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CITIC PACIFIC

CITIC Pacific Limited

(incorporated in Hong Kong with limited liability)

U.S.$2,000,000,000
Medium Term Note Programme

Under the Medium Term Note Programme described in this Offering Circular (the “Programme”), CITIC Pacific Limited (the
“Issuer” or “CITIC Pacific”), subject to compliance with all relevant laws, regulations and directives, may from time to time
issue Medium Term Notes (the “Notes”) denominated in any currency agreed between the Issuer and the relevant Dealer(s). The
aggregate nominal amount of Notes outstanding will not at any time exceed U.S.$2,000,000,000 (or the equivalent in other
currencies), subject to increases as described herein.

Application has been made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for the listing
of, and permission to deal in, Notes issued under the Programme to professional investors during the 12 month period from the
date of this Offering Circular on the Hong Kong Stock Exchange. However, unlisted Notes and Notes to be listed, traded or
quoted on or by any other competent authority, stock exchange or quotation system may be issued pursuant to the Programme.
The relevant Pricing Supplement (as defined in “Summary of the Programme” in respect of the issue of any Notes will specify
whether or not such Notes will be listed on the Hong Kong Stock Exchange (or listed, traded or quoted on or by any other
competent authority, other exchange or quotation system).

Each Series (as defined in “Summary of the Programme”) of Notes in bearer form (“Bearer Notes”) will be represented on issue
by a temporary global note in bearer form (each a “temporary Global Note”) or a permanent global note in bearer form (each
a “permanent Global Note”) (collectively, the “Global Note”) and will be sold in an “offshore transaction” within the meaning
of Regulation S (“Regulation S”) under the United States Securities Act of 1933 (the “Securities Act”). Interests in temporary
Global Notes generally will be exchangeable for interests in permanent Global Notes, or if so stated in the relevant Pricing
Supplement, definitive Notes (“Definitive Notes”), after the date falling 40 days after the later of the commencement of the
offering and the relevant issue date of such Tranche upon certification as to non-US beneficial ownership. Interests in permanent
Global Notes will be exchangeable for Definitive Notes in whole but not in part as described under “Summary of Provisions
Relating to the Notes while in Global Form”. Notes in registered form will be represented by registered certificates (each a
“Certificate”), one Certificate being issued in respect of each Noteholder’s entire holding of Notes in registered form of one
Series. Global Notes and Global Certificates (as defined below) may be deposited on the issue date with a common depositary
on behalf of Euroclear Bank S.A./N.V. (“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream,
Luxembourg”) (the “Common Depositary”) or with a sub-custodian for the Central Moneymarkets Unit Service, operated by
the Hong Kong Monetary Authority (the “CMU”).

The Notes of each Series to be issued in registered form (“Registered Notes”) and which are sold in an “offshore transaction”
within the meaning of Regulation S (“Unrestricted Notes”) will initially be represented by a permanent registered global
certificate (each an “Unrestricted Global Certificate”) without interest coupons, which may be deposited on the relevant issue
date (a) in the case of a Series intended to be cleared through Euroclear, Clearstream, Luxembourg and/or the CMU, with a
common depositary on behalf of Euroclear and Clearstream, Luxembourg or, as the case may be, a sub-custodian for the CMU
and (b) in the case of a Series intended to be cleared through a clearing system other than, or in addition to, Euroclear,
Clearstream, Luxembourg and/or the CMU, or delivered outside a clearing system, as agreed between the Issuer and the relevant
Dealer(s). Registered Notes which are sold in the United States to “qualified institutional buyers” (each, a “QIB”) within the
meaning of Rule 144A (“Rule 144A”) under the Securities Act (“Restricted Notes”) will initially be represented by a permanent
registered global certificate (each a “Restricted Global Certificate” and, together with the Unrestricted Global Certificate, the
“Global Certificates”), without interest coupons, which will be deposited on the relevant issue date with (i) a custodian (the
“Custodian”) for, and registered in the name of Cede & Co. as nominee for, The Depository Trust Company (“DTC”) or (ii)
a common depository on behalf of Euroclear and Clearstream, Luxembourg or, as the case may be, a sub-custodian for the CMU.
The provisions governing the exchange of interests in Global Notes for other Global Notes and definitive Notes and in Global
Certificates are described in “Summary of Provisions Relating to the Notes while in Global Form”.

The Programme has been rated “Bal” by Moody’s Investor Service, Inc. (“Moody’s”) and “BB+” by Standard & Poor’s Rating
Services, a division of the McGraw-Hill companies (“S&P”). Tranches of Notes (as defined in “Summary of the Programme”)
to be issued under the Programme will be rated or unrated. Where a Tranche of Notes is to be rated, such rating will not
necessarily be the same as the ratings assigned to the Programme. A rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction, revision or withdrawal at any time by the assigning rating agency.

Prospective investors should have regard to the factors described under the section headed “Risk Factors” in this
Offering Circular in connection with an investment in the Notes.

Arrangers

HSBC UBS

Dealers

Deutsche Bank HSBC Standard Chartered Bank UBS

Dated 12 March 2012



The Issuer having made all reasonable enquiries, confirms that (i) this Offering Circular
contains all information with respect to the Issuer, the Issuer and its subsidiaries taken as a
whole (the “Group”) and the Notes that is material in the context of the issue and offering of the
Notes, (ii) the statements contained in it relating to the Issuer and the Group are in every
material particular true and accurate and not misleading, (iii) the opinions and intentions
expressed in this Offering Circular with regard to the Issuer and the Group are honestly held,
have been reached after considering all relevant circumstances and are based on reasonable
assumptions, (iv) there are no other facts in relation to the Issuer and the Group, or the Notes,
the omission of which would, in the context of the issue and offering of the Notes, make any
statement in this Offering Circular misleading in any material respect and (v) all reasonable
enquiries have been made by the Issuer to ascertain such facts and to verify the accuracy of all
such information and statements.

Each Tranche (as defined in “Summary of the Programme”) of Notes will be issued on the terms
set out herein under “Terms and Conditions of the Notes” (the “Conditions) as amended and/or
supplemented by a document specific to such Tranche called a pricing supplement (the “Pricing
Supplement”). This Offering Circular must be read and construed together with any
amendments or supplements hereto and with any information incorporated by reference herein
and, in relation to any Tranche of Notes, must be read and construed together with the relevant
Pricing Supplement.

No person has been authorised to give any information or to make any representation other than
those contained in this Offering Circular in connection with the issue or sale of the Notes and,
if given or made, such information or representation must not be relied upon as having been
authorised by or on behalf of any of the Issuer or the Arrangers or any of the Dealers (as defined
in “Summary of the Programme”). Neither the delivery of this Offering Circular or any Pricing
Supplement nor any sale made in connection herewith shall, under any circumstances, create any
implication that there has been no change in the affairs of the Issuer or the Group since the date
hereof or the date upon which this Offering Circular has been most recently amended or
supplemented or that there has been no adverse change in the financial position of the Issuer or
the Group since the date hereof or the date upon which this Offering Circular has been most
recently amended or supplemented or that any other information supplied in connection with the
Programme is correct as of any time subsequent to the date on which it is supplied or, if different,
the date indicated in the document containing the same.

None of the Issuer, the Arrangers, the Dealers, the Trustee or the Agents represents that this
Offering Circular may be lawfully distributed, or that any Notes may be lawfully offered, in
compliance with any applicable registration or other requirements in any jurisdiction, or
pursuant to any available exemption, or assumes any responsibility for facilitating any such
distribution or offering. In particular, no action has been taken by the Issuer, the Arrangers, the
Dealers, the Trustee or the Agents which would permit a public offering of any Notes or
distribution of this Offering Circular in any jurisdiction where action for that purpose is
required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this
Offering Circular, any Pricing Supplement nor any advertisement or other offering material may
be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations.

The distribution of this Offering Circular and any Pricing Supplement and the offering or sale
of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Offering Circular or any Pricing Supplement comes are required by the Issuer, the Arrangers
and the Dealers to inform themselves about and to observe any such restriction. The Notes have
not been and will not be registered under the United States Securities Act of 1933, as amended
(the “Securities Act”) or with any securities regulatory authority of any state or other
jurisdiction of the United States and the Notes may include Notes in bearer form that are subject
to U.S. tax law requirements. Subject to certain exceptions, the Notes may not be offered, sold
or, in the case of bearer notes, delivered within the United States.



The Notes are being offered and sold, in the case of Bearer Notes and Unrestricted Notes outside
the United States in reliance on Regulation S and, in the case of Restricted Notes, within the
United States to QIBs in reliance on Rule 144A. Prospective purchasers are hereby notified that
sellers of the Notes may be relying on the exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A. For a description of these and certain further restrictions
on offers, sales and transfers of Notes and distribution of this Offering Circular see “Subscription
and Sale” and “Transfer Restrictions”.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE US SECURITIES
AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED
STATES OR ANY OTHER US REGULATORY AUTHORITY, NOR HAS ANY OF THE
FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THE
OFFERING OF NOTES OR THE ACCURACY OR THE ADEQUACY OF THIS OFFERING
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN
THE UNITED STATES.

Neither this Offering Circular nor any Pricing Supplement constitutes an offer of, or an
invitation by or on behalf of the Issuer, the Arrangers, the Dealers, the Trustee or the Agents to
subscribe for, or purchase, any Notes.

This Offering Circular includes particulars given in compliance with the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “HKSE Rules”) for the
purposes of giving information with regard to the Issuer. The Issuer accepts full responsibility
for the accuracy of the information contained in this Offering Circular. The Issuer accepts full
responsibility for the accuracy of the information contained in this document and confirms,
having made all reasonable enquiries, that to the best of its knowledge and belief there are no
other facts the omission of which would make any statement herein misleading. This Offering
Circular is to be read in conjunction with all documents which are deemed to be incorporated
herein by reference (see “Documents Incorporated by Reference”). This Offering Circular shall be
read and construed on the basis that such documents are incorporated and form part of this
Offering Circular.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this Offering Circular, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this Offering Circular.

None of the Arrangers, the Dealers, the Trustee or the Agents have separately verified the
information contained in this Offering Circular. To the fullest extent permitted by law, none of
the Arrangers, the Dealers, the Trustee or the Agents makes any representation, warranty or
undertaking, express or implied, or accepts any responsibility, with respect to the accuracy or
completeness of any of the information in this Offering Circular. To the fullest extent permitted
by law, none of the Arrangers, the Dealers, the Trustee or the Agents accepts any responsibility
for the contents of this Offering Circular or for any other statement made or purported to be
made by the Arrangers, a Dealer, the Trustee or any Agent or on its behalf in connection with the
Issuer, the Group or the issue and offering of the Notes. The Arrangers, each Dealer, the Trustee
accordingly disclaim all and any liability whether arising in tort or contract or otherwise (save
as referred to above) which it might otherwise have in respect of this Offering Circular or any
such statement. Neither this Offering Circular nor any other information provided or
incorporated by reference in connection with the Programme are intended to provide the basis
of any credit or other evaluation and should not be considered as a recommendation by any of
the Issuer, the Arrangers, the Dealers, the Trustee or the Agents that any recipient, of this
Offering Circular or of any such information, should purchase the Notes. Each potential
purchaser of Notes should make its own independent investigation of the financial condition and
affairs, and its own appraisal of the creditworthiness, of the Issuer and the Group. Each potential
purchaser of Notes should determine for itself the relevance of the information contained in this
Offering Circular and its purchase of Notes should be based upon such investigation as it deems
necessary. None of the Arrangers, the Dealers, the Trustee or the Agents undertakes to review the



financial condition or affairs of the Issuer or the Group during the life of the arrangements
contemplated by this Offering Circular nor to advise any investor or potential investor in the
Notes of any information coming to the attention of any of the Arrangers, the Dealers, the Trustee
or the Agents.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
stabilising manager(s) (the “Stabilising Manager(s)”’) (or persons acting on behalf of any
Stabilising Manager) in the applicable Pricing Supplement may over-allot Notes or effect
transactions with a view to supporting the market price of the Notes at a level higher than that
which might otherwise prevail. However, there is no assurance that the Stabilising Manager(s)
(or persons acting on behalf of the Stabilising Manager(s)) will undertake stabilisation action.
Any stabilisation action may begin on or after the date on which adequate public disclosure of
the terms of the offer of the relevant Tranche of Notes is made and, if begun, may be ended at
any time, but it must end no later than the earlier of 30 days after the issue date of the relevant
Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of Notes.
Any stabilisation action or over-allotment must be conducted by the relevant Stabilising
Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) in accordance with all
applicable laws and rules.

In this Offering Circular, unless otherwise specified or the context otherwise requires, references
to “Hong Kong” or “Hong Kong SAR” are to the Hong Kong Special Administrative Region of
the People’s Republic of China, to the “PRC” are to the People’s Republic of China excluding
Hong Kong, the Macau Special Administrative Region of the PRC and Taiwan, to “HK$” are to
Hong Kong dollars, to “A$” or “AUD” are to Australian dollars, to “CNY” or “RMB” are to
Renminbi, the currency of the People’s Republic of China, to“JPY” or to Japanese Yen, to
“U.S.$” or “USD” are to U.S. dollars, to “sterling” or “£” are to the currency of the United
Kingdom and to ‘“‘euro” or “€” are to the lawful currency of member states of the European
Union that adopt the single currency introduced in accordance with the Treaty establishing the
European Community, as amended from time to time.

For the convenience of the reader, this Offering Circular presents translations into U.S. dollars
of certain Hong Kong dollar amounts at the rate of HK$7.80 = US$1.00. No representation is
made that Hong Kong dollars have been, could have been, or could be, converted into U.S. dollars
at the rate indicated or at any other rate. On 24 February 2012, the noon buying rate in New York
City for cable transfers in foreign currencies, as certified for customs purposes by the Federal
Reserve Bank of New York (the “Noon Buying Rate’”), was HK$7.7538 = US$1.00. This Offering
Circular also includes certain other currency amounts. The Hong Kong dollar equivalent
amounts presented are translated at the approximate exchange rate at the time of the
transactions to which they apply.

Certain figures included in this Offering Circular have been subject to rounding adjustments;
accordingly, figures shown for the same category presented in different tables may vary slightly
and figures shown as totals in certain tables may not be an arithmetic aggregation of the figures
which precede them.

— il —



NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES ANNOTATED, 1955 (“RSA 421-B”), WITH THE STATE OF NEW HAMPSHIRE NOR
THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN
THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE
OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION
OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE OF NEW HAMPSHIRE HAS PASSED IN ANY WAY UPON THE MERITS
OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO
ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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ENFORCEABILITY OF JUDGMENTS

The Issuer is a corporation organised under the laws of Hong Kong. All or a substantial portion of the
assets of the Issuer are located outside the United States. As a result, it may not be possible for
investors to effect service of process within the United States upon the Issuer or to enforce against the
Issuer in the United States courts judgments obtained in United States courts, including judgments
predicated upon the civil liability provisions of the securities laws of the United States or any State
or territory within the United States.



CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Offering Circular includes forward-looking statements within the meaning of Section 27A of the
Securities Act and Section 21E of the United States Securities and Exchange Act of 1934 (the
“Exchange Act”). The words “anticipate”, “believe”, “expect”, “plan”, “intend”, “targets”, “aims”,
“estimate”, “project”, “will”, “would”, “may”, “could”, “continue” and similar expressions are
intended to identify forward-looking statements. All statements other than statements of historical fact
included in this Offering Circular, including, without limitation, those regarding the Group’s financial
position, business strategy, management plans and objectives for future operations, are
forward-looking statements. These forward-looking statements involve known and unknown risks,
uncertainties and other factors, which may cause the Group’s actual results, performance or
achievements, or industry results, to be materially different from those expressed or implied by these
forward-looking statements. These forward-looking statements are based on numerous assumptions
regarding the Group’s present and future business strategies and the environment in which the Group
expects to operate in the future. Important factors that could cause the Group’s actual results,
performance or achievements to differ materially from those in the forward-looking statements
include, among other factors referenced in this Offering Circular:

° the Group’s ability to integrate its newly-built operations and any future expansion of its
business;

° the Group’s ability to realise the benefits it expects from existing and future investments in its
existing operations and pending expansion and development projects;

° the Group’s ability to obtain requisite governmental or regulatory approvals to undertake planned
or proposed development projects;

° the Group’s ability to obtain external financing or maintain sufficient capital to fund its existing
and future operations;

° changes in political, social, legal or economic conditions in the markets in which the Group and
its customers operate;

° changes in the competitive environment in which the Group and its customers operate;

° the Group’s ability to secure or renew concessions or licences at future or existing facilities,
operations or developments;

° failure to comply with regulations applicable to the Group’s business;

° fluctuations in the currency exchange rates in the markets in which the Group operates; and

° actions taken by the Group’s joint venture partners that may not be in accordance with the
Group’s policies and objectives.

Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed under “Risk Factors”. Forward-looking statements
speak only as of the date of this Offering Circular and the Issuer expressly disclaims any obligation
or undertaking to update publicly or revise any forward-looking statements in this Offering Circular
to reflect any change in the Issuer’s expectations or any change in events, conditions or circumstances
on which these forward-looking statements are based. Given the uncertainties of forward-looking
statements, there can be no assurance that projected results or events will be achieved and undue
reliance should not be placed on these statements.

_Vi_



AVAILABLE INFORMATION

The Issuer has agreed that, for so long as any Notes are “restricted securities” as defined in Rule
144(a)(3) under the Securities Act, the Issuer will during any period that it is neither subject to section
13 or 15(d) of the Exchange Act, nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder
furnish, upon request, to any holder or beneficial owner of such restricted securities or any prospective
purchaser designated by any such holder or beneficial owner or to the Trustee for delivery to such
holder, beneficial owner or prospective purchaser, in each case upon the request of such holder,
beneficial owner or, prospective purchaser or, as the case may be, the Trustee, the information required
to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.
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Summary of the Programme

This summary must be read as an introduction to this Offering Circular and any decision to invest in
the Notes should be based on a consideration of the Offering Circular as a whole, including any
information incorporated by reference.

Words and expressions defined in the “Terms and Conditions of the Notes” below or elsewhere in this
Offering Circular have the same meanings in this summary.

Issuer CITIC Pacific Limited.
Programme Description Medium Term Note Programme.
Programme Size Up to U.S.$2,000,000,000 (or the equivalent in other

currencies at the date of issue) aggregate nominal amount of
Notes outstanding at any one time. The Issuer may increase
the aggregate nominal amount of the programme in
accordance with the terms of the Dealer Agreement.

Arrangers The Hongkong and Shanghai Banking Corporation Limited
UBS AG, Hong Kong Branch.

Dealers Deutsche Bank AG, Singapore Branch, The Hongkong and
Shanghai Banking Corporation Limited, Standard Chartered
Bank and UBS AG, Hong Kong Branch

The Issuer may from time to time terminate the appointment
of any dealer under the Programme or appoint additional
dealers either in respect of one or more Tranches or in respect
of the whole Programme. References in this Offering Circular
to “Permanent Dealers” are to the persons listed above as
Dealers and to such additional persons that are appointed as
dealers in respect of the whole Programme (and whose
appointment has not been terminated) and references to
“Dealers” are to all Permanent Dealers and all persons
appointed as a dealer in respect of one or more Tranches.

Trustee The Bank of New York Mellon, London Branch.

Issuing and Paying Agents The Bank of New York Mellon, London Branch (in respect of
Unrestricted Notes other than CMU Notes) and The Bank of
New York Mellon (in respect of Restricted Notes other than
CMU Notes)

Registrars The Bank of New York Mellon (Luxembourg) S.A. (in respect
of Unrestricted Notes other than CMU Notes), The Bank of
New York Mellon (in respect of Restricted Notes other than
CMU Notes) and The Bank of New York Mellon, Hong Kong
Branch (in relation to CMU Notes).

Transfer Agents The Bank of New York Mellon, London Branch (in respect of
Unrestricted Notes other than CMU Notes) and The Bank of
New York Mellon (in respect of Restricted Notes other than
CMU Notes)

CMU Lodging and Paying Agent The Bank of New York Mellon, Hong Kong Branch.




Method of Issue

Issue Price

Form of Notes

Clearing Systems

The Notes will be issued on a syndicated or non-syndicated
basis. The Notes will be issued in series (each a “Series”)
having one or more issue dates and on terms otherwise
identical (or identical other than in respect of the first
payment of interest), the Notes of each Series being intended
to be interchangeable with all other Notes of that Series. Each
Series may be issued in tranches (each a “Tranche”) on the
same or different issue dates. The specific terms of each
Tranche (which will be completed, where necessary, with the
relevant terms and conditions and, save in respect of the issue
date, issue price, first payment of interest and nominal
amount of the Tranche, will be identical to the terms of other
Tranches of the same Series) will be completed in the pricing
supplement (the “Pricing Supplement”).

Notes may be issued at their nominal amount or at a discount
or premium to their nominal amount. Partly-paid Notes may
be issued, the issue price of which will be payable in two or
more instalments.

The Notes may be issued in bearer form only (“Bearer
Notes”) or in registered form (“Registered Notes”) only.
Each Tranche of Bearer Notes will be represented on issue by
a temporary Global Note if (i) definitive Notes are to be made
available to Noteholders following the expiry of 40 days after
their issue date or (ii) such Notes have an initial maturity of
more than one year and are being issued in compliance with
the D Rules (as defined in “— Selling Restrictions” below),
otherwise such Tranche will be represented by a permanent
Global Note. Registered Notes will be represented by
Certificates, one Certificate being issued in respect of each
Noteholder’s entire holding of Registered Notes of one
Series. Certificates representing Registered Notes that are
registered in the name of, or in the name of a nominee for, one
or more clearing systems are referred to as “Global
Certificates”. Registered Notes sold in an “offshore
transaction” within the meaning of Regulation S will initially
be represented by an Unrestricted Global Certificate.
Registered Notes sold in the United States to QIBs within the
meaning of Rule 144A will initially be represented by a
Restricted Global Certificate.

Clearstream, Luxembourg, Euroclear, the CMU, DTC and, in
relation to any Tranche, such other clearing system as may be
agreed between the Issuer, the Issuing and Paying Agent, the
Trustee and the relevant Dealer.




Initial Delivery of Notes

Currencies

Maturities

Specified Denomination

Interest

Fixed Rate Notes

On or before the issue date for each Tranche, the Global Note
representing Bearer Notes or the Global Certificate
representing Registered Notes may be deposited with a
common depositary for Euroclear and Clearstream,
Luxembourg or deposited with a sub-custodian for the CMU
or registered in the name of Cede & Co. (or such other entity
as is specified in the applicable Pricing Supplement) as
nominee for DTC and deposited on or about the issue date
with the DTC Custodian or deposited with any other clearing
system or may be delivered outside any clearing system
provided that the method of such delivery has been agreed in
advance by the Issuer, the Trustee, the Issuing and Paying
Agent and the relevant Dealers. Registered Notes that are to
be credited to one or more clearing systems on issue will be
registered in the name of, or in the name of nominees or a
common nominee or a sub-custodian for, such clearing
systems.

Subject to compliance with all relevant laws, regulations and
directives, Notes may be issued in any currency agreed
between the Issuer and the relevant Dealers. Payments in
respect of Notes may, subject to such compliance, be made in
and/or linked to, any currency or currencies other than the
currency in which such Notes are denominated.

Subject to compliance with all relevant laws, regulations and
directives, any maturity as may be agreed between the Issuer
and the relevant Dealer(s).

Definitive Notes will be in such denominations as may be
specified in the relevant Pricing Supplement, subject to
compliance with all relevant laws, regulations and directives.
Unless otherwise permitted by then current laws and
regulations, Notes (including Notes denominated in sterling)
which have a maturity of less than one year and in respect of
which the issue proceeds are to be accepted by the Issuer in
the United Kingdom or the activity of issuing the Notes is
carried on from an establishment maintained by the Issuer in
the United Kingdom or whose issue otherwise constitutes a
contravention of section 19 of the Financial Services and
Markets Act 2000 (“FSMA”) will have a minimum
denomination of £100,000 (or its equivalent in other
currencies).

Notes may be interest-bearing or non-interest bearing.
Interest (if any) may accrue at a fixed rate or a floating rate
or other variable rate or be index-linked and the method of
calculating interest may vary between the issue date and the
maturity date of the relevant Series.

Fixed interest will be payable in arrear on the date or dates in
each year specified in the relevant Pricing Supplement.




Floating Rate Notes

Zero Coupon Notes

Dual Currency Notes

Interest Periods and Interest Rates

Redemption

Redemption by Instalments

Floating Rate Notes will bear interest determined separately
for each Series as follows:

(i) on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the
2006 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc. or

(i1) by reference to LIBOR, LIBID, LIMEAN, EURIBOR or
HIBOR (or such other benchmark as may be specified in
the relevant Pricing Supplement) as adjusted for any
applicable margin.

Interest periods will be specified in the relevant Pricing
Supplement.

Zero Coupon Notes (as defined in “Terms and Conditions of
the Notes”) may be issued at their nominal amount or at a
discount to it and will not bear interest.

Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual Currency
Notes (as defined in “Terms and Conditions of the Notes™)
will be made in such currencies, and based on such rates of
exchange as may be specified in the relevant Pricing
Supplement.

The length of the interest periods for the Notes and the
applicable interest rate or its method of calculation may differ
from time to time or be constant for any Series. Notes may
have a maximum interest rate, a minimum interest rate, or
both. The use of interest accrual periods permits the Notes to
bear interest at different rates in the same interest period. All
such information will be set out in the relevant Pricing
Supplement.

The relevant Pricing Supplement will specify the basis for
calculating the redemption amounts payable (detailed in a
formula, index or otherwise). Unless permitted by then
current laws and regulations, Notes (including Notes
denominated in sterling) which have a maturity of less than
one year and in respect of which the issue proceeds are to be
accepted by the Issuer in the United Kingdom or the activity
of issuing the Notes is carried on from an establishment
maintained by the Issuer in the United Kingdom or whose
issue otherwise constitutes a contravention of section 19 of
the FSMA must have a minimum redemption amount of
£100,000 (or its equivalent in other currencies).

The Pricing Supplement issued in respect of each issue of
Notes that are redeemable in two or more instalments will set
out the dates on which, and the amounts in which, such Notes
may be redeemed.




Optional Redemption

Status of Notes

Tax Redemption

Negative Pledge

Cross Default

Ratings

Early Redemption

Withholding Tax

Governing Law

The Pricing Supplement issued in respect of each issue of
Notes will state whether such Notes may be redeemed prior to
their stated maturity at the option of the Issuer (either in
whole or in part) and/or the holders, and if so the terms
applicable to such redemption.

The Notes will be direct, unconditional, unsubordinated and,
subject to the provisions of Condition 4 (Negative Pledge),
unsecured obligations of the Issuer and will rank (save for
certain obligations required to be preferred by law) equally
with all other unsecured obligations and unsubordinated
indebtedness and monetary obligations of the Issuer, present
and future.

Except as described in “— Optional Redemption” above, early
redemption will only be permitted for tax reasons as described
in Condition 6(c) (Redemption, Purchase and Options —
Redemption for Taxation Reasons).

The Notes will have the benefit of a negative pledge as
described in “Terms and Conditions of the Notes — Covenants
— Negative Pledge”.

The Notes will have the benefit of a cross default provision as
described in “Terms and Conditions of the Notes — Events of
Default”.

The Programme has been rated “Bal” by Moody’s and “BB+”
by S&P.

Tranches of Notes may be rated or unrated. Where a Tranche
of Notes is to be rated, such rating will be specified in the
relevant Pricing Supplement.

A rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, revision,
reduction or withdrawal at any time by the assigning rating
agency.

Except as provided in “— Optional Redemption” above, Notes
will be redeemable at the option of the Issuer prior to maturity
only for tax reasons. See “Terms and Conditions of the Notes
— Redemption, Purchase and Options”.

All payments of principal and interest in respect of the Notes
will be made free and clear of withholding taxes of Hong
Kong, subject to customary exceptions (including the ICMA
Standard EU tax exemption language), all as described in
“Terms and Conditions of the Notes — Taxation”.

The Notes and any non-contractual obligations arising out of
or in connection with the Notes will be governed by, and shall
be construed in accordance with, English law.




Listing and Admission to Trading

Selling Restrictions

Transfer Restrictions

Risk Factors

Application has been made to the Hong Kong Stock Exchange
for the listing of, and permission to deal in, the Notes issued
under the Programme to professional investors during the 12
month period from the date of this Offering Circular on the
Hong Kong Stock Exchange.

However, unlisted Notes and Notes to be listed, traded or
quoted on or by any other competent authority, stock
exchange or quotation system may be issued pursuant to the
Programme. The relevant Pricing Supplement in respect of the
issue of any Notes will specify whether or not such Notes will
be listed on the Hong Kong Stock Exchange (or listed, traded
or quoted on or by any other competent authority, exchange or
quotation system).

Notes listed on the Hong Kong Stock Exchange will be traded
on the Hong Kong Stock Exchange in a board lot size of at
least HK$500,000 (or its equivalent in other currencies).

The United States, the Public Offer Selling Restriction under
the Prospectus Directive (in respect of Notes having a
specified denomination of less than €50,000 (or €100,000,
to the extent that Directive 2010/73/EU has been implemented
in the relevant Member State) or its equivalent in any other
currency as at the date of issue of the Notes), the United
Kingdom, Hong Kong, Singapore, Japan, the Netherlands and
the PRC. See “Subscription and Sale”.

Category 1 selling restrictions will apply for the purposes of
Regulation S under the Securities Act.

The Bearer Notes will be issued in compliance with U.S.
Treas. Reg. §1.163-5(c)(2)(i)(D) (the “D Rules”) unless
(i) the relevant Pricing Supplement states that Bearer
Notes are issued in compliance with U.S. Treas. Reg.
§1.163-5(c)(2)(1)(C) (the “C Rules”) or (ii) the Bearer Notes
are issued other than in compliance with the D Rules or the C
Rules but in circumstances in which the Bearer Notes will not
constitute “registration required obligations” under the
United States Tax Equity and Fiscal Responsibility Act of
1982 (“TEFRA”), which circumstances will be referred to in
the relevant Pricing Supplement as a transaction to which
TEFRA is not applicable.

There are restrictions on the transfer of Registered Notes sold
pursuant to Rule 144 A under the Securities Act. See “Transfer
Restrictions™.

Investing in Notes issued under the Programme involves
certain risks. The principal risk factors that may affect the
ability of the Issuer to fulfil its obligations under the Notes
are discussed under “Risk Factors” below.




Summary Financial Information

The following tables set forth the summary consolidated financial information of the Issuer as at and
for the periods indicated.

The summary consolidated financial information for the years ended 31 December 2010 and 31
December 2011 set forth below is derived from the Issuer’s published audited consolidated financial
statements for the year ended 31 December 2011 (which have been audited by
PricewaterhouseCoopers, Certified Public Accountants, and are included in this Offering Circular)
and should be read in conjunction with such published audited consolidated financial statements and
the notes thereto.

Consolidated Profit and Loss Account

For the year ended 31 December
As restated”

2011 2011 2010
(US$ million) (HK$ million)

REVENUE . v 12,832 100,086 70,614
Cost Of SALES evniiiiiei e (11,006) (85,850) (59,662)
GroSS Profit....ie.eie i 1,826 14,236 10,952
Other income and net gains .........ceeeuvveuneinneinieeiieiiaennes 236 1,843 4,395
Distribution and selling eXpenses ..........coeeeuveeneeeneennnen. (366) (2,854) (2,084)
Other operating eXpPenSeS......ueuuueiuneiuneenaiieeiiaeiaeniannnns (654) (5,101) (4,472)
Change in fair value of investment properties ............. 235 1,835 1,294
Profit from consolidated actiViti€S.......cvevviviiniininennnnn. 1,277 9,959 10,085
Share of results of

Jointly controlled entities..........coveuuvirniiiniiniiineennenn. 395 3,080 2,000

Associated COMPANIES w.ueevneenniriniiiiiiiiiiiiiiieieeeeane 117 914 673
Profit before net finance charges and taxation............. 1,789 13,953 12,758
Finance charges.......ccooviiiiiiiiiiiiiiiiiinie e (142) (1,105) (704)
Finance inCOME ....o.uvvuiiniiiiiiiii e 89 695 356
Net finance charges .......cooeeveiieiiiiiiiiineie e (53) (410) (348)
Profit before taxation .......cooviiiieiiiiiieie e 1,736 13,543 12,410
TaAXATIOM tutitiiei e et e e e e e e (328) (2,560) (2,239)
Profit for the year .......c.coooiiiiiiiiii 1,408 10,983 10,171
Attributable to:

Ordinary shareholders of the Company..................... 1,184 9,233 8,893

Holders of perpetual capital securities...................... 42 331 —

Non-controlling INterests .......cveuviueuniineineieineieenennne. 182 1,419 1,278

1,408 10,983 10,171

DividendsS....c.oiviiiiie e 211) (1,642) (1,642)
Earnings per share for profit attributable to

shareholders of the Company during the year (HK$)

BaSIC iiniiiiii e 0.32 2.53 2.44

Diluted.......oiiiiiiiiiii 0.32 2.53 2.44

Note:

(i) Certain comparative figures for the year ended 31 December 2010 have been adjusted to conform with the current

accounting standards.




Consolidated Balance Sheet

Non-current assets

Property, plant and equipment .....................
Investment properties .......ccovevverneeuneenneenneen.
Properties under development......................
Leasehold land — operating leases..............
Jointly controlled entiti€s .........c..ccveeuneenneen.
Associated cOmMPANIeS.......ceuvevneieneiineiinaennnes.
Other financial assets ........c...ccoeeeiviiiiiiennee,
Intangible asSets.......ccoveeviiiiiiiiiiiiiienn,
Deferred tax asSetsS.......ccoveeuviinieiniiineeineennnen.
Derivative financial instruments ..................

Non-current deposits and prepayment..........

Current assets

Properties under development......................
Properties held for sale ...........coocoveiiiininnis
Other assets held for sale..........c...cooeeeiiiniin
INVENtOries «.uveuneiiiiiiiieie e,

Derivative financial instruments ..................

Debtors, accounts receivable, deposits and

PIEPAYIMENLS coevviineiiiiineeeiiiieeeeiieeeeeiieeens
Cash and bank deposits ........ccceeeuviineenneenneen.

Current liabilities

Bank loans, other loans and overdrafts

SECUTEM .uvnininiiii e
UNSECUTEd .. .iveiiiiiiii e,

Creditors, accounts payable, deposits and accruals ......

Derivative financial instruments ..................

Provision for taxation..............ccoceevivinininn.n.

Note:

As at 31 December
As restated®

2011 2011 2010
(US$ million) (HK$ million)
10,914 85,132 63,334
1,958 15,270 13,579
850 6,628 9,881
292 2,277 1,597
2,728 21,278 21,681
926 7,222 6,345
44 345 448
2,077 16,202 12,944
211 1,647 763
119 928 1,854
517 4,031 6,403
20,636 160,960 138,829
409 3,189 2,280
191 1,493 1,870
306 2,388 298
1,811 14,125 11,191
51 401 73
2,084 16,253 14,070
3,965 30,930 24,558
8,817 68,779 54,340
170 1,329 598
3,376 26,328 14,629
3,920 30,577 26,911
20 159 55
194 1,514 936
7,680 59,907 43,129

(i) Certain comparative figures for the year ended 31 December 2010 have been adjusted to conform with the current

accounting standards.




As at 31 December

As restated®

2011 2011 2010
(US$ million) (HK$ million)

Net current assets...............cocoeiiiiiiiiiiiiiiiiiiiiiieeeae, 1,137 8,872 11,211
Total assets less current liabilities ............................ 21,773 169,832 M
Non-current liabilities
Long term bOTrrOWINGES «.uvvuiniiniiiiiiiiiiiieieieieieaeeeanees 9,109 71,050 68,456
Deferred tax 11abiliti€s ..ooooviviiiiiniiii e 432 3,373 2,569
Derivative financial inStruments ............c.ccoeveviviiinininnn.. 609 4,747 2,543
Provisions and deferred income ...............oceevvviiinininnn.. 340 2,649 2,254

10,490 81,819 M
Nt ASSEES ..oiuiniiitit s 11,283 88,013 74,218
Equity
Share capital ......oooooiiiiiiiiii 187 1,460 1,459
Perpetual capital securities ...........ccooeoveiiiiiiiiinin. 763 5,951 —
RS TV S . ittt 9,289 72,452 65,792
Proposed dividend .........ccoooviiiiiiiiiiiiii 140 1,095 1,095
Total ordinary shareholders’ funds and perpetual
capital securities.................cooiiiiiiii 10,379 80,958 68,346
Non-controlling interests in equity............................ 904 7,055 5,872
Total equity........ccooovniiiiiiiii 11,283 88,013 74,218

Note:

(1) Certain comparative figures for the year ended 31 December 2010 have been adjusted to conform with the current

accounting standards.




Risk Factors

Prior to making any investment decision, prospective investors should consider carefully all of the
information in this Offering Circular, including but not limited to the risks and uncertainties described
below. The following factors are contingencies which may or may not occur and CITIC Pacific is not
in a position to express a view on the likelihood of any such contingency occurring. Any of the risks
or uncertainties described below, as well as additional risks or uncertainties, including those which
are not currently known to CITIC Pacific or which CITIC Pacific currently deems to be immaterial,
may affect CITIC Pacific’s business, financial condition or results of operations or its ability to fulfil
its obligations under the Notes.

General Risks Relating to CITIC Pacific’s Business
Economic risks

CITIC Pacific’s businesses are all subject to the risks of negative developments in the economies in
which it operates, which may be affected by global trends. The results of most of its businesses are
closely linked to the success of the PRC economy: the sales of special steel are substantially all to
customers in the PRC, as are the vehicles and other products of Dah Chong Hong; the iron ore mine
is expected to sell its output to steel mills in the PRC, and its electricity is sold exclusively to the PRC.
With a few exceptions in Japan, all of CITIC Pacific’s investment properties and property
developments are located in the PRC or Hong Kong, as are its infrastructure assets such as tunnels.
Consequently, economic policies implemented to influence the whole economy, or sections of it, may
adversely affect CITIC Pacific’s business for periods of time. See also “
Risks — Economic, political and social conditions in the PRC may adversely affect CITIC Pacific’s
business”.

— Risk Factors — General

In addition to its effects on CITIC Pacific’s customers, changes to the global or local economies or
regulation may adversely affect its bankers, joint venture partners, suppliers of goods, raw materials
or power, and others on which its business depends.

Competitive markets

Some of CITIC Pacific’s businesses, particularly special steel, iron ore mining, property,
telecommunications and vehicle and other product sales, operate in highly competitive markets.
Failure to compete in terms of product specification, service quality, reliability or price may adversely
affect CITIC Pacific. For example, the iron ore market price is set primarily by international supply
and demand and if a surplus of supply occurs it could adversely affect the results of its business. See
“ — Risk Factors — Risks Relating to the Special Steel Business — Profit margins and raw
materials”, “Risks Relating to the Iron Ore Business — Iron ore price” and “ — Risk Factors — Risks
Relating to the Property Business — Profit margins”.

also

Laws and regulations

CITIC Pacific’s businesses operate primarily under three different systems of law, regulation and
business practice: Australia, the PRC and Hong Kong. Each of these systems, and the systems of other
places in which branches or offices are located or where sales and purchases are made, have their own
characteristics, and may be subject to changes of substance or interpretation that could adversely
affect CITIC Pacific’s business. These may include tariffs, trade barriers, licences, approvals, health
and safety and environmental regulation, emission controls, taxation, exchange controls, employment
legislation, and other matters.

For example, the electric power business is subject to price regulation, and if tariffs are not permitted
to increase in line with cost increases, CITIC Pacific’s results would be adversely affected. See also
“— Risk Factors — Risks Relating to the Special Steel Business — Regulations affecting the special
steel business”.



Environmental regulation

The special steel, iron ore mining and power businesses can have a significant environmental impact,
and consequently are subject to stringent licensing and regulation. As part of the regulatory
framework, non-compliant facilities can be ordered to suspend or cease operations and effect remedial
work in certain circumstances. Failure to adhere to the terms of environmental licences and
regulations may also result in penalties or, in extreme cases, an inability to operate. Licence terms or
regulations may also be changed at short notice and it may be difficult to comply with the amended
terms in a timely fashion or without significant cost. Any of these factors could have an adverse effect
on CITIC Pacific’s business and results. See also “— Risk Factors — Risks Relating to the Special
Steel Business — Regulations affecting the special steel business”.

Large-scale capital intensive business

The nature of CITIC Pacific’s business is capital intensive, involving the construction and
commissioning of major civil works and mechanical equipment. There are inherent difficulties in
constructing and commissioning these large-scale operations, including difficulties in meeting
construction or commissioning timetables and budget plans. These may relate to disputes with
contractors or their failure to perform to specification or contract, adverse weather conditions or other
events.

In addition, CITIC Pacific’s ability to arrange external financing and the cost of such financing are
dependent on numerous factors, including the general economic and capital market conditions, interest
rates, credit availability from banks or other lenders, the credit ratings of and investor confidence in
CITIC Pacific, the compliance with its loan covenants and undertakings, the success of its businesses,
provisions of tax and securities laws that may be applicable to CITIC Pacific’s efforts to raise capital
and political and economic conditions in the PRC, Hong Kong, Australia and international capital
markets. In recent years there has been a reduction in certain banks’ capacity for loan business which
has resulted in a fall in the liquidity available in the credit markets and a rise in the credit spread.
There can be no assurance that additional financing, either on a short-term or long-term basis, will be
available, or that if available, such financing will be obtained on favourable terms. A failure to obtain
the required funding for capital expenditure for CITIC Pacific’s operations could result in CITIC
Pacific being unable to continue its operations or being unable to carry out planned upgrades or
expansions in a timely manner or at all. This could have an adverse effect on CITIC Pacific’s business,
financial condition and results.

Natural disasters or events, terrorism and disease

CITIC Pacific’s business could be affected by such things as earthquakes, typhoons, floods, cyclones
or other adverse weather conditions, acts or threats of terrorism, or the outbreak of highly contagious
disease, either directly or indirectly, through reductions in the supply of essential goods or services
or reduced economic activity on a local, regional or global scale.

Holding company

CITIC Pacific’s business operations are carried out through subsidiaries, and its principal assets are
its investments in these subsidiaries. As substantially all of CITIC Pacific’s operations are and will
be conducted through its subsidiaries, CITIC Pacific will be dependent on the cash flow of its
subsidiaries, jointly controlled and associated companies to meet its obligations including the funds
necessary to service any debt it may incur. If any of CITIC Pacific’s subsidiaries, jointly controlled
companies and associated companies incurs debt in its own name in the future, the instruments
governing the debt may restrict dividends or other distributions on its equity interest to CITIC Pacific.
Furthermore, applicable laws, rules and regulations permit payment of dividends by CITIC Pacific’s
consolidated entities only out of their retained earnings, if any, determined in accordance with
applicable laws and accounting standards.



Under PRC laws, rules and regulations, all of CITIC Pacific’s PRC entities which are not Sino-foreign
joint ventures are required to set aside at least 10% of their after-tax profit based on PRC accounting
standards each year to their respective statutory capital reserve funds until the accumulative amount
of such reserves reaches 50% of their respective registered capital, while Sino-foreign joint ventures
are required to set aside part of their net profit as reserve at the discretion of their boards of directors.'
As a result, all of CITIC Pacific’s PRC entities are restricted in their ability to transfer a portion of
their net income to CITIC Pacific in the form of dividends. Such restricted reserves are not
distributable as cash dividends. Any limitation on the ability of CITIC Pacific’s subsidiaries, jointly
controlled companies or associated companies to pay dividends to CITIC Pacific could limit CITIC
Pacific’s funding arrangements.

Uninsured risks

CITIC Pacific maintains insurance coverage for risks including damage to property and assets,
business interruption, employee insurance and third-party liability where insurance is available at
what it considers reasonable commercial terms. The level of coverage and types of insurance obtained
by the management of each business differs depending on the characteristics of each business and the
regulations of the jurisdictions in which it operates. The insurance coverage maintained by CITIC
Pacific may not fully indemnify them for all potential losses, damages or liabilities relating to
property or business operations, particularly those arising from or as a result of war, civil unrest,
terrorism, pollution, fraud, professional negligence and acts of God.

If CITIC Pacific suffers any losses, damage or liabilities in the course of its operations arising from
events for which it does not have any or adequate insurance cover, it may not have sufficient funds
to cover any such losses, damages or liabilities or to replace any property that has been destroyed. In
addition, CITIC Pacific’s insurers may become impaired and become unable to meet claims. The
occurrence of any of the above events and the resulting payment CITIC Pacific makes to cover any
losses, damages or liabilities may have a material adverse effect on its business, results of operations
and financial position.

Third party contractors

CITIC Pacific employs third-party contractors to carry out various works across its businesses. CITIC
Pacific cannot guarantee that its third-party contractors will always provide satisfactory services. In
addition, CITIC Pacific may not be able to engage third-party contractors with the right experience
in the places in which it operates. In addition, construction or commissioning of new projects and
developments may be delayed and additional costs incurred due to a contractor’s financial or
operational difficulties. The services rendered by independent contractors may not always meet CITIC
Pacific’s quality standards. Any of these factors could have a negative impact on CITIC Pacific’s
reputation, business, results of operations and financial position.

Legal disputes and proceedings

CITIC Pacific is involved in ongoing proceedings and may be involved in disputes arising out of the
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operation of its businesses (see “— The CITIC Pacific Group — Legal Proceedings and Regulatory
Investigations™). These proceedings and disputes may lead to legal or other proceedings and may
damage CITIC Pacific’s reputation and divert its resources and management’s attention. Significant
costs may have to be incurred in defending CITIC Pacific in such proceedings. In addition, CITIC
Pacific may have disagreements with regulatory bodies in the course of its operations, which may
subject it to administrative proceedings or unfavourable decrees that may result in liabilities and cause
delays to its developments and interruptions to its operations. In the absence of any findings of

judgment in relation to ongoing proceedings, it is inherently difficult to predict the outcome of such



matters and to assess the possible conclusions that may be reached or when they may be reached.
CITIC Pacific may also be involved in disputes or legal proceedings in relation to delays in the
completion and delivery of its projects. Any of the above could have a material adverse effect on
CITIC Pacific’s business, results of operations and financial position.

Key personnel

CITIC Pacific’s future success to a large extent depends on the continued service of its key executive
officers. If CITIC Pacific loses the services of any of its key executive officers, it could be difficult
to find and integrate replacement personnel in a short period of time, which could harm its operations
and the growth of its business. CITIC Pacific does not carry key person insurance on any of its
personnel.

Financial and internal control risks

Financial risks are inherent in CITIC Pacific’s business. Although systems and procedures are in place
to identify and report on a timely basis the liquidity, foreign exchange, interest rate and commodity
risks arising from the activities of its existing and proposed businesses (see “— The CITIC Pacific
Group — Treasury Risk Management”), there can be no assurance that these systems and procedures
will prevent a loss that affects CITIC Pacific’s financial condition. In addition, many of the current
systems have a significant manual component. There are additional risks inherent to any manual risk
management system, including human error. CITIC Pacific believes that the newly installed Treasury
Management System, which is designed and supplied by a leading system provider, provides a better
platform to manage the treasury data and transactions. The reliability of the system and the
information generated from it depends on, inter alia, the configuration and design of the system, the
built-in system control features and the internal control measures surrounding it. Any failure of
internal controls could have a material adverse effect on CITIC Pacific’s business, results of
operations and financial condition.

Credit ratings

CITIC Pacific is currently rated BB+ (negative outlook) and Bal (negative outlook) by Standard &
Poor’s and Moody’s respectively. There can be no assurance that any of these two ratings or outlooks
given by the rating agencies will remain or not be lowered for any given period of time. A negative
change in the CITIC Pacific’s credit rating or outlook may materially affect CITIC Pacific’s ability
to access the capital markets or the cost of financing.

Changes in PRC taxation and applicability to CITIC Pacific

Under the PRC’s Enterprise Income Tax Law (the “EIT Law”), enterprises established outside of the
PRC whose “de facto management bodies” are located in the PRC are considered “resident
enterprises” and will generally be subject to a uniform 25% enterprise income tax rate on their global
income. In addition, PRC income tax at the rate of 10% is applicable to dividends payable to investors
that are “non-resident enterprises” (that do not have an establishment or place of business in the PRC,
or that have such establishment or place of business but the relevant income is not effectively
connected with the establishment or place of business) to the extent such dividends have their source
within the PRC, subject to certain exemptions or reductions. CITIC Pacific believes (and has not been
informed to the contrary by PRC tax authorities) that its “de facto management body” is not based in
the PRC, and therefore it should not be treated as a PRC resident enterprise for the purposes of the
EIT Law. However, there can be no assurance that the PRC authorities will not treat CITIC Pacific as



a PRC resident enterprise. If CITIC Pacific is treated as a PRC resident enterprise, this could
materially adversely affect its business, results of operations and could impact payments of principal
and interest under the Notes. See “— Taxation — PRC Taxation”.

Fluctuations in currency exchange rates

CITIC Pacific’s functional currency is the Hong Kong dollar, which is pegged to the U.S. dollar. A
significant portion of its operating costs, as well as costs of construction and commissioning of new
operations, equipment, and infrastructure and service contracts are denominated in Australian dollars,
U.S. dollars and Renminbi. Sales made by different businesses may be denominated in a number of
currencies, including U.S. dollars and Renminbi. CITIC Pacific is therefore exposed to the risk of
fluctuations in the exchange rate of the Hong Kong dollar in relation to these other currencies. In the
event that the Australian dollar or Renminbi appreciates against the U.S. or Hong Kong dollar, CITIC
Pacific will spend a greater proportion of its funds to settle its Australian dollar-denominated or
Renminbi-denominated expenses. If such increase in expenses is not offset by an appreciation in
CITIC Pacific’s Australian dollar or Renminbi revenues, its profit may be adversely affected and this
could have an adverse effect on CITIC Pacific’s financial condition and results.

Restrictions on currency exchange

The PRC government imposes controls on the convertibility between Renminbi and foreign currencies
and the remittance of foreign exchange out of the PRC. A substantial portion of CITIC Pacific’s
revenue is derived from the PRC and is denominated in Renminbi. CITIC Pacific’s PRC subsidiaries
and jointly controlled entities must convert their Renminbi earnings into foreign currency before they
may pay cash dividends to CITIC Pacific or service their foreign currency denominated obligations.
Under existing PRC foreign exchange regulations, payments of current-account items may be made in
foreign currencies without prior approval from SAFE by complying with certain procedural
requirements. However, approval from appropriate governmental authorities is required when
Renminbi is converted into foreign currencies and remitted out of the PRC for capital-account
transactions, such as the repatriation of equity investment in the PRC and the repayment of the
principal of loans denominated in foreign currencies. Such restrictions on foreign exchange
transactions under capital accounts also affect CITIC Pacific’s ability to finance its PRC business. In
addition, the transfer of funds by CITIC Pacific to its PRC subsidiaries and jointly controlled entities
are subject to certain rules and regulations by governmental authorities in the PRC, including the
Circular on Issues in relation to Cross-border RMB Foreign Direct Investment issued by MOFCOM
on 12 October 2011 (the “MOFCOM RMB FDI Circular”), which allows MOFCOM and its local
counterparts to authorise and approve RMB Foreign Direct Investment (“RMB FDI”) in accordance
with existing PRC laws and regulations regarding foreign investment, and the Measures on
Administration of the RMB Settlement in relation to Foreign Direct Investment issued by the PBOC
on 13 October 2011 (the “PBOC RMB FDI Measures”), which sets out PBOC’s detailed RMB FDI
administration system. These limitations on the flow of funds between CITIC Pacific and its PRC
subsidiaries and jointly controlled entities could restrict CITIC Pacific’s ability to act in response to
changing market conditions.
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Risks Relating to the Special Steel Business
Competition

CITIC Pacific competes with other market players on the basis of product quality, responsiveness to
customer needs and price. While CITIC Pacific believes that the price and quality of its products are
superior to many other manufacturers, some of CITIC Pacific’s competitors may be better capitalised,
may have more experience or may have deeper ties in the markets in which CITIC Pacific’s products
are sold. Competition may increase as a whole with the entry of foreign companies into such markets.
This may limit CITIC Pacific’s opportunities for growth, lead to price pressure and reduce its
profitability.

CITIC Pacific may not be able to compete favourably and this increased competition may harm its
business, business prospects and results of operations.

Profit margins and raw materials

Save for periods of financial turmoil in 2008, 2009 and late 2011, CITIC Pacific’s special steel
business has experienced a relatively stable margin between sales and raw material prices due to its
ability to pass on changes in raw material costs to customers either directly or through changes in
product mix. During 2011, approximately 45% of the iron ore requirements of CITIC Pacific were
sourced through supply contracts, but due to market changes, the pricing mechanism of iron ore in
such contracts has generally been replaced by monthly or quarterly pricing. There can be no assurance
that CITIC Pacific will be able to continue to pass on changes in costs to its customers, and to the
extent that future fluctuations in the selling price of special steel products do not correspond to
fluctuations in raw material prices, the mismatch could have a material adverse impact on CITIC
Pacific’s operating results.

Production of special steel depends upon reliable sources of large quantities of raw materials,
primarily iron ore, coke, scrap steel, alloys and coal (see “ — The CITIC Pacific Group — Special
Steel — Raw Materials”). While CITIC Pacific has not historically experienced any supply
interruptions or shortages for any of the raw materials it uses, there can be no assurance that it will
not suffer from any shortages in raw material supplies in the future. A shortage of any raw materials
could result in CITIC Pacific’s inability to operate its production facilities at full capacity, thereby
resulting in reduced production output and sales revenue.

Electricity and water supplies

CITIC Pacific’s production processes require a large, stable supply of electricity in large quantities
supplied through the electricity grid. CITIC Pacific’s entire production process may cease if there is
insufficient or suspension of electric power. CITIC Pacific also relies on water to operate its cooling
system, and consequently a shortage of water may adversely affect, its operations.

Although CITIC Pacific has not historically experienced any major shortage of electricity or water
supply, there can be no assurance that it can maintain the current level of supply at low cost. Any
significant increase in utilities costs or any interruption in such supply will not only increase CITIC
Pacific’s cost of production, adversely affecting its financial position, but will also prevent CITIC
Pacific from producing and delivering its products to its customers as scheduled.

Malfunction of equipment

CITIC Pacific relies on its two production sites at Xingcheng and Xin Yegang for its special steel
products. Steel manufacturing processes are dependent on furnaces, continuous casters, rolling mills,
electrical and other equipment. Such equipment may incur downtime as a result of unanticipated
malfunctions or other events, such as fires or furnace breakdowns. Although CITIC Pacific’s
manufacturing plants have not historically experienced major plant shutdowns or extended periods of



reduced production as a result of such equipment failures or other events, CITIC Pacific may
experience such problems in the future. To the extent that lost production as a result of such a
disruption could not be recovered by unaffected facilities, such disruptions could have an adverse
effect on CITIC Pacific’s operations, customer service and financial results.

Products

CITIC Pacific’s strategy is to improve its product mix by moving the balance of sales of existing
products to those of higher value, and developing new products for a new group of customers.
Although CITIC Pacific has been making good progress in both regards in accordance with this
strategy, there can be no assurance that it will not encounter any difficulties in the future. If CITIC
Pacific experiences substantial problems when launching its new products, it may have to cease or
delay such launching of its new products and the planned objectives will not be achieved.

Regulations affecting the special steel business

CITIC Pacific’s current business operations in the special steel segment are subject to obtaining
various licences, approvals and permits in the PRC in an evolving and developing regulatory
environment. The steel industry in the PRC is heavily regulated by the PRC government, which closely
monitors its development and may from time-to-time seek to control such development through new
regulations and policies, as well as by local authorities and regulators. There can be no assurance that
CITIC Pacific will not encounter problems in obtaining required local and national licences and
approvals for the operation and development of its business or in fulfilling the conditions of such
licences and approvals, or that it will be able to adapt its special steel business to new laws,
regulations or policies that may come into effect from time to time. If CITIC Pacific fails to obtain
approvals in respect of its special steel business or fulfil the conditions of those licences, approvals
or permits, it may be subject to fines or penalties or be required to halt operations of some of its plants,
its business strategies may not proceed on schedule and its business, financial condition and results
of operations may be adversely affected.

CITIC Pacific believes that most of its special steel facilities are substantially in compliance with the
requirements of existing environmental protection laws and regulations. It is currently in the process
of conducting certain required environmental impact assessments in respect of some of its special steel
facilities, and the imposition of the requirement to obtain and satisfy the requirements of an
environmental impact assessment could impose significant costs on CITIC Pacific in respect of its
existing and any future operations. The requirement to obtain a satisfactory environmental impact
assessment could cause significant delays or additional costs to any planned new or expanded
operations or to any future upgrades to the plants and other parts of the operations of the special steel
business. Failure to comply with the requirements or the results of an environmental impact
assessment could give rise to significant fines or penalties, or restrict CITIC Pacific’s ability to utilise
its infrastructure, plant and machinery. Any of these factors could have a material adverse effect on
CITIC Pacific’s financial condition and results of operations.

Production capacity and technological improvements

In recent years, CITIC Pacific has carried out technological improvement projects and construction of
production lines and auxiliary facilities, including for example replacement of outdated blast furnaces
with new improved equipment with a higher specification as well as higher capacity at its special steel
production facilities. These, and other new product initiatives, have led to a plant production capacity
which exceeds the capacity approved by the relevant PRC authorities. Although the applicable
regulations do not expressly exclude technological improvements or auxiliary facilities from the scope
of the requirement to obtain approvals, many industry participants, including CITIC Pacific have
taken the view that these improvements and constructions related to new product initiatives constitute
changes or improvements to existing plant and equipment. To date, no issues have been raised by any
regulator. There can, however, be no assurance that the relevant authorities would share this view. If
such authorities take a different view, or seek separately to enforce the previously-approved



production capacity, they could require CITIC Pacific’s special steel business to obtain additional
approvals and the undertaking and approval of environmental impact assessments, desist from using
the relevant equipment pending such approval, and impose financial penalties on CITIC Pacific. All
of these could adversely affect the business, financial condition and results of operations of CITIC
Pacific.

Equity interest in steel plants

In July 2005, the National Development and Reform Commission of the PRC (the “NDRC”)
promulgated its “Policy on the Development of the Steel and Iron Industry” (the “Iron and Steel
Development Policy”). Amongst other things, the Iron and Steel Development Policy prohibits
non-PRC investors from holding majority equity interests in a PRC steel mill. As at the date of this
Offering Circular, CITIC Pacific owns a 100% equity interest in the Jiangyin Xingcheng special steel
plant, a 100% equity interest in the Xin Yegang special steel plant and a 58% indirect equity interest
in the Daye special steel plant. Although CITIC Pacific is a non-PRC entity, CITIC Group
Corporation, itself a PRC entity, indirectly owns 58% of CITIC Pacific. As such, CITIC Pacific is of
the view that its shareholdings in its special steel plants does not conflict with the Iron and Steel
Development Policy. There can, however, be no assurance that governmental authorities in the PRC
would subscribe to this view and in these circumstances CITIC Pacific may be required to reduce its
equity interests in the plants to a level below 50%.

Risks Relating to the Iron Ore Business
New venture

The Sino Iron Project does not have an operating history and is still under development. While
members of the senior management of CITIC Pacific Mining Management Pty Limited (“CPM”) have
considerable experience in the construction of large scale projects, CITIC Pacific has not previously
implemented a mining project on the scale of the Sino Iron Project. While magnetite iron ore
production and processing is a mature technology practiced in some parts of the world such as the PRC
and India, development on such a large scale as the Sino Iron Project is a novel venture in Australia.
While CITIC Pacific believes that the design of the production process and the components in the
production flow is based on proven technology, the testing and verification of the process involving
the various production components, such as mining, crushing and milling, beneficiation, slurry
transport, de-watering and trans-shipment, are yet to be proven. There can be no assurance that the
components of production will perform according to their original design specifications or that they
will function as an integral process as planned. The port facilities being planned rely on
trans-shipment, the process of moving ore by conveyor system onto barges and then reloading the ore
onto ocean-going vessels, which increases the risk of inefficiencies, breakdowns and accidents. The
failure or inefficiency of any of the components of production would cause lower production
throughput and potential delays.

The Sino Iron Project will be subject to all the risks inherent in the establishment of any new mining
project. The commercial viability and future profitability of the Sino Iron Project are substantially
dependent upon the successful completion, commissioning and operation of the mine, and the price of
ore when available for sale.

There can be no assurance that CITIC Pacific will be able to commission or sustain successful
operation of the Sino Iron Project or achieve project completion or commercial viability. Any failure
to do so would have a material adverse impact on CITIC Pacific’s business, financial position and
operating results.

Cost overruns in relation to the Sino Iron Project

CITIC Pacific’s original estimates and budgets for the Sino Iron Project have been exceeded. CITIC

Pacific agreed to pay additional sums of U.S. $835 million and U.S.$822 million in May 2010 and



December 2011, respectively, to MCC, the contractor for the Sino Iron Project, in respect of additional
construction and labour costs. See “— The CITIC Pacific Group — Material Agreements with MCC”
for more details about the supplemental contracts with MCC. There can be no assurance that there will
not be further cost overruns prior to the project coming into operation.

In addition, delays in the completion of parts of the Sino Iron Project have led to certain potential
mismatching of contractual delivery schedules and actual requirements for, amongst other things, gas
deliveries under an offtake agreement entered into in relation to the Sino Iron Project. CITIC Pacific
has concluded negotiation with the counterparty to restructure certain terms of the offtake agreement
with the intention of mitigating the impact of this mismatch. In addition, swap agreements have been
signed with a third party to optimise the utilisation of the gas delivered before actual requirements.
During 2011, CITIC Pacific made further accounting provisions for an estimated loss that it may incur
primarily due to a potential mismatch of contracted gas delivery against its requirements at the Sino
Iron Project. There can be no assurance that this provision will be sufficient, or that no further
substantial provisions will be required in relation to this or other consequences of delays in
completion of the Sino Iron Project. Furthermore, although CITIC Pacific continues to monitor its
businesses and operations with gas suppliers closely to minimise potential financial exposure, there
can be no assurance that CITIC Pacific’s rights in relation to the gas offtake, contract or related
financing arrangements will not be adversely impacted by the current or any future potential
mismatches.

Operating cost pressures and resource shortages

The large number of mining developments in recent years has led to increasing cost pressures across
the resources industry and shortages in skilled personnel, contractors, materials and supplies that are
required as critical inputs to CITIC Pacific’s development and operation. The inability to contain
costs, and in particular labour and contractor costs, may impact CITIC Pacific’s operating margins for
an extended period.

Changing industrial relations legislation may impact workforce flexibility, productivity and costs.
Labour unions may seek to pursue claims under the new framework. Industrial action may impact
CITIC Pacific’s operations resulting in lost production and revenues.

CITIC Pacific’s operations are energy intensive and earnings could be adversely affected by rising
costs or by supply interruptions including the unavailability of energy, fuel or water due to a variety
of reasons, including fluctuations in climate, significant increase in costs, inadequate infrastructure
capacity, interruptions in supply due to equipment failure or other causes and the inability to extend
supply contracts on economical terms.

Disputes with contractors

CITIC Pacific relies on contractors and sub-contractors to carry out certain construction activities at
the Sino Iron Project. From time to time, disputes with contractors and sub-contractors may arise
including, without limitation, disputes as to the quality of the work, timeliness of delivery and
incurrence of costs. In late 2010, Sino Iron Pty Ltd. a subsidiary of CITIC Pacific through Sino Iron
Holdings Pty Ltd, terminated its Contract with AE&E Australia Pty Ltd (“AE&E”), the contractor
responsible for construction of the power plant due to failure to comply with certain terms under the
construction agreement. Sino Iron Pty Ltd. has since entered into various agreements with separate
contractors, many of which were originally contracted through AE&E, to complete construction of the
power plant. The dispute with AE&E is currently the subject of arbitration, in which AE&E is claiming
damages from Sino Iron Pty Ltd. and Sino Iron Pty Ltd. has filed a defence and counter-claim. There
can be no assurance that additional or residual claims will not be brought by AE&E or that Sino Iron
Pty Ltd. will be successful in its defence or counter-claim. Furthermore, although CITIC Pacific will
engage in dialogue and attempt to resolve disputes with contractors and sub-contractors prior to



terminating any contracts and resorting to its legal remedies under those contracts, there can be no
assurance that future disputes with contractors and sub-contractors will not occur or that they can be
resolved in a manner that is satisfactory to CITIC Pacific. Any such dispute may have a material
adverse impact on the results of operations and financial condition of CITIC Pacific.

Iron ore price

There is no certainty that the prices of iron ore will not decrease in the future. In the event that the
price of iron ore decreases it will have an adverse effect on CITIC Pacific’s profit margin as the cost
of production is difficult to reduce.

Native Title Act

In Australia, the Native Title Act (1993) provides for the establishment and recognition of native title
under certain conditions. The Sino Iron Project has commissioned heritage surveys to identify any
sites which are deemed to be significant to Aboriginal people in the area of the Sino Iron Project’s
proposed port facilities, mine pit and processing areas. Whilst several heritage sites were identified
within the project area, under Native Title Agreements (“NTA”), agreements have been reached with
native title owners such that none of the native title sites identified precludes the Sino Iron Project
from carrying out the Sino Iron Project according to current plans. However, there can be no assurance
that there will not be further sites discovered in areas material to the future expansion, extension or
development of the Sino Iron Project and its operation. The presence of sites of indigenous heritage
significance on land proposed to be used to expand, extend or develop the Sino Iron Project in the
future may limit or prevent exploration, mining or construction activity within the sphere of influence
of those sites and delays and expenses may be experienced in obtaining clearances.

Australian minerals resource taxes

The Australian government proposes to introduce a Minerals Resource Rent Tax (“MRRT”) from 1
July 2012 which will apply to iron ore and coal projects, including magnetite projects. In late
November 2011, the lower house of the Australian parliament approved the MRRT. The MRRT is
likely to be approved by the upper house of the parliament in 2012 and upon such approval, will
become law. If the MRRT is applied, the cost of production at the Sino Iron Project could increase.

Clean energy legislation

The Clean Energy Act 2011 in Australia became law in November 2011 and will impose a fixed price
on Australian carbon emission from 1 July 2012 before a transition to an emissions trading scheme
from 1 July 2015. The Australian government has confirmed that magnetite projects including the Sino
Iron Project will receive assistance in the form of free carbon permits, which will reduce carbon
liability. However, such liability may still increase the cost of production at the Sino Iron Project and
thus impact the profitability of CITIC Pacific. Any change in the carbon emission tax, clean energy
legislation or assistance to the magnetite projects in the future in Australia, could adversely affect the
business, financial condition and results of operations of CITIC Pacific.

Health and safety

CITIC Pacific’s activities are highly regulated by health and safety laws in Australia. As regulatory
standards and expectations are constantly developing, CITIC Pacific may be exposed to increased
compliance costs and unforeseen expenses and litigation. Geological surveys have shown the
existence of fibrous material in small sections of the mine site of the Sino Iron Project, although this
is common in iron ore operations in the Pilbara region and none is particularly significant. There can
be no assurance that further problematic areas will not be found as the mine site expands. However,
comprehensive procedures and policies are in place to manage this fibrous material and CITIC Pacific
works closely with the regulatory authorities in such management. Other potential health, safety and
community events that may materially impact CITIC Pacific include aircraft incidents, light vehicle
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incidents, explosions or gas leaks, fatal accidents, incidents involving mobile equipment, uncontrolled
tailings breaches, escape of polluting substances, community protests or civil unrest. The occurrence
of any of these incidents or a breach of the related regulations to which CITIC Pacific is subject to
may result in the imposition of fines and penalties or the suspension or closure of mining operations
or associated infrastructure, and materially affect CITIC Pacific’s reputation, production, earnings and
financial position.

Site remediation and rehabilitation costs

CITIC Pacific has closure and remediation plans for all facilities and makes provision for the costs
of these plans. However, changes in regulatory or community expectations may result in increases in
the cost of required closure and remediation plans, and there can therefore be no assurance that the
provisions made by CITIC Pacific will be adequate. In addition, local communities may become
dissatisfied with the impact of CITIC Pacific’s operations, potentially affecting costs and production,
and in extreme cases viability.

Legislation requiring manufacturers, importers and downstream users of chemical substances,
including metals and minerals, to establish that the substances can be used without negatively
affecting health or the environment may impact CITIC Pacific’s operations and markets. These
potential compliance costs, litigation expenses, regulatory delays, remediation expenses and
operational costs could negatively affect CITIC Pacific’s financial results. Despite CITIC Pacific’s
best efforts and best intentions, there remains a risk that health, safety, environmental and/or
community incidents or accidents may occur that may negatively impact CITIC Pacific’s reputation
or licence to operate.

Unexpected natural and operational events

CITIC Pacific operates extractive, processing and logistical operations in many geographic locations
both onshore and offshore. CITIC Pacific’s operational processes and geographic locations may be
subject to operational accidents such as port and shipping incidents, fire and explosion, floods, pitwall
failures, loss of power supply, railroad incidents and mechanical failures. Existing business continuity
plans may not be able to assure the recovery or continuity in production and operations. The impact
of these events could lead to disruptions in production and loss of facilities and adversely affecting
CITIC Pacific’s financial results.

Resource estimates of the Sino Iron Project

The mineral resource estimates of the Sino Iron Project are estimates only and may not be recoverable
in full. As a result, CITIC Pacific may not achieve its total life of mine production estimates. No
assurance can be given that the resources presented in this Offering Circular will be recovered at the
quality or yield presented. In addition, investors should not assume that resource estimates will be
directly reclassified as reserves under the Australasian Joint Ore Reserves Committee Code (the
“JORC Code”) (see “— The CITIC Pacific Group — Iron Ore Mining — Mineral Resource
Estimates”). Mineral resources that are not mineral reserves do not have demonstrated economic
viability. A mineral resource is not the equivalent of a commercially mineable ore body or a reserve.

The estimates of mineral resources for the Sino Iron Project are only estimates based on the judgment,
experience and technical data available to CITIC Pacific. Mineral resource estimates are based on
limited sampling, which may not be representative. There can be no assurance that the estimated
mineral resources will be recovered or that they will be recovered at the rates estimated. Furthermore,
resource estimates may change over time as new information becomes available, particularly actual
production data, further drilling and market factors. These production estimates are dependent on,
among other things, the accuracy of mineral resource estimates, the accuracy of assumptions regarding
ore grades and recovery rates, ground conditions (including hydrology), physical characteristics of
ores (such as hardness), the presence or absence of particular metallurgical characteristics and the



accuracy of estimated rates and costs of mining, ore haulage and processing. In addition, market
fluctuations in the price of iron ore, as well as increased production costs or reduced recovery rates,
may render certain mineral resources uneconomic and may ultimately result in a restatement of
reserves, resources or both.

Properties of magnetite iron ore

While there has been metallurgical testing of the Sino Iron Project’s magnetite iron ore from samples
taken across the proposed mining area, by its very nature, mineralisation is not homogenous and the
samples may not be representative of the broader ore body. The extent to which the magnetite iron ore
produced has different properties (whether as to hardness or content) to the Sino Iron Project’s original
evaluation may affect the saleability and price as well as the volume that can be produced.

Right to mine

The right to mine at the Sino Iron Project is granted under a contractual agreement from Mineralogy
Pty Ltd. (“Mineralogy”), whose right to mine is derived from the mining leases granted to it under
the Mining Act. In the event of a breach by Mineralogy of the mining leases or other tenements,
Mineralogy’s capacity as a lessor may cease. While CITIC Pacific may be able to negotiate directly
with the Western Australian government to obtain the necessary approvals to continue to mine at the
Sino Iron Project, this could result in production slow down or stoppage and would have material
adverse impact on the operations of the Sino Iron Project and the business, financial condition and
results of operations of CITIC Pacific as a whole. Furthermore, in the event of a contractual breach
by CITIC Pacific under the project documents, CITIC Pacific’s right to mine at the Sino Iron Project
may be affected or cease. As a result, CITIC Pacific may be involved in disputes or legal proceedings
with Mineralogy. There can be no assurance that such disputes or legal proceedings can be resolved
in a manner that is satisfactory to CITIC Pacific. Any of the above may have a material adverse impact
on the results of operations and financial conditions of CITIC Pacific.

Risks Relating to the Property Business

Property market in the PRC and Hong Kong

With a few exceptions in Japan, all of CITIC Pacific’s investment properties and property development
projects are located in the PRC and Hong Kong. CITIC Pacific’s business and prospects principally
depend on the performance of the real estate markets in the PRC and Hong Kong. Any real estate
market downturn in these or any other markets where CITIC Pacific operates could adversely affect
its profitability. CITIC Pacific cannot provide assurance that the demand for properties in the PRC and
Hong Kong will continue to grow. CITIC Pacific’s financial position and results of operations may be
influenced by fluctuations of supply and demand in the real estate market, which may in turn be
influenced by the general state of the economy and other factors, including government policies. Any
economic downturn or over-supply of properties could result in a slowdown in property sales or leases
or downward pressure on property prices or rents. Any adverse development in the real estate market
in places where CITIC Pacific operates or may operate in the future could have a material adverse
effect on its business, results of operations and financial condition.

Land grant conditions

Under PRC laws and regulations, if an owner of land fails to develop a property according to the terms
of the land grant contract, the PRC government may issue a warning, impose a penalty or confiscate
any land which CITIC Pacific may hold from time to time. Under current PRC laws and regulations,
the PRC government may impose an “idle land fee” equal to 20% of the land premium if (i)
construction does not commence for more than one year after the date specified in the relevant land



grant contract, (ii) total constructed gross floor area is less than one-third of the total proposed gross
floor area for the development, or (iii) the capital invested in the development is less than one-quarter
of the total investment approved for the development and the development is suspended for one year
without governmental approval.

The PRC government has the authority to confiscate land which a land owner may hold from time to
time without compensation if the land owner does not commence construction within two years after
the date specified in the land grant contract, unless the delay is caused by force majeure, governmental
action or preliminary work necessary for the commencement of construction.

There are certain pieces of land owned by CITIC Pacific in relation to which development or
commencement of development has not taken place according to original plans for various reasons,
including but not limited to the modification of urban planning by the PRC government, the delay in
approval of the master plans and/or design modification, incomplete infrastructure, changes in
government approval process and site formation for the commencement of construction, a delay in site
hand-over and the need for resettlement of residences on the land. CITIC Pacific has been discussing
and co-ordinating with relevant authorities to resolve issues with the aim of commencing construction
as soon as possible. However, there can be no assurance that the relevant authorities will not take any
of the actions described above in relation to these pieces of land. In relation to some other
development projects which have been commenced, certain licences, permits or approvals may not be
or have not been granted by the required level of approving authority. There can be no assurance that
CITIC Pacific will not encounter problems in obtaining such licences, permits or approvals required
to complete these projects, and any failure to obtain them may adversely affect the business, financial
condition and results of operations of CITIC Pacific.

In Hong Kong, government grants may contain building covenants. Where CITIC Pacific redevelops
existing properties or purchases land under such government grants for development, there will
usually be a provision stipulating the time period within which the land must be developed. If there
is a failure to complete the development before the expiry of this period, there are provisions for
re-entry by the government, unless a premium is paid by CITIC Pacific for an extension.

Financing development projects in the PRC

Regulations restrict the ability of foreign-invested real estate companies to raise funds offshore for the
purpose of injecting such funds into the companies by way of shareholder loans. CITIC Pacific cannot
provide assurance that the PRC government will not introduce new policies that further restrict CITIC
Pacific’s ability to deploy in the PRC, or that prevent it from deploying in the PRC, the funds which
CITIC Pacific raises. Therefore, CITIC Pacific may not be able to use all or any of the capital that
it raises to finance its property acquisitions or new projects in a timely manner or at all.

Profit margins

CITIC Pacific’s profit margins are affected by a series of factors, including increased market
competition, increased cost of sales, reduced demand for its property, failure to achieve sales targets,
failure to negotiate volume discounts with suppliers on favourable terms and inability of buyers
obtaining finance.

There can be no assurance that CITIC Pacific will be able to maintain or increase its gross profit
margin. In the event that CITIC Pacific is unable to maintain or increase its gross profit margin, its
profitability may be materially and adversely affected.

Failure to deliver

The progress and costs of a development project can be adversely affected by many factors, including:
delay in obtaining necessary licences, permits or approvals from governments; delay in obtaining



necessary financings; relocation of existing residents and/or demolition of existing buildings;
shortages of materials, equipment, contractors and skilled labour; labour disputes; construction
accidents; natural catastrophes and adverse weather conditions; changes in government policies or
relevant laws or regulations; and economic conditions.

Construction delays or the failure to complete the construction of a project according to CITIC
Pacific’s planned specifications, schedule or budget as a result of the above factors may affect CITIC
Pacific’s results of operations and financial position and may also adversely affect its reputation.
CITIC Pacific cannot assure you that it will not experience any significant delays in the completion
or delivery of its projects, or that CITIC Pacific will not be subject to any liabilities to its tenants, any
purchasers or relevant government authorities for any such delays. Liabilities arising from any delays
in the completion or delivery of CITIC Pacific’s projects could have a material adverse effect on its
business, results of operations and financial position.

CITIC Pacific derives its revenue from rental income from its investment properties, and the sale of
properties which it has developed. If CITIC Pacific is unable to maintain or increase its land reserves
at an appropriate pace, each with sufficient size and appropriate scope of usage for its requirements,
it will not be possible to continue its property development business.

In Hong Kong, CITIC Pacific currently limits its development activity to existing sites and has not
purchased new development sites for many years.

Local governments in the PRC control the availability of new land through zoning, land usage
regulations and other measures. All these measures intensify the competition for land in the PRC
among property developers which is acquired through mandatory public tender, auction or
listing-for-sale for the grant of land use rights for industrial use, commercial use, tourism use,
entertainment use and commodity housing development and the use rights for land in which more than
one land user are interested. Land supply policies have a direct impact on CITIC Pacific’s ability to
acquire land use rights and its costs of acquisition.

CITIC Pacific’s business, results of operations and financial position may be materially and adversely
affected to the extent that it is unable to acquire suitable sites for its model of project development
in strategic locations on a timely basis or at prices which will enable CITIC Pacific to achieve
reasonable returns.

Restrictions on land usage

Since 1999, golf course development projects have been subject to the approval of the Ministry of
Land and Resources (the “MLR”). In 2004, the State Council ordered all levels of governments and
all departments to cease approving the construction of golf courses until new policies or regulations
are formulated. In 2006, the land use rights for golf courses fell within the “Forbidden Land Use
Catalogue” promulgated by the MLR. If a restriction is imposed and the CITIC Pacific Group’s
property business fails to obtain the requisite approvals (including, without limitation, MLR
approval), it may have to cease development or operation of the two golf courses within its
developments and/or be subject to penalties.

Rental income

Leasing of CITIC Pacific’s investment properties makes it subject to risks incidental to the ownership
and operation of office, retail and residential including, among other things, changes in market rental
levels, competition for tenants, concentration of lease renewals and inability to collect rent from
tenants or renew leases with tenants due to bankruptcy, insolvency or other financial difficulties. In
addition, CITIC Pacific may not be able to renew leases with its tenants on terms acceptable to it, or



at all, upon the expiration of the existing terms. Furthermore, any downturn in the rental market could
negatively affect the demand for CITIC Pacific’s investment properties and the amount of rental
income CITIC Pacific earns, which may have a material adverse effect on its business, results of
operations and financial position.

CITIC Pacific’s investment properties compete for tenants with other properties on, among other
things, location, quality, maintenance, property management, rent levels and other lease terms. CITIC
Pacific cannot assure you that existing or prospective tenants will not choose other properties. Any
future increase in the supply of properties which compete with CITIC Pacific would increase the
competition for tenants and as a result CITIC Pacific may have to reduce rent or incur additional costs
to make its properties more attractive. If CITIC Pacific is not able to retain its existing tenants or
attract new tenants to replace those that leave or to lease its new properties, its occupancy rates may
decline. If CITIC Pacific fails to attract well-known brands as its tenants or keep its existing tenants,
CITIC Pacific’s investment properties may become less attractive and competitive. This in turn could
have a material adverse effect on CITIC Pacific’s brand, business, results of operations and financial
position.

Hotel Operations

CITIC Pacific’s hotel operations in the PRC are subject to events and operating conditions that impact
the hotel industry, such as but not limited to, changes in general economic conditions, including the
severity and duration of the current economic downturn, unfavourable weather conditions and the
impact of natural disasters, competition with other hotels for customers, decreases in demand for
rooms and related lodging services, changes in travel patterns, the performance of third-party hotel
management companies, limitations of the local labour pool, and changes in operating costs including,
but not limited to, energy, labour costs, insurance and unanticipated costs such as water damage and
its consequences. Additionally, the hotel industry is seasonal in nature, thus revenue and profits from
CITIC Pacific’s hotel operations are lower during certain times of the year depending principally upon
location. Two of CITIC Pacific’s hotels in Hainan Province are currently in operation, pending
operating license approval by the local government. Failure to obtain such approval could result in
penalties or disruption or termination of operations, which could adversely affect CITIC Pacific’s
hotel operations and CITIC Pacific’s business, results of operations and financial position.

Cost increases

If the costs of labour or construction materials increase significantly, and CITIC Pacific cannot offset
such increase by reducing other costs or cannot pass on such increase to the buyers or tenants of its
properties, CITIC Pacific’s business, results of operations and financial position may be materially
and adversely affected.

Risks Relating to Other Businesses

Energy

Electricity tariff costs and output

The electric power generating business in PRC is heavily regulated by the government and subject to
obtaining various licences, approvals and permits. There can be no assurance that CITIC Pacific will
not encounter problems in obtaining required local and national licences and approvals for the
operation of its power generating business. All electric power CITIC Pacific generates is sold to the
local power grids to which CITIC Pacific’s power plants are connected. One generating unit is
awaiting the formal regulatory approval but it is dispatching power to the grids intermittently. Tariffs
are set by the PRC government, which may not always be increased to reflect increases in generation
and input costs. The tariffs and output (planned and excess) applicable to CITIC Pacific are subject
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to regular review and approval process involving the relevant provincial government authority and the
National Development and Reform Commission. Any future reductions in the tariffs and output, or an
inability to raise tariffs (for example, to cover any increased costs CITIC Pacific may have to incur)
may adversely affect CITIC Pacific’s revenue or profit.

Demand for electric power

The output that each of CITIC Pacific’s power plants dispatches is set and controlled by the relevant
provincial governmental authorities which itself reflects the demand for power from end-users.
Reductions in the amount of power that CITIC Pacific may dispatch to levels below its projections
would adversely affect CITIC Pacific’s revenue and profit.

Coal supply

Fuel costs accounted for a significant portion of the operating costs of CITIC Pacific’s power plants.
There can be no assurance that there will not be any interruption or disruption in, or change in the
terms of, CITIC Pacific’s coal supplies, or that there will be sufficient coal in the open market or
sufficient transportation resources available to CITIC Pacific to meet its future requirements. There
is also no assurance that any increases in coal costs will be reflected in or offset by increased tariffs.
Such events may adversely affect CITIC Pacific’s profit and the normal operation of its power plants.

Coal mining operations

CITIC Pacific’s Xin Ju Long coal mine operations and activities in Shandong province are subject to
events and operating conditions that could disrupt the production, loading and transportation of coal
at or from its mining operations for substantial periods of time. These events and conditions include
operating and infrastructure risk (such as fire, explosion, accidents, unexpected geological conditions
and environmental hazards), adverse weather and natural disasters, equipment failure, variations and
discrepancies of the geological matter compared to CITIC Pacific’s mining model, geotechnical
instabilities of the mine site and delays or disruptions in coal production logistics and transportation.
CITIC Pacific is also subject to national, regional and environmental laws, regulations and policies,
all of which are subject to change at any time.

If any of these inherent risks occur, CITIC Pacific could incur losses and such losses may involve or
arise from personal injury or fatality, severe damage to or destruction of property, equipment and
infrastructure, pollution and other environmental damage, regulatory investigation, penalties and
suspension of operations. If any of these materialise, CITIC Pacific could experience a material
adverse effect on its results of operations and financial condition.

Performance by joint venture partner

CITIC Pacific has 30% equity share in its joint venture with Xinwen Mining Group Co. Ltd in the Xin
Ju Long coal mine. The success of this joint venture depends, in large part, on the satisfactory
performance by the joint venture partner of its obligations. Risks associated with joint ventures
include the possibility that the joint venture partner may: (i) have conflicting economic or business
interests; (ii) take actions contrary to CITIC Pacific’s policies or objectives; (iii) be unable or
unwilling to fulfil their obligations under the joint venture or other agreements; and (iv) experience
financial or other difficulties. Any of the foregoing may prevent the joint venture from adequately
performing or delivering its contracted services and may have a material adverse effect on the
operations or financial condition of CITIC Pacific.

Competition
There is intense competition for more dispatched output and higher on-grid tariffs in the PRC power

market. In this respect, CITIC Pacific competes against various players, including power plants owned
by large power companies and smaller local power plants that are located in the markets where it



operates. If CITIC Pacific is not successful in meeting this competition or if the increase in generation
capacity from the construction of new power plants outpaces the increase in power requirements,
resulting in supply exceeding demand, CITIC Pacific’s average utilization hours may be reduced, its
growth opportunities may be limited and its revenues and profitability may be adversely affected.

Tunnels
Tunnel revenue

Revenue from CITIC Pacific’s harbour tunnels principally depends upon the number of motor vehicles
using such tunnels and the applicable toll regime. Traffic volume is directly and indirectly affected by
a number of factors, including the availability, service, proximity and toll rate differentials of
alternative tunnels, the existence of other means of transportation, including rail and waterway, fuel
prices, taxation and environmental regulations. Although CITIC Pacific considers that its harbour
tunnels offer advantages over alternative tunnels, there can be no assurance that such other tunnels or
modes of transportation will not significantly improve their services and reduce their charges, and
consequently adversely affect the revenue and earnings of its harbour tunnels. The Western Tunnel has
a contractual maximum toll and substantial freedom in setting its toll. The Eastern Tunnel is permitted
a “reasonable but not excessive return” the interpretation of which has been the subject of two
arbitrations in the past, both of which were won by the tunnel company. The Eastern Tunnel applied
for a toll increase in August 2010, which was rejected by the Hong Kong government, and the matter
was subsequently submitted to arbitration. The arbitration hearing is scheduled for July 2012. There
is no guarantee that the Eastern Tunnel will win in the arbitration.

The volume of traffic on a given toll road is also influenced by the basis and extent of the road’s
connection with other parts of the highway network. There can be no assurance that future changes
in the highway system and network in Hong Kong will not adversely affect the traffic volume via
harbour tunnels. Future growth in traffic volume is expected to depend on the continued economic
growth and development policies of Hong Kong. Any adverse changes in the economy may adversely
affect the traffic volume.

Dah Chong Hong
Selling arrangements

Dah Chong Hong sells vehicles and other products on behalf of numerous principals. Most such
arrangements can be cancelled at relatively short notice. If such relationship at Dah Chong Hong or
other parts of CITIC Pacific’s business cannot be maintained, due to a decision of the principal or
inadequate performance, the concession may be lost adversely affecting CITIC Pacific’s business.

Exposure to Japan

Part of Dah Chong Hong’s business is located in, and some of its revenues are therefore derived from,
Japan. There remains some uncertainty as to how the effects of the Japanese earthquake and tsunami
that began on 11 March 2011 will impact Japan and its economy. Any supply problems caused by the
earthquake and tsunami and the effects thereof, any prolonged interruption in business activity in
Japan or any economic downturn affecting Japan could have an adverse effect on the business,
financial condition and results of Dah Chong Hong, and in turn the contribution of Dah Chong Hong
to CITIC Pacific.

CITIC Telecom International
Network reliability

CITIC Telecom’s system architecture is integral to its ability to process a high volume of transactions
in a timely and effective manner. CITIC Telecom may experience failures or interruptions of its



systems and services, or other problems in connection with its operations as a result of, among others:
damage to or failure of its computer software or hardware or its infrastructure and connections; data
processing errors by its systems; computer viruses or software defects; physical or electronic
break-ins, sabotage, intentional acts of vandalism and similar events; and the failure of CITIC
Telecom to adapt to rapid technological changes in the telecoms industry.

If CITIC Telecom cannot adequately ensure the ability of its network services to perform consistently
at a high level or otherwise fails to meet its customers’ expectations: it may experience damage to its
reputation, which may adversely affect its ability to attract or retain customers for its existing
services, and may also make it more difficult for CITIC Telecom to market its existing or future
services; it may be subject to significant damages or customer liability claims, under its contracts or
otherwise, including the requirement to pay penalties relating to service level requirements in its
contracts; its operating expenses or capital expenditures may increase as a result of corrective efforts
that CITIC Telecom must perform; CITIC Telecom’s customers may reduce their use of CITIC
Telecom’s services; or one or more of its significant contracts may be terminated early, or may not be
renewed. These or other consequences would adversely affect CITIC Telecom’s revenues and
performance.

General Risks

Economic, political and social conditions in the PRC may adversely affect CITIC Pacific’s
business

A significant portion of the operations of CITIC Pacific and a substantial number of key customers
of CITIC Pacific are located in the PRC. CITIC Pacific expects that it will make further investments
in the PRC, and that the assets of CITIC Pacific in the PRC will continue to account for a sizeable
share of its overall income base. CITIC Pacific’s trading and financial condition, results of operations
and future prospects depend to a large extent on the success of the operations of CITIC Pacific in the
PRC and are subject, to a significant degree, to the political and economic situation and legal
developments in the PRC.

The PRC economy differs from the economies of most developed countries in many respects,
including, but not limited to:

° extent of government involvement;

° level of development;
° growth rate;
° economic and political structure;

° control of foreign exchange;
° allocation of resources; and
° regulation of capital reinvestment.

While the PRC economy has experienced significant growth in the past 30 years, growth has been
uneven, both geographically and among the various sectors of the economy. The PRC government has
implemented various measures to encourage economic growth and guide the allocation of resources.
Some of these measures benefit the overall PRC economy but may also have a negative effect on
CITIC Pacific’s operations. For example, the business and financial condition of CITIC Pacific may
be adversely affected by the PRC government’s control over capital investments or any changes in tax
regulations or foreign exchange controls that are applicable to it.



The PRC economy has been transitioning from a planned economy to a more market-oriented
economy. Although in recent years the PRC government has implemented measures emphasising the
utilisation of market forces for economic reform, the reduction of state ownership of productive assets
and the establishment of sound corporate governance in business enterprises, a substantial portion of
productive assets in the PRC is still owned by the PRC government. In addition, the PRC government
continues to play a significant role in regulating the development of industries in the PRC by imposing
top-down policies. It also exercises significant control over PRC economic growth through the
allocation of resources, controlling the payment of foreign currency-denominated obligations, setting
monetary policy and providing preferential treatment to particular industries or companies. There is
no assurance that future changes in the PRC’s political, economic and social conditions, laws,
regulations and policies will not have a material adverse effect on the current or future business and
financial condition of CITIC Pacific.

The legal system in the PRC is less developed than in certain other countries and laws in the PRC may
not be interpreted and enforced in a consistent manner.

The PRC legal system is a civil law system. Unlike the common law system, the civil law system is
based on written statutes in which decided legal cases have little value as precedents. Since 1979, the
PRC government has begun to promulgate a comprehensive system of laws and has introduced many
new laws and regulationsto provide general guidance on economic and business practices in the PRC
and to regulate foreign investment. Progress has been made in the promulgation of laws and
regulations dealing with economic matters such as corporate organisation and governance, foreign
investment, commerce, taxation and trade. The promulgation of new changes to existing laws and the
abrogation of local regulations by national laws could have a negative impact on the business and
prospects of CITIC Pacific. In addition, as these laws, regulations and legal requirements are
relatively recent, their interpretation and enforcement may involve significant uncertainty. The
interpretation of PRC laws may be subject to policy changes, which reflect domestic political changes.
As the PRC legal system develops, the promulgation of new laws, changes to existing laws and the
pre-emption of local regulations by national laws may have an adverse effect on the business and
financial condition of CITIC Pacific.

Governmental control of currency conversion could affect the ability of CITIC Pacific to make
payments in freely convertible currencies

A significant portion of CITIC Pacific’s revenue is denominated in RMB and needs to be converted
to make payments in other currencies. Under the PRC’s foreign exchange regulations, payments of
current account items, including profit distributions, interest payments and expenditures from trade,
may be made in foreign currencies without prior approval, subject to certain procedural requirements.
However, strict foreign exchange controls continue for capital account transactions, including
repayment of loan principal and return of direct capital investments and investments in negotiable
securities. In the past, there have been shortages of US dollars or other foreign currencies available
for conversion of RMB in the PRC, and it is possible such shortages could recur, or that restrictions
on conversion could be re-imposed.

Risks relating to the Notes issued under the Programme

The Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes,
the merits and risks of investing in the relevant Notes and the information contained or
incorporated by reference in this Offering Circular or any applicable supplement;



(i1) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the relevant Notes and the impact such investment
will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Notes, including where principal or interest is payable in one or more currencies, or
where the currency for principal or interest payments is different from the potential investor’s
currency;

(iv) understand thoroughly the terms of the relevant Notes, and be familiar with the behaviour of any
relevant indices and financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Notes may be complex financial instruments and such instruments may be purchased as a way
to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to the
purchaser’s overall portfolios. A potential investor should not invest in Notes which are complex
financial instruments unless it has the expertise (either alone or with the help of a financial adviser)
to evaluate how the Notes will perform under changing conditions, the resulting effects on the value
of such Notes and the impact this investment will have on the potential investor’s overall investment
portfolio.

Additionally, the investment activities of certain investors are subject to legal investment laws and
regulations, or review or regulation by certain authorities. Each potential investor should consult its
legal advisers to determine whether and to what extent (1) Notes are legal investments for it, (2) Notes
can be used as collateral for various types of borrowing and (3) other restrictions apply to its purchase
of any Notes. Financial institutions should consult their legal advisers or the appropriate regulators
to determine the appropriate treatment of Notes under any applicable risk-based capital or similar
rules.

Modification and waivers

The Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders including Noteholders who did not attend and vote at the relevant meeting and
Noteholders who voted in a manner contrary to the majority.

The Conditions of the Notes also provide that the Trustee may, without the consent of Noteholders or
Couponholders agree, to (i) any modification of any of the provisions of the Trust Deed that is of a
formal, minor or technical nature or is made to correct a manifest error, and (ii) any other modification
(except as mentioned in the Trust Deed), and any waiver or authorisation of any breach or proposed
breach, of any of the provisions of the Trust Deed that is in the opinion of the Trustee not materially
prejudicial to the interests of the Noteholders.

A change in English law which governs the Notes may adversely affect Noteholders
The Conditions of the Notes are governed by English law in effect as at the date of issue of the
relevant Notes. No assurance can be given as to the impact of any possible judicial decision or change

to English law or administrative practice after the date of issue of the relevant Notes.

The Notes may be represented by Global Notes and holders of a beneficial interest in a Global
Note must rely on the procedures of the relevant Clearing System(s)

Notes issued under the Programme may be represented by one or more Global Notes. Such Global
Notes will be deposited with a common depositary for Euroclear and Clearstream, Luxembourg, with
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DTC or lodged with CMU (each of Euroclear, Clearstream, Luxembourg, DTC and CMU, a “Clearing
System”). Except in the circumstances described in the relevant Global Note, investors will not be
entitled to receive definitive Notes. The relevant Clearing System(s) will maintain records of the
beneficial interests in the Global Notes. While the Notes are represented by one or more Global Notes,
investors will be able to trade their beneficial interests only through the Clearing Systems.

While the Notes are represented by one or more Global Notes, CITIC Pacific will discharge its
payment obligations under the Notes by making payments to the common depositary for Euroclear and
Clearstream, Luxembourg, to DTC or, as the case may be, to CMU, for distribution to their account
holders. A holder of a beneficial interest in a Global Note must rely on the procedures of the relevant
Clearing System(s) to receive payments under the relevant Notes. CITIC Pacific has no responsibility
or liability for the records relating to, or payments made in respect of, beneficial interests in the
Global Notes.

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of
the relevant Notes. Instead, such holders will be permitted to act only to the extent that they are
enabled by the relevant Clearing System(s) to appoint appropriate proxies.

Noteholders should be aware that Definitive Notes which have a denomination that is not an
integral multiple of the minimum denomination may be illiquid and difficult to trade

Notes may be issued with a minimum denomination. The Pricing Supplement of a Tranche of Notes
may provide that, for so long as the Notes are represented by a Global Note and the relevant Clearing
System(s) so permit, the Notes will be tradable in nominal amounts (a) equal to, or integral multiples
of, the minimum denomination, and (b) the minimum denomination plus integral multiples of an
amount lower than the minimum denomination.

Definitive Notes will only be issued if the relevant Clearing System(s) is/are closed for business for
a continuous period of 14 days (other than by reason of legal holidays) or announces an intention
permanently to cease business. The Pricing Supplement may provide that, if Definitive Notes are
issued, such Notes will be issued in respect of all holdings of Notes equal to or greater than the
minimum denomination. However, Noteholders should be aware that Definitive Notes that have a
denomination that is not an integral multiple of the minimum denomination may be illiquid and
difficult to trade. Definitive Notes will in no circumstances be issued to any person holding Notes in
an amount lower than the minimum denomination and such Notes will be cancelled and holders will
have no rights against CITIC Pacific (including rights to receive principal or interest or to vote) in
respect of such Notes.

Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have
features which contain particular risks for potential investors. Set out below is a description of certain
such features:

Notes subject to optional redemption by CITIC Pacific may have a lower market value than
Notes that cannot be redeemed

Unless in the case of any particular Tranche of Notes the relevant Pricing Supplement specifies
otherwise, in the event that CITIC Pacific would be obliged to increase the amounts payable in respect
of any Notes due to any withholding or deduction for or on account of, any present or future taxes,
duties, assessments or governmental charges of whatever nature imposed, levied, collected, withheld
or assessed by or on behalf of Hong Kong or any political subdivision thereof or any authority therein
or thereof having power to tax, CITIC Pacific may redeem all outstanding Notes in accordance with
the Conditions.



An optional redemption feature is likely to limit the market value of Notes. During any period when
CITIC Pacific may elect to redeem Notes, the market value of those Notes generally will not rise
substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period.

CITIC Pacific may be expected to redeem Notes when its cost of borrowing is lower than the interest
rate on the Notes. At those times, an investor generally would not be able to reinvest the redemption
proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed and may
only be able to do so at a significantly lower rate. Potential investors should consider reinvestment
risk in light of other investments available at that time.

Dual currency notes have features which are different from single currency issues

CITIC Pacific may issue Notes with principal or interest payable in one or more currencies which may
be different from the currency in which the Notes are denominated. Potential investors should be
aware that:

(i) the market price of such Notes may be volatile;
(ii) they may receive no interest;

(iii) payment of principal or interest may occur at a different time or in a different currency than
expected; and

(iv) the amount of principal payable at redemption may be less than the nominal amount of such
Notes or even zero.

Failure by an investor to pay a subsequent instalment of partly-paid Notes may result in an
investor losing all of its investment.

CITIC Pacific may issue Notes where the issue price is payable in more than one instalment. Failure
to pay any subsequent instalments could result in an investor losing all of its investment.

The market price of variable rate Notes with a multiplier or other leverage factor may be
volatile

Notes with variable interest rates can be volatile securities. If they are structured to include multipliers
or other leverage factors, or caps or floors, or any combination of those features or other similar
related features, their market values may be even more volatile than those for securities that do not
include such features.

Inverse Floating Rate Notes are typically more volatile than conventional floating rate debt

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a
reference rate such as the London Interbank Offered Rate (“LIBOR”). The market values of such
Notes typically are more volatile than market values of other conventional floating rate debt securities
based on the same reference rate (and with otherwise comparable terms). Inverse Floating Rate Notes
are more volatile because an increase in the reference rate not only decreases the interest rate of the
Notes, but may also reflect an increase in prevailing interest rates, which further adversely affects the
market value of these Notes.

Notes carrying an interest rate which may be converted from fixed to floating interest rates and
vice-versa, may have lower market values than other Notes

Fixed/Floating Rate Notes may bear interest at a rate that CITIC Pacific may elect to convert from a

fixed rate to a floating rate, or from a floating rate to a fixed rate. CITIC Pacific’s ability to convert
the interest rate will affect the secondary market and the market value of such Notes since CITIC



Pacific may be expected to convert the rate when it is likely to produce a lower overall cost of
borrowing. If CITIC Pacific converts from a fixed rate to a floating rate, the spread on the
Fixed/Floating Rate Notes may be less favourable than then prevailing spreads on comparable Floating
Rate Notes tied to the same reference rate. In addition, the new floating rate at any time may be lower
than the rates on other Notes. If CITIC Pacific converts from a floating rate to a fixed rate, the fixed
rate may be lower than then prevailing rates on its Notes.

The market prices of Notes issued at a substantial discount or premium tend to fluctuate more
in relation to general changes in interest rates than do prices for conventional interest-bearing
securities

The market values of securities issued at a substantial discount or premium to their nominal amount
tend to fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the securities, the greater the
price volatility as compared to conventional interest-bearing securities with comparable maturities.

Investors may lose part or all of their investment in any index linked Notes issued

If, in the case of a particular tranche of Notes, the relevant Pricing Supplement specifies that the Notes
are index-linked Notes or variable redemption amount Notes, there is a risk that the investor may lose
the value of its entire investment or part of it.

Risks related to the market generally

Set out below is a brief description of certain market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit risk:

Notes issued under the Programme have no current active trading market and may trade at a
discount to their initial offering price and/or with limited liquidity

Notes issued under the Programme will be new securities which may not be widely distributed and for
which there is currently no active trading market (unless in the case of any particular Tranche, such
Tranche is to be consolidated with and form a single series with a Tranche of Notes which is already
issued). If the Notes are traded after their initial issuance, they may trade at a discount to their initial
offering price, depending upon prevailing interest rates, the market for similar securities, general
economic conditions and the financial condition of CITIC Pacific. If the Notes are trading at a
discount, investors may not be able as receive a favourable price for their Notes, and in some
circumstances investors may not be able to sell their Notes at all or at their fair market value. Although
an application has been made for the Notes issued under the Programme to be admitted to listing on
the Stock Exchange of Hong Kong Limited, there is no assurance that such application will be
accepted, that any particular Tranche of Notes will be so admitted or that an active trading market will
develop. In addition, the market for investment grade and crossover grade debt has been subject to
disruptions that have caused volatility in prices of securities similar to the Notes issued under the
Programme. Accordingly, there is no assurance as to the development or liquidity of any trading
market, or that disruptions will not occur, for any particular Tranche of Notes.

Exchange rate risks and exchange controls may result in investors receiving less interest or
principal than expected

CITIC Pacific will pay principal and interest on the Notes in the currency specified in the relevant
Pricing Supplement (the “Specified Currency”). This presents certain risks relating to currency
conversions if an investor’s financial activities are denominated principally in a currency or currency
unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk that
exchange rates may significantly change (including changes due to devaluation of the Specified
Currency or revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over



the Investor’s Currency may impose or modify exchange controls. An appreciation in the value of the
Inventor’s Currency relative to the Specified Currency would decrease (1) the Investor’s Currency
equivalent yield on the Notes, (2) the Investor’s Currency equivalent value of the principal payable
on the Notes and (3) the Investor’s Currency equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls
that could adversely affect an applicable exchange rate. As a result, investors may receive less interest
or principal than expected, or no interest or principal.

Changes in market interest rates may adversely affect the value of Fixed Rate Notes

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of Fixed Rate Notes.

The credit ratings assigned to the Notes may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The
ratings may not reflect the potential impact of all risks related to structure, market, additional factors
discussed above and other factors that may affect the value of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency
at any time.

Risks Relating to Renminbi-denominated Notes

Notes denominated in RMB (“RMB Notes”) may be issued under the Programme. RMB Notes contain
particular risks for potential investors.

Renminbi is not freely convertible; there are significant restrictions on remittance of Renminbi
into and outside the PRC

Renminbi is not freely convertible at present. The PRC government continues to regulate conversion
between Renminbi and foreign currencies, including the Hong Kong dollar, despite the significant
reduction over the years by the PRC government of control over routine foreign exchange transactions
under current accounts. Participating banks in Hong Kong have been permitted to engage in the
settlement of RMB trade transactions under a pilot scheme introduced in July 2009. This represents
a current account activity. The pilot scheme was extended in August 2011 to cover the whole nation
and to make RMB trade and other current account item settlement available in all countries worldwide.

On 7 April 2011, SAFE promulgated the Circular on Issues Concerning the Capital Account Items in
connection with Cross-Border Renminbi (B 4B M 5456 7 B MRS 5 1 N R EARTE H 267
BAEA B R EA) 3 %0) (the “SAFE Circular”), which became effective on 1 May 2011. According to
the SAFE Circular, in the event that foreign investors intend to use cross-border Renminbi (including
offshore Renminbi and onshore Renminbi held in the Renminbi accounts of non-PRC residents) to
make contribution to an onshore enterprise or make payment for the transfer of equity interest of a
domestic residence of PRC, such onshore enterprise shall be required to submit the prior relevant
Ministry of Commerce’s (“MOFCOM?”) approval which shall clearly indicates such RMB transaction
to the relevant local branches of SAFE of such onshore enterprise and register for a foreign invested
enterprise status. Further, the SAFE Circular clarifies that the foreign debts borrowed, and the external
guarantee provided, by an onshore entity (including a financial institution) in RMB shall, in principle,
be regulated under the current PRC foreign debt and external guarantee regime.

On 12 October 2011, MOFCOM promulgated the Circular on Issues in relation to Cross-border RMB
Foreign Direct Investment (755 B A 5 55 A\ R W B £ 485 & A B[R] RE i 4 ) (the “MIOFCOM RMB
FDI Circular”). Pursuant to the MOFCOM RMB FDI Circular, MOFCOM and its local counterparts
are authorised to approve RMB FDI in accordance with existing PRC laws and regulations regarding



foreign investment, with certain exceptions which require the application to be signed by the
provincial counterpart of MOFCOM and be submitted to MOFCOM for approval. The MOFCOM RMB
FDI Circular also states that the proceeds of RMB FDI may not be used towards investment in
securities, financial derivatives or entrustment loans in the PRC, except for investments in PRC
domestic listed companies through private placements or share transfers by agreement under the PRC
strategic investment regime.

On 13 October 2011, PBOC issued the Measures on Administration of the RMB Settlement in relation
to Foreign Direct Investment (JM EH#4H%E NRM&EHETEHIE) (the “PBOC RMB FDI
Measures”), to roll out PBOC’s detailed RMB FDI administration system, which covers almost all
aspects of RMB FDI, including capital injection, payment of purchase price in the acquisition of PRC
domestic enterprises, repatriation of dividends and distribution, as well as RMB denominated
cross-border loans. Under the PBOC RMB FDI Measures, special approval for RMB FDI and
shareholder loans from the PBOC which was previously required by the PBOC Notice is no longer
necessary. The MOFCOM Circular, the PBOC Notice, the MOFCOM RMB FDI Circular and the PBOC
RMB FDI Measures, which are new regulations, will be subject to interpretation and application by
the relevant PRC authorities. See “PRC Currency Controls”.

There is no assurance that the PRC government will continue to gradually liberalise the control over
cross-border RMB remittances in the future, that the pilot scheme introduced in July 2009 will not be
discontinued or that new PRC regulations will not be promulgated in the future which have the effect
of restricting or eliminating the remittance of Renminbi into or outside the PRC.

Holders of beneficial interests in the Notes denominated in Renminbi may be required to provide
certifications and other information (including Renminbi account information) in order to allow such
holder to receive payments in Renminbi in accordance with the Renminbi clearing and settlement
system for participating banks in Hong Kong.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of
RMB Notes and the Issuer ’s ability to source Renminbi outside the PRC to service such RMB
Notes

As a result of the restrictions by the PRC Government on cross-border Renminbi fund flows, the
availability of Renminbi outside of the PRC is limited. Since February 2004, in accordance with
arrangements between the PRC Central Government and the Hong Kong government, licensed banks
in Hong Kong may offer limited Renminbi-denominated banking services to Hong Kong residents and
specified business customers. The PBOC, the central bank of China, has also established a Renminbi
clearing and settlement system for participating banks in Hong Kong. On 19 July 2010, further
amendments were made to the Settlement Agreement on the Clearing of RMB Business (the
“Settlement Agreement”) between the PBOC and Bank of China (Hong Kong) Limited (the “RMB
Clearing Bank”) to further expand the scope of RMB business for participating banks in Hong Kong.
Pursuant to the revised arrangements, all corporations are allowed to open RMB accounts in Hong
Kong; there is no longer any limit on the ability of corporations to convert RMB; and there will no
longer be any restriction on the transfer of RMB funds between different accounts in Hong Kong.

However, the current size of Renminbi-denominated financial assets outside the PRC is limited. As of
December 2011, the total amount of Renminbi deposits held by institutions authorised to engage in
Renminbi banking business in Hong Kong amounted to approximately RMB588,529 million. In
addition, participating banks are also required by the HKMA to maintain a total amount of Renminbi
(in the form of cash and its settlement account balance with the RMB Clearing Bank) of no less than
25 per cent. of their Renminbi deposits, which further limits the availability of Renminbi that
participating banks can utilise for conversion services for their customers. Renminbi business
participating banks do not have direct Renminbi liquidity support from PBOC. The RMB Clearing
Bank only has access to onshore liquidity support from PBOC to square open positions of participating
banks for limited types of transactions, including open positions resulting from conversion services
for corporations relating to cross-border trade settlement and for individual customers of up to
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RMB20,000 per person per day. The RMB Clearing Bank is not obliged to square for participating
banks any open positions resulting from other foreign exchange transactions or conversion services
and the participating banks will need to source Renminbi from the offshore market to square such open
positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its
growth is subject to many constraints as a result of PRC laws and regulations on foreign exchange.
There is no assurance that new PRC regulations will not be promulgated or the Settlement Agreement
will not be terminated or amended in the future which will have the effect of restricting availability
of Renminbi offshore. The limited availability of Renminbi outside the PRC may affect the liquidity
of its RMB Notes. To the extent the Issuer is required to source Renminbi in the offshore market to
service its RMB Notes, there is no assurance that the Issuer will be able to source such Renminbi on
satisfactory terms, if at all.

Investment in RMB Notes is subject to exchange rate risks

The value of Renminbi against the U.S. dollar and other foreign currencies fluctuates and is affected
by changes in the PRC and international political and economic conditions and by many other factors.
All payments of interest and principal will be made with respect to RMB Notes in Renminbi. As a
result, the value of these Renminbi payments in U.S. dollar terms may vary with the prevailing
exchange rates in the marketplace. If the value of Renminbi depreciates against the U.S. dollar or other
foreign currencies, the value of investment in U.S. dollar or other applicable foreign currency terms
will decline.

Payments in respect of RMB Notes will only be made to investors in the manner specified in
such RMB Notes

All payments to investors in respect of RMB Notes will be made solely by (i) when RMB Notes are
represented by global certificates, transfer to a Renminbi bank account maintained in Hong Kong in
accordance with prevailing CMU rules and procedures, or (ii) when RMB Notes are in definitive form,
transfer to a Renminbi bank account maintained in Hong Kong in accordance with prevailing rules and
regulations. The Issuer cannot be required to make payment by any other means (including in any
other currency or in bank notes, by cheque or draft or by transfer to a bank account in the PRC).



Terms and Conditions of the Notes

The following is the text of the terms and conditions that, subject to completion and amendment and
as supplemented or varied in accordance with the provisions of Part A of the relevant Pricing
Supplement, shall be applicable to the Notes in definitive form (if any) issued in exchange for the
Global Note(s) or the Global Certificate representing each Series. Either (i) the full text of these terms
and conditions together with the relevant provisions of Part A of the Pricing Supplement or (ii) these
terms and conditions as so completed, amended, supplemented or varied (and subject to simplification
by the deletion of non-applicable provisions), shall be endorsed on such Bearer Notes or on the
Certificates relating to such Registered Notes. All capitalised terms that are not defined in these
Conditions will have the meanings given to them in Part A of the relevant Pricing Supplements. Those
definitions will be endorsed on the definitive Notes or Certificates, as the case may be. References in
the Conditions to “Notes” are to the Notes of one Series only, not to all Notes that may be issued under
the Programme.

The Notes are constituted by a Trust Deed (as amended or supplemented as at the date of issue of the
Notes (the “Issue Date”), the “Trust Deed”) dated 6 April 2011 between the Issuer and The Bank of
New York Mellon, London Branch (the “Trustee”, which expression shall include all persons for the
time being the trustee or trustees under the Trust Deed) as trustee for the Noteholders (as defined
below). These terms and conditions (the “Conditions”) include summaries of, and are subject to, the
detailed provisions of the Trust Deed, which includes the form of the Bearer Notes, Certificates,
Receipts, Coupons and Talons referred to below. An Agency Agreement (as amended or supplemented
as at the Issue Date, the “Agency Agreement”) dated 6 April 2011 has been entered into in relation
to the Notes between the Issuer, the Trustee, The Bank of New York Mellon, London Branch and The
Bank of New York Mellon as the initial issuing and paying agent and the other agents named in it. The
issuing and paying agent, the CMU lodging and paying agents, the other paying agents, the registrar,
the transfer agent(s) and the calculation agent(s) for the time being (if any) are referred to below
respectively as the “Issuing and Paying Agent”, the “CMU Lodging and Paying Agent”, the
“Paying Agents” (which expression shall include the Issuing and Paying Agent and the CMU Lodging
and Paying Agent), the “Registrar”, the “Transfer Agents” (which expression shall include the
Registrar), the “Exchange Agent(s)” and the “Calculation Agent(s)” (such Issuing and Paying Agent,
CMU Lodging and Paying Agent, Paying Agents, Registrar, Transfer Agent(s) Exchange Agent(s)” and
the Calculation Agent(s) being together referred to as the “Agents”). For the purposes of these
Conditions, all references to the Issuing and Paying Agent shall, with respect to a Series of Notes to
be held in the CMU, be deemed to be a reference to the CMU Lodging and Paying Agent and all such
references shall be construed accordingly. Copies of the Trust Deed and the Agency Agreement are
available for inspection during usual business hours at the principal office of the Trustee (presently
at One Canada Square, 40th Floor, London E14 SAL, United Kingdom) and at the specified offices of
the Paying Agents and the Transfer Agents.

The Noteholders, the holders of the interest coupons (the “Coupons”) relating to interest bearing
Notes in bearer form and, where applicable in the case of such Notes, talons for further Coupons (the
“Talons”) (the “Couponholders”) and the holders of the receipts for the payment of instalments of
principal (the “Receipts”) relating to Notes in bearer form of which the principal is payable in
instalments are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of
the Agency Agreement.

As used in these Conditions, “Tranche” means Notes which are identical in all respects.

1 Form, Denomination and Title

The Notes are issued in bearer form (“Bearer Notes”) or in registered form (“Registered Notes”)
in each case in the Specified Denomination(s) shown hereon.



This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked
Interest Note, an Index Linked Redemption Note, an Instalment Note, a Dual Currency Note or
a Partly Paid Note, a combination of any of the foregoing or any other kind of Note, depending
upon the Interest and Redemption/Payment Basis shown hereon.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a
Talon) attached, save in the case of Zero Coupon Notes in which case references to interest (other
than in relation to interest due after the Maturity Date), Coupons and Talons in these Conditions
are not applicable. Instalment Notes are issued with one or more Receipts attached.

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided
in Condition 2(c), each Certificate shall represent the entire holding of Registered Notes by the
same holder.

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to
the Registered Notes shall pass by registration in the register that the Issuer shall procure to be
kept by the Registrar in accordance with the provisions of the Agency Agreement (the
“Register”). Except as ordered by a court of competent jurisdiction or as required by law, the
holder (as defined below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may
be treated as its absolute owner for all purposes whether or not it is overdue and regardless of
any notice of ownership, trust or an interest in it, any writing on it (or on the Certificate
representing it) or its theft or loss (or that of the related Certificate) and no person shall be liable
for so treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts relating
to it or the person in whose name a Registered Note is registered (as the case may be), “holder”
(in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt,
Coupon or Talon or the person in whose name a Registered Note is registered (as the case may
be) and capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Notes.

No Exchange of Notes and Transfers of Registered Notes

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer
Notes of one Specified Denomination may not be exchanged for Bearer Notes of another
Specified Denomination. Bearer Notes may not be exchanged for Registered Notes.

(b) Transfer of Registered Notes: One or more Registered Notes may be transferred upon the
surrender (at the specified office of the Registrar or any Transfer Agent) of the Certificate
representing such Registered Notes to be transferred, together with the form of transfer
endorsed on such Certificate, (or another form of transfer substantially in the same form
and containing the same representations and certifications (if any), unless otherwise agreed
by the Issuer), duly completed and executed and any other evidence as the Registrar or
Transfer Agent may reasonably require to prove the title of the transferor and the authority
of the individuals that have executed the form of transfer. In the case of a transfer of part
only of a holding of Registered Notes represented by one Certificate, a new Certificate shall
be issued to the transferee in respect of the part transferred and a further new Certificate
in respect of the balance of the holding not transferred shall be issued to the transferor. All
transfers of Notes and entries on the Register will be made subject to the detailed
regulations concerning transfers of Notes scheduled to the Agency Agreement. The
regulations may be changed by the Issuer, with the prior written approval of the Registrar
and the Trustee. A copy of the current regulations will be made available by the Registrar
to any Noteholder upon request.



(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case
of an exercise of an Issuer’s or Noteholders’ option in respect of, or a partial redemption
of, a holding of Registered Notes represented by a single Certificate, a new Certificate shall
be issued to the holder to reflect the exercise of such option or in respect of the balance of
the holding not redeemed. In the case of a partial exercise of an option resulting in
Registered Notes of the same holding having different terms, separate Certificates shall be
issued in respect of those Notes of that holding that have the same terms. New Certificates
shall only be issued against surrender of the existing Certificates to the Registrar or any
Transfer Agent. In the case of a transfer of Registered Notes to a person who is already a
holder of Registered Notes, a new Certificate representing the enlarged holding shall only
be issued against surrender of the Certificate representing the existing holding.

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions
2(b) or 2(c) shall be available for delivery within five business days of receipt of the form
of transfer or Exercise Notice (as defined in Condition 6(e)) and surrender of the Certificate
for exchange. Delivery of the new Certificate(s) shall be made at the specified office of the
Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of
such form of transfer, Exercise Notice or Certificate shall have been made or, at the option
of the holder making such delivery or surrender as aforesaid and as specified in the relevant
form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured post at
the risk of the holder entitled to the new Certificate to such address as may be so specified,
unless such holder requests otherwise and pays in advance to the relevant Transfer Agent
the costs of such other method of delivery and/or such insurance as it may specify. In this
Condition 2(d), “business day” means a day, other than a Saturday or Sunday, on which
banks are open for business in the place of the specified office of the relevant Transfer
Agent or the Registrar (as the case may be).

(e) Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer,
exercise of an option or partial redemption shall be effected without charge by or on behalf
of the Issuer, the Registrar or the Transfer Agents, but upon payment of any tax or other
governmental charges that may be imposed in relation to it (or the giving of such indemnity
and/or security as the Registrar or the relevant Transfer Agent may require) in respect of
tax or charges.

(f) Closed Periods: No Noteholder may require the transfer of a Registered Note to be
registered (i) during the period of 15 days ending on the due date for redemption of, or
payment of any Instalment Amount in respect of, that Note, (ii) during the period of 15 days
prior to any date on which Notes may be called for redemption by the Issuer at its option
pursuant to Condition 6(d), (iii) after any such Note has been called for redemption or (iv)
during the period of seven days ending on (and including) any Record Date.

Status

The Notes and the Receipts and the Coupons relating to them constitute direct, unconditional,
unsubordinated and (subject to Condition 4) unsecured obligations of the Issuer and shall at all
times rank pari passu and without any preference among themselves. The payment obligations
of the Issuer under the Notes and the Receipts and the Coupons relating to them shall, save for
such exceptions as may be provided by applicable legislation and subject to Condition 4, at all
times rank at least equally with all other unsecured and unsubordinated indebtedness of the
Issuer, present and future.

Negative Pledge
The Issuer will not, and will not permit any of its Principal Non-Listed Subsidiaries to create,

incur, assume or permit to exist any Lien upon any of its property or assets, now owned or
hereafter acquired, to secure any Indebtedness of the Issuer or such Principal Non-Listed



Subsidiary (or any guarantee or indemnity in respect thereof) without, in any such case, making
effective provision whereby the Notes and the Coupons will be secured either at least equally and
rateably with such Indebtedness or by such other Lien as shall have been approved by an
Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders, for so long as such
Indebtedness shall be so secured, unless, after giving effect thereto, the aggregate outstanding
principal amount of all such secured Indebtedness entered into after the date on which agreement
is reached to issue the first Tranche of Notes does not exceed 30 per cent. of the Issuer’s
Consolidated Net Worth as at such date.

The forgoing restriction will not apply to:

(1)

(ii)

(iii)

@iv)

v)

(vi)

(vii)

(viii)

any Lien which is in existence prior to the date on which agreement is reached to issue the
first Tranche of Notes and any replacement thereof created in connection with the
refinancing (together with interest, fees and other charges attributable thereto) of the
Indebtedness originally secured (but the principal amount of any such Lien may not be
increased);

any Lien arising or already arisen automatically by operation of law which is promptly
discharged or disputed in good faith and by appropriate proceedings;

any Lien over goods (or any documents relating thereto) arising either in favour of a bank
issuing a form of documentary credit in connection with the purchase of such goods or by
way of retention of title by the supplier of such goods where such goods are supplied on
credit, subject to such retention of title, and in both cases where such goods are acquired
in the ordinary course of business;

any right of set-off or combination of accounts arising in favour of any bank or financial
institution as a result of the day-to-day operation of banking arrangements;

any Lien either over any asset acquired after the date on which agreement is reached to
issue the first Tranche of Notes which is in existence at the time of such acquisition or in
respect of the obligations of any company which becomes a Subsidiary of the Issuer after
the date on which agreement is reached to issue the first Tranche of Notes which is in
existence at the date on which it becomes a Subsidiary of the Issuer and, in both cases, any
replacement thereof created in connection with the refinancing (together with interest, fees
and other charges attributable thereto) of the Indebtedness originally secured (but the
principal amount secured by any such Lien may not be increased); provided that any such
Lien was not incurred in anticipation of such acquisition or of such company becoming a
Subsidiary of the Issuer;

any Lien over any property or asset acquired or developed after the date on which
agreement is reached to issue the first Tranche of Notes, which Lien is created in order to
and does secure only the repayment of principal borrowed money (together with interest,
fees and other charges attributable thereto) to finance or refinance the acquisition or
development of such property or asset;

any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar
legal process arising in connection with other proceedings; provided that such process is
effectively stayed, discharged or otherwise set aside within 30 days;

any Lien on assets leased to the Issuer or any of its Principal Non-Listed Subsidiaries under
a financial lease which are deemed under any relevant law to be assets of the Issuer or such
Principal Non-Listed Subsidiary, as the case may be, or on claims arising from the use of,
or damage to, such assets so leased; provided that the Lien secures only the amounts
payable under such lease or with respect thereto;
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(ix) any Lien created or outstanding in favour of the Issuer or any of its Principal Non-Listed
Subsidiaries;

(x) easements, rights of way, zoning and similar restrictions and other similar charges or
encumbrances not interfering with the ordinary course of business of the Issuer and its
Principal Non-Listed Subsidiaries; or

(xi) leases, sub-leases, licences and sub-licences granted to third parties in the ordinary course
of business.

For the purposes of these Conditions:

“Consolidated Net Worth” as at any date means the sum of (a) all amounts paid up (or credited
as paid up) on all classes of the Issuer’s issued share capital, revenue or capital reserves, capital
contributions, or any other accounts that are included as shareholders’ funds under HK GAAP as
shown by the latest published audited consolidated balance sheet of the Issuer and its
Subsidiaries and (b) the aggregate principal amount of Subordinated Indebtedness outstanding as
at such date;

“HK GAAP” means generally accepted accounting principles in Hong Kong from time to time;

“Indebtedness” of any Person means, at any date, without duplication (a) all obligations of such
Person for borrowed money; (b) all obligations of such Person evidenced by bonds, debentures,
notes or other similar instruments; (c) all obligations of such Person to pay the deferred purchase
price of property or services, except trade accounts payable arising in the ordinary course of
business; (d) all obligations of such Person as lessee which are capitalised in accordance with
HK GAAP as in effect at such time; (e) all non-contingent obligations of such Person to
reimburse any bank or other Person in respect of amounts paid under a letter of credit of similar
instrument; and (f) all Indebtedness of others guaranteed by such Person;

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention,
security interest or security arrangement of any kind;

“Person” means any individual, corporation, partnership, joint venture, association, joint-stock
company, trust, unincorporated organisation, government or any agency of political subdivision
thereof or any other entity;

“Principal Non-Listed Subsidiary” means any Principal Subsidiary of the Issuer other than one
which is listed on The Stock Exchange of Hong Kong Limited or any other stock exchange, and
their respective Subsidiaries;

“Principal Subsidiary” means any Subsidiary of the Issuer:

(a) whose turnover or (in the case of a Subsidiary which itself has Subsidiaries) consolidated
turnover, as shown by its latest audited profit and loss account is at least 5 per cent. of the
consolidated turnover as shown by the latest published audited consolidated profit and loss
account of the Issuer and its Subsidiaries including, for the avoidance of doubt, the Issuer
and its consolidated Subsidiaries’ share of profits of Subsidiaries not consolidated and of
associated entities and after adjustments for minority interests; or

(b) whose profit after taxation and minority interest (“after-tax profit”) or (in the case of a
Subsidiary which itself has Subsidiaries) consolidated after-tax profit, as shown by its latest
audited profit and loss account is at least 5 per cent. of the consolidated after-tax profit as
shown by the latest published audited consolidated profit and loss account of the Issuer and
its Subsidiaries including, for the avoidance of doubt, the Issuer and its consolidated
Subsidiaries’ share of profits of Subsidiaries not consolidated and of associated entities and
after adjustments for minority interests; or
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(c)

(d)

whose gross assets or (in the case of a Subsidiary which itself has Subsidiaries) gross
consolidated assets, as shown by its latest audited balance sheet are at least 5 per cent. of
the consolidated gross assets of the Issuer and its Subsidiaries as shown by the latest
published audited consolidated balance sheet of the Issuer and its Subsidiaries including the
investment of the Issuer and its consolidated Subsidiaries in each Subsidiary whose
accounts are not consolidated with the consolidated audited accounts of the Issuer and of
associated companies and after adjustment for minority interests; or

any Subsidiary of the Issuer to which is transferred the whole or substantially the whole of
the assets of a Subsidiary which immediately prior to such transfer was a Principal
Subsidiary, provided that the Principal Subsidiary which so transfers its assets shall
forthwith upon such transfer cease to be a Principal Subsidiary and the Subsidiary to which
the assets are so transferred shall cease to be a Principal Subsidiary at the date on which
the first published audited accounts (consolidated, if appropriate), of the Issuer prepared as
of a date later than such transfer are issued unless such Subsidiary would continue to be a
Principal Subsidiary on the basis of such accounts by virtue of the provisions of paragraph
(a), (b) or (c) above,

provided that, in relation to paragraphs (a), (b) and (c) above:

(1) in the case of a Person becoming a Subsidiary after the end of the financial period to
which the latest consolidated audited accounts of the Issuer relate, the reference to the
then latest consolidated audited accounts of the Issuer for the purposes of the
calculation above shall, until consolidated audited accounts of the Issuer for the
financial period in which the relevant corporation or other business entity becomes a
Subsidiary are published be deemed to be a reference to the then latest consolidated
audited accounts of the Issuer adjusted to consolidate the latest audited accounts
(consolidated in the case of a Subsidiary which itself has Subsidiaries) of such
Subsidiary in such accounts;

(2) if at any relevant time in relation to the Issuer or any Subsidiary which itself has
Subsidiaries no consolidated accounts are prepared and audited, turnover, after-tax
profit or gross assets of the Issuer and/or any such Subsidiary shall be determined on
the basis of pro forma consolidated accounts prepared for this purpose by the Issuer;

(3) if at any relevant time in relation to any Subsidiary, no accounts are audited, its
turnover, after-tax profit or gross assets (consolidated, if appropriate) shall be
determined on the basis of pro forma accounts (consolidated, if appropriate) of the
relevant Subsidiary prepared for this purpose by the Issuer; and

(4) if the accounts of any Subsidiary (not being a Subsidiary referred to in proviso (1)
above) are not consolidated with those of the Issuer, then the determination of whether
or not such Subsidiary is a Principal Subsidiary shall be based on a pro forma
consolidation of its accounts (consolidated, if appropriate) with the consolidated
accounts (determined on the basis of the foregoing) of the Issuer.

In addition, any Subsidiary which is not itself a Principal Subsidiary shall nevertheless be treated
as a Principal Subsidiary if the turnover (or consolidated turnover if the Subsidiary itself has
Subsidiaries), after-tax profit (or consolidated after-tax profit if the Subsidiary itself has
Subsidiaries) or gross assets (or consolidated gross assets if the Subsidiary itself has
Subsidiaries) attributable to such Subsidiary when aggregated with the turnover (or consolidated
turnover if appropriate), after-tax profit (or consolidated after-tax profit if appropriate) or gross
assets (or consolidated gross assets if appropriate) attributable to any other Subsidiary which is
not itself a Principal Subsidiary and with respect to which either (x) Liens are created or existing
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other than as permitted by paragraphs (i) or (xi) above or (y) any of the events referred to in
Condition 10 has occurred since the date on which agreement is reached to issue the first Tranche
of Notes, exceeds 5 per cent. of the consolidated turnover, consolidated after-tax profit or
consolidated gross assets of the Issuer and its Subsidiaries.

“Subordinated Indebtedness” means Indebtedness of the Issuer (including perpetual debt,
which the Issuer is not required to repay) which (i) has a final maturity and a weighted average
life to maturity longer than the maturity of the Notes and (ii) is issued or assumed pursuant to,
or evidenced by, an indenture or other instrument containing provisions for the subordination of
such Indebtedness to the Notes including (x) a provision that in the event of bankruptcy,
insolvency or other similar proceeding in respect of the Issuer, the Noteholders shall be entitled
to receive payment in full in cash of all principal, interest or other amounts on the Notes
(including all interest arising after the commencement of such proceeding whether or not an
allowed claim in such proceeding) before the holder or holders of any such Subordinated
Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon,
(y) a provision that if an Event of Default (as defined in Condition 10) has occurred the holder
or holders of such Subordinated Indebtedness shall not be entitled to payment of any principal,
interest, premium or other amounts in respect thereof unless or until such Event of Default shall
have been cured or waived or shall have ceased to exist, and (z) a provision that the holder or
holders of such Subordinated Indebtedness may not accelerate the maturity thereof as a result of
any default thereto so long as any Note is outstanding; and

“Subsidiary” means any entity whose financial statements at any time are required to by law or
in accordance with generally accepted accounting principles to be fully consolidated with those
of the Issuer.

Interest and other Calculations

(a) Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding
nominal amount from the Interest Commencement Date at the rate per annum (expressed as
a percentage) equal to the Rate of Interest, such interest being payable in arrear on each
Interest Payment Date. The amount of interest payable shall be determined in accordance
with Condition 5(h).

(b) Interest on Floating Rate Notes and Index Linked Interest Notes:

(i) Interest Payment Dates: Each Floating Rate Note and Index Linked Interest Note
bears interest on its outstanding nominal amount from the Interest Commencement
Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest,
such interest being payable in arrear on each Interest Payment Date. The amount of
interest payable shall be determined in accordance with Condition 5(h). Such Interest
Payment Date(s) is/are either shown hereon as Specified Interest Payment Dates or, if
no Specified Interest Payment Date(s) is/are shown hereon, “Interest Payment Date”
shall mean each date which falls the number of months or other period shown hereon
as the Interest Period after the preceding Interest Payment Date or, in the case of the
first Interest Payment Date, after the Interest Commencement Date.

(i) Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating
Rate Notes for each Interest Accrual Period shall be determined in the manner
specified hereon and the provisions below relating to either ISDA Determination or
Screen Rate Determination shall apply, depending upon which is specified hereon.

42



(A) ISDA Determination for Floating Rate Notes

(B)

Where ISDA Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period shall
be determined by the Calculation Agent as a rate equal to the relevant ISDA Rate. For
the purposes of this sub-paragraph (A), “ISDA Rate” for an Interest Accrual Period
means a rate equal to the Floating Rate that would be determined by the Calculation
Agent under a Swap Transaction under the terms of an agreement incorporating the
ISDA Definitions and under which:

(x) the Floating Rate Option is as specified hereon
(y) the Designated Maturity is a period specified hereon and

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity”, “Reset Date” and “Swap
Transaction” have the meanings given to those terms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes

(x)  Where Screen Rate Determination is specified hereon as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Accrual
Period will, subject as provided below, be either:

(1) the offered quotation; or
(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears
or appear, as the case may be, on the Relevant Screen Page as at either 11.00 a.m.
(London time in the case of LIBOR, Brussels time in the case of EURIBOR or
Hong Kong time in the case of HIBOR) on the Interest Determination Date in
question as determined by the Calculation Agent. If five or more of such offered
quotations are available on the Relevant Screen Page, the highest (or, if there is
more than one such highest quotation, one only of such quotations) and the
lowest (or, if there is more than one such lowest quotation, one only of such
quotations) shall be disregarded by the Calculation Agent for the purpose of
determining the arithmetic mean of such offered quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified hereon as being other than LIBOR, EURIBOR or HIBOR, the Rate of
Interest in respect of such Notes will be determined as provided hereon.

(y) if the Relevant Screen Page is not available or if, sub-paragraph (x)(1) applies
and no such offered quotation appears on the Relevant Screen Page or if
sub-paragraph (x)(2) above applies and fewer than three such offered quotations
appear on the Relevant Screen Page in each case as at the time specified above,
subject as provided below, the Calculation Agent shall request, if the Reference
Rate is LIBOR, the principal London office of each of the Reference Banks or,
if the Reference Rate is EURIBOR, the principal Euro-zone office of each of the
Reference Banks or, if the Reference Rate is HIBOR, the principal Hong Kong
office of each of the Reference Banks, to provide the Calculation Agent with its
offered quotation (expressed as a percentage rate per annum) for the Reference
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Rate if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London
time), or if the Reference Rate is EURIBOR, at approximately 11.00 a.m.
(Brussels time), or if the Reference Rate is HIBOR, at approximately 11.00 a.m.
(Hong Kong time) on the Interest Determination Date in question. If two or more
of the Reference Banks provide the Calculation Agent with such offered
quotations, the Rate of Interest for such Interest Accrual Period shall be the
arithmetic mean of such offered quotations as determined by the Calculation
Agent; and

(z) if paragraph (y) above applies and the Calculation Agent determines that fewer
than two Reference Banks are providing offered quotations, subject as provided
below, the Rate of Interest shall be the arithmetic mean of the rates per annum
(expressed as a percentage) as communicated to (and at the request of) the
Calculation Agent by the Reference Banks or any two or more of them, at which
such banks were offered, if the Reference Rate is LIBOR, at approximately 11.00
a.m. (London time) or, if the Reference Rate is EURIBOR, at approximately
11.00 a.m. (Brussels time) or, if the Reference Rate is HIBOR, at approximately
11.00 a.m. (Hong Kong time) on the relevant Interest Determination Date,
deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate by leading banks in, if the Reference Rate is
LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the
Euro-zone inter-bank market or, if the Reference Rate is HIBOR, the Hong Kong
inter-bank market, as the case may be, or, if fewer than two of the Reference
Banks provide the Calculation Agent with such offered rates, the offered rate for
deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate, or the arithmetic mean of the offered rates for
deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate, at which, if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time) or, if the Reference Rate is EURIBOR,
at approximately 11.00 a.m. (Brussels time) or, if the Reference Rate is HIBOR,
at approximately 11.00 a.m. (Hong Kong time), on the relevant Interest
Determination Date, any one or more banks (which bank or banks is or are in the
opinion of the Issuer suitable for such purpose) informs the Calculation Agent it
is quoting to leading banks in, if the Reference Rate is LIBOR, the London
inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone
inter-bank market or, if the Reference Rate is HIBOR, the Hong Kong inter-bank
market, as the case may be, provided that, if the Rate of Interest cannot be
determined in accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or Maximum
or Minimum Rate of Interest is to be applied to the relevant Interest Accrual
Period from that which applied to the last preceding Interest Accrual Period, the
Margin or Maximum or Minimum Rate of Interest relating to the relevant
Interest Accrual Period, in place of the Margin or Maximum or Minimum Rate
of Interest relating to that last preceding Interest Accrual Period).

(iii) Rate of Interest for Index Linked Interest Notes: The Rate of Interest in respect of
Index Linked Interest Notes for each Interest Accrual Period shall be determined in
the manner specified hereon and interest will accrue by reference to an Index or
Formula as specified hereon.
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(c)

(d)

(e)

(f)

(2)

(h)

Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be Zero
Coupon is repayable prior to the Maturity Date and is not paid when due, the amount due
and payable prior to the Maturity Date shall be the Early Redemption Amount of such Note.
As from the Maturity Date, the Rate of Interest for any overdue principal of such a Note
shall be a rate per annum (expressed as a percentage) equal to the Amortisation Yield (as
described in Condition 6(b)(i)).

Dual Currency Notes: In the case of Dual Currency Notes, if the rate or amount of interest
falls to be determined by reference to a Rate of Exchange or a method of calculating Rate
of Exchange, the rate or amount of interest payable shall be determined in the manner
specified hereon.

Partly Paid Notes: In the case of Partly Paid Notes (other than Partly Paid Notes which are
Zero Coupon Notes), interest will accrue as aforesaid on the paid-up nominal amount of
such Notes and otherwise as specified hereon.

Accrual of Interest: Interest shall cease to accrue on each Note on the due date for
redemption unless, upon due presentation, payment is improperly withheld or refused, in
which event interest shall continue to accrue (both before and after judgment) at the Rate
of Interest in the manner provided in this Condition 5 to the Relevant Date (as defined in
Condition 8).

Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption
Amounts and Rounding:

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more
Interest Accrual Periods), an adjustment shall be made to all Rates of Interest, in the
case of (x), or the Rates of Interest for the specified Interest Accrual Periods, in the
case of (y), calculated in accordance with Condition 5(b) above by adding (if a
positive number) or subtracting the absolute value (if a negative number) of such
Margin, subject always to the next paragraph.

(i1)) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption
Amount is specified hereon, then any Rate of Interest, Instalment Amount or
Redemption Amount shall be subject to such maximum or minimum, as the case may
be.

(iii) For the purposes of any calculations required pursuant to these Conditions (unless
otherwise specified), (x) all percentages resulting from such calculations shall be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point
(with halves being rounded up), (y) all figures shall be rounded to seven significant
figures (with halves being rounded up) and (z) all currency amounts that fall due and
payable shall be rounded to the nearest unit of such currency (with halves being
rounded up), save in the case of yen, which shall be rounded down to the nearest yen.
For these purposes “unit” means the lowest amount of such currency that is available
as legal tender in the countries of such currency.

Calculations: The amount of interest payable per Calculation Amount in respect of any
Note for any Interest Accrual Period shall be equal to the product of the Rate of Interest,
the Calculation Amount specified hereon, and the Day Count Fraction for such Interest
Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable
to such Interest Accrual Period, in which case the amount of interest payable per
Calculation Amount in respect of such Note for such Interest Accrual Period shall equal
such Interest Amount (or be calculated in accordance with such formula). Where any
Interest Period comprises two or more Interest Accrual Periods, the amount of interest
payable per Calculation Amount in respect of such Interest Period shall be the sum of the
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(k)

Interest Amounts payable in respect of each of those Interest Accrual Periods. In respect of
any other period for which interest is required to be calculated, the provisions above shall
apply save that the Day Count Fraction shall be for the period for which interest is required
to be calculated.

Determination and Publication of Rates of Interest, Interest Amounts, Final
Redemption Amounts, Early Redemption Amounts, Optional Redemption Amounts
and Instalment Amounts: The Calculation Agent shall, as soon as practicable on each
Interest Determination Date, or such other time on such date as the Calculation Agent may
be required to calculate any rate or amount, obtain any quotation or make any determination
or calculation, determine such rate and calculate the Interest Amounts for the relevant
Interest Accrual Period, calculate the Final Redemption Amount, Early Redemption
Amount, Optional Redemption Amount or Instalment Amount, obtain such quotation or
make such determination or calculation, as the case may be, and cause the Rate of Interest
and the Interest Amounts for each Interest Accrual Period and the relevant Interest Payment
Date and, if required to be calculated, the Final Redemption Amount, Early Redemption
Amount, Optional Redemption Amount or any Instalment Amount to be notified to the
Trustee, the Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent
appointed in respect of the Notes that is to make a further calculation upon receipt of such
information and, if the Notes are listed on a stock exchange and the rules of such exchange
or other relevant authority so require, such exchange or other relevant authority as soon as
possible after their determination but in no event later than (i) the commencement of the
relevant Interest Period, if determined prior to such time, in the case of notification to such
exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth
Business Day after such determination. Where any Interest Payment Date or Interest Period
Date is subject to adjustment pursuant to Condition 5(m), the Interest Amounts and the
Interest Payment Date so published may subsequently be amended (or appropriate
alternative arrangements made with the consent of the Trustee by way of adjustment)
without notice in the event of an extension or shortening of the Interest Period. If the Notes
become due and payable under Condition 10, the accrued interest and the Rate of Interest
payable in respect of the Notes shall nevertheless continue to be calculated as previously
in accordance with this Condition but no publication of the Rate of Interest or the Interest
Amount so calculated need be made unless the Trustee otherwise requires. The
determination of any rate or amount, the obtaining of each quotation and the making of each
determination or calculation by the Calculation Agent(s) shall (in the absence of manifest
error) be final and binding upon all parties and the Noteholders.

Determination or Calculation by Trustee: If the Calculation Agent does not at any time
for any reason determine or calculate the Rate of Interest for an Interest Accrual Period or
any Interest Amount, Instalment Amount, Final Redemption Amount, Early Redemption
Amount or Optional Redemption Amount, the Trustee shall appoint an agent on its behalf
to do so and such determination or calculation shall be deemed to have been made by the
Calculation Agent. In doing so, the Trustee shall apply the foregoing provisions of this
Condition 5, with any necessary consequential amendments, to the extent that, in its
opinion, it can do so, and, in all other respects it shall do so in such manner as it shall deem
fair and reasonable in all the circumstances.

Definitions: In these Conditions, unless the context otherwise requires, the following
defined terms shall have the meanings set out below:

“Business Day” means:

(i) in the case of a currency other than euro and Renminbi, a day (other than a Saturday
or Sunday) on which commercial banks and foreign exchange markets settle payments
in the principal financial centre for such currency; and/or
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(it)

(iii)

(iv)

in the case of euro, a day on which the TARGET System is operating (a “TARGET
Business Day”); and/or

in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday) on
which commercial banks in Hong Kong are generally open for business and settlement
of Renminbi payments in Hong Kong; and/or

in the case of a currency and/or one or more Business Centres a day (other than a
Saturday or a Sunday) on which commercial banks and foreign exchange markets
settle payments in such currency in the Business Centre(s) or, if no currency is
indicated, generally in each of the Business Centres.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any
Note for any period of time (from and including the first day of such period to but excluding
the last) (whether or not constituting an Interest Period or an Interest Accrual Period, the
“Calculation Period”):

(i)

(ii)

(iii)

(iv)

if “Actual/Actual” or “Actual/Actual - ISDA” is specified hereon, the actual number
of days in the Calculation Period divided by 365 (or, if any portion of that Calculation
Period falls in a leap year, the sum of (A) the actual number of days in that portion
of the Calculation Period falling in a leap year divided by 366 and (B) the actual
number of days in that portion of the Calculation Period falling in a non-leap year
divided by 365)

if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the
Calculation Period divided by 365

if “Actual/360” is specified hereon, the actual number of days in the Calculation
Period divided by 360

if ©“30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

[360 x (Y, - Y] + [30 x (M, - M))] + (D, - D))
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day

included in the Calculation Period, unless such number would be 31 and D, is greater
than 29, in which case D, will be 30
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(v)

(vi)

if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

[360 x (Y, - Y]+ [30 x (M, - M)] + (D, - D))
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31, in which case D,
will be 30

if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

[360 x (Y, - Y] +[30x (M, - M))] + (D, - D))
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless
(i) that day is the last day of February or (ii) such number would be 31, in which case
D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless (i) that day is the last day of February but
not the Maturity Date or (ii) such number would be 31, in which case D, will be 30
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(vii) if “Actual/Actual-ICMA” is specified hereon,

(a) if the Calculation Period is equal to or shorter than the Determination Period
during which it falls, the number of days in the Calculation Period divided by the
product of (x) the number of days in such Determination Period and (y) the
number of Determination Periods normally ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the sum of:

(x) the number of days in such Calculation Period falling in the Determination
Period in which it begins divided by the product of (1) the number of days
in such Determination Period and (2) the number of Determination Periods
normally ending in any year; and

(y) the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of days in
such Determination Period and (2) the number of Determination Periods
normally ending in any year

where:

“Determination Period” means the period from and including a Determination
Date in any year to but excluding the next Determination Date; and

“Determination Date” means the date(s) specified as such hereon or, if none is
so specified, the Interest Payment Date(s).

“Euro-zone” means the region comprised of member states of the European Union that
adopt the single currency in accordance with the Treaty establishing the European
Community, as amended.

“Interest Accrual Period” means the period beginning on (and including) the Interest
Commencement Date and ending on (but excluding) the first Interest Period Date and each
successive period beginning on (and including) an Interest Period Date and ending on (but
excluding) the next succeeding Interest Period Date.

“Interest Amount” means:

(i) inrespect of an Interest Accrual Period, the amount of interest payable per Calculation
Amount for that Interest Accrual Period and which, in the case of Fixed Rate Notes,
and unless otherwise specified hereon, shall mean the Fixed Coupon Amount or
Broken Amount specified hereon as being payable on the Interest Payment Date
ending the Interest Period of which such Interest Accrual Period forms part; and

(i) in respect of any other period, the amount of interest payable per Calculation Amount
for that period.

“Interest Commencement Date” means the Issue Date or such other date as may be
specified hereon.

“Interest Determination Date” means, with respect to a Rate of Interest and Interest
Accrual Period, the date specified as such hereon or, if none is so specified, (i) the first day
of such Interest Accrual Period if the Specified Currency is Sterling or Hong Kong dollars
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or (ii) the day falling two Business Days in London for the Specified Currency prior to the
first day of such Interest Accrual Period if the Specified Currency is neither Sterling nor
euro nor Hong Kong dollars or (iii) the day falling two TARGET Business Days prior to the
first day of such Interest Accrual Period if the Specified Currency is euro.

“Interest Period” means the period beginning on and including the Interest
Commencement Date and ending on but excluding the first Interest Payment Date and each
successive period beginning on and including an Interest Payment Date and ending on but
excluding the next succeeding Interest Payment Date.

“Interest Period Date” means each Interest Payment Date unless otherwise specified
hereon.

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the International
Swaps and Derivatives Association, Inc., unless otherwise specified hereon.

“Rate of Interest” means the rate of interest payable from time to time in respect of this
Note and that is either specified or calculated in accordance with the provisions hereon.

“Reference Banks” means, in the case of a determination of LIBOR, the principal London
office of four major banks in the London inter-bank market and, in the case of a
determination of EURIBOR, the principal Euro-zone office of four major banks in the
Euro-zone inter-bank market and, in the case of a determination of HIBOR, the principal
Hong Kong office of four major banks in the Hong Kong inter-bank market, in each case
selected by the Calculation Agent or as specified hereon.

“Reference Rate” means the rate specified as such hereon.

“Relevant Screen Page” means such page, section, caption, column or other part of a
particular information service as may be specified hereon.

“Specified Currency” means the currency specified as such hereon or, if none is specified,
the currency in which the Notes are denominated.

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (known as TARGET2) System which was launched on 19 November 2007
or any successor thereto.

Calculation Agents: The Issuer shall procure that there shall at all times be one or more
Calculation Agents if provision is made for it or them hereon and for so long as any Note
is outstanding (as defined in the Trust Deed). Where more than one Calculation Agent is
appointed in respect of the Notes, references in these Conditions to the Calculation Agent
shall be construed as each Calculation Agent performing its respective duties under the
Conditions. If the Calculation Agent is unable or unwilling to act as such or if the
Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period
or to calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount, as the case may be, or to comply
with any other requirement, the Issuer shall (with the prior approval of the Trustee) appoint
a leading bank or financial institution engaged in the interbank market (or, if appropriate,
money, swap or over-the-counter index options market) that is most closely connected with
the calculation or determination to be made by the Calculation Agent (acting through its
principal London office or any other office actively involved in such market) to act as such
in its place. The Calculation Agent may not resign its duties without a successor having
been appointed as aforesaid.



(m) Business Day Convention: If any date referred to in these Conditions that is specified to

be subject to adjustment in accordance with a Business Day Convention would otherwise
fall on a day that is not a Business Day, then, if the Business Day Convention specified is
(A) the Floating Rate Business Day Convention, such date shall be postponed to the next
day that is a Business Day unless it would thereby fall into the next calendar month, in
which event (x) such date shall be brought forward to the immediately preceding Business
Day and (y) each subsequent such date shall be the last Business Day of the month in which
such date would have fallen had it not been subject to adjustment, (B) the Following
Business Day Convention, such date shall be postponed to the next day that is a Business
Day, (C) the Modified Following Business Day Convention, such date shall be postponed
to the next day that is a Business Day unless it would thereby fall into the next calendar
month, in which event such date shall be brought forward to the immediately preceding
Business Day or (D) the Preceding Business Day Convention, such date shall be brought
forward to the immediately preceding Business Day.

6 Redemption, Purchase and Options

(a)

(b)

Redemption by Instalments and Final Redemption:

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 6,
each Note that provides for Instalment Dates and Instalment Amounts shall be
partially redeemed on each Instalment Date at the related Instalment Amount specified
hereon. The outstanding nominal amount of each such Note shall be reduced by the
Instalment Amount (or, if such Instalment Amount is calculated by reference to a
proportion of the nominal amount of such Note, such proportion) for all purposes with
effect from the related Instalment Date, unless payment of the Instalment Amount is
improperly withheld or refused, in which case, such amount shall remain outstanding
until the Relevant Date relating to such Instalment Amount.

(i1)) Unless previously redeemed, purchased and cancelled as provided below, each Note
shall be finally redeemed on the Maturity Date specified hereon at its Final
Redemption Amount (which, unless otherwise provided hereon, is its nominal amount)
or, in the case of a Note falling within paragraph (i) above, its final Instalment
Amount.

Early Redemption:

(i) Zero Coupon Notes:

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early
Redemption Amount of which is not linked to an index and/or a formula, upon
redemption of such Note pursuant to Condition 6(c) or upon it becoming due and
payable as provided in Condition 10 shall be the Amortised Face Amount (calculated
as provided below) of such Note unless otherwise specified hereon.

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of
any such Note shall be the scheduled Final Redemption Amount of such Note on the
Maturity Date discounted at a rate per annum (expressed as a percentage) equal to the
Amortisation Yield (which, if none is shown hereon, shall be such rate as would
produce an Amortised Face Amount equal to the issue price of the Notes if they were
discounted back to their issue price on the Issue Date) compounded annually.



(c)

(d)

(C) If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 6(c) or upon it becoming due and payable as
provided in Condition 10 is not paid when due, the Early Redemption Amount due and
payable in respect of such Note shall be the Amortised Face Amount of such Note as
defined in sub-paragraph (B) above, except that such sub-paragraph shall have effect
as though the date on which the Note becomes due and payable were the Relevant
Date. The calculation of the Amortised Face Amount in accordance with this
sub-paragraph shall continue to be made (both before and after judgment) until the
Relevant Date, unless the Relevant Date falls on or after the Maturity Date, in which
case the amount due and payable shall be the scheduled Final Redemption Amount of
such Note on the Maturity Date together with any interest that may accrue in
accordance with Condition 5(c).

Where such calculation is to be made for a period of less than one year, it shall be made
on the basis of the Day Count Fraction shown hereon.

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other
than Notes described in (i) above), upon redemption of such Note pursuant to
Condition 6(c) or upon it becoming due and payable as provided in Condition 10, shall
be the Final Redemption Amount unless otherwise specified hereon.

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Issuer
in whole, but not in part, on any Interest Payment Date (if this Note is either a Floating Rate
Note or an Index Linked Note) or at any time (if this Note is neither a Floating Rate Note
nor an Index Linked Note), on giving not less than 30 nor more than 60 days’ notice to the
Noteholders (which notice shall be irrevocable) at their Early Redemption Amount (as
described in Condition 6(b) above) (together with interest accrued to the date fixed for
redemption), if (i) the Issuer satisfies the Trustee immediately before the giving of such
notice that it has or will become obliged to pay additional amounts as described under
Condition 8 as a result of any change in, or amendment to, the laws or regulations of Hong
Kong or any political subdivision or any authority thereof or therein having power to tax,
or any change in the application or official interpretation of such laws or regulations, which
change or amendment becomes effective on or after the date on which agreement is reached
to issue the first Tranche of the Notes, and (ii) such obligation will apply on the occasion
of the next payment due in respect of the Notes and cannot be avoided by the Issuer taking
reasonable measures available to it, provided that no such notice of redemption shall be
given earlier than 90 days prior to the earliest date on which the Issuer would be obliged
to pay such additional amounts were a payment in respect of the Notes then due. Prior to
the publication of any notice of redemption pursuant to this Condition 6(c), the Issuer shall
deliver to the Trustee a certificate signed by two Directors of the Issuer stating that the
obligation referred to in (i) above cannot be avoided by the Issuer taking reasonable
measures available to it, and an opinion of independent legal or tax advisors of recognised
international standing to the effect that such change or amendment has occurred
(irrespective of whether such amendment or change is then effective) and the Trustee shall
be entitled without further enquiry to accept such certificate as sufficient evidence of the
satisfaction of the condition precedent set out in (ii) above, in which event it shall be
conclusive and binding on Noteholders and Couponholders.

Redemption at the Option of the Issuer: If Call Option is specified hereon, the Issuer
may, on giving not less than 15 nor more than 30 days’ irrevocable notice to the Noteholders
(or such other notice period as may be specified hereon) redeem all or, if so provided, some
of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at
their Optional Redemption Amount together with interest accrued to the date fixed for



(e)

()

(2)

(h)

redemption. Any such redemption or exercise must relate to Notes of a nominal amount at
least equal to the Minimum Redemption Amount to be redeemed specified hereon and no
greater than the Maximum Redemption Amount to be redeemed specified hereon.

All Notes in respect of which any such notice is given shall be redeemed on the date
specified in such notice in accordance with this Condition.

In the case of a partial redemption the notice to Noteholders shall also contain the
certificate numbers of the Bearer Notes, or in the case of Registered Notes shall specify the
nominal amount of Registered Notes drawn and the holder(s) of such Registered Notes, to
be redeemed, which shall have been drawn in such place and in such manner as determined
by the Issuer and notified in writing to the Trustee, subject to compliance with any
applicable laws and stock exchange or other relevant authority requirements.

Redemption at the Option of Noteholders: If Put Option is specified hereon, the Issuer
shall, at the option of the holder of any such Note, upon the holder of such Note giving not
less than 15 nor more than 30 days’ notice to the Issuer (or such other notice period as may
be specified hereon) redeem such Note on the Optional Redemption Date(s) at its Optional
Redemption Amount together with interest accrued to the date fixed for redemption.

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note
(together with all unmatured Receipts and Coupons and unexchanged Talons) with any
Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s)
with the Registrar or any Transfer Agent at its specified office, together with a duly
completed option exercise notice (“Exercise Notice”) in the form obtainable from any
Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period.
No Note or Certificate so deposited and option exercised may be withdrawn (except as
provided in the Agency Agreement) without the prior consent of the Issuer.

Partly Paid Notes: Partly Paid Notes will be redeemed, whether at maturity, early
redemption or otherwise, in accordance with the provisions of this Condition and the
provisions specified hereon.

Purchases: The Issuer and its Subsidiaries as defined in the Trust Deed may at any time
purchase Notes (provided that all unmatured Receipts and Coupons and unexchanged
Talons relating thereto are attached thereto or surrendered therewith) in the open market or
otherwise at any price.

Cancellation: All Notes purchased by or on behalf of the Issuer or any of its Subsidiaries
may be surrendered for cancellation, in the case of Bearer Notes, by surrendering each such
Note together with all unmatured Receipts and Coupons and all unexchanged Talons to the
Issuing and Paying Agent and, in the case of Registered Notes, by surrendering the
Certificate representing such Notes to the Registrar and, in each case, if so surrendered,
shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together with
all unmatured Receipts and Coupons and unexchanged Talons attached thereto or
surrendered therewith). Any Notes so surrendered for cancellation may not be reissued or
resold and the obligations of the Issuer in respect of any such Notes shall be discharged.

Payments and Talons

(a)

Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject
as mentioned below, be made against presentation and surrender of the relevant Receipts (in
the case of payments of Instalment Amounts other than on the due date for redemption and



(b)

(c)

provided that the Receipt is presented for payment together with its relative Note), Notes
(in the case of all other payments of principal and, in the case of interest, as specified in
Condition 7(f)(vi)) or Coupons (in the case of interest, save as specified in Condition
7(f)(ii)), as the case may be:

(i) in the case of a currency other than Renminbi, at the specified office of any Paying
Agent outside the United States by a cheque payable in the relevant currency drawn
on, or, at the option of the holder, by transfer to an account denominated in such
currency with, a Bank; and

(ii) in the case of Renminbi, by transfer to a Renminbi account maintained by or on behalf
of the Noteholder with a bank in Hong Kong.

In this paragraph, “Bank” means a bank in the principal financial centre for such currency
or, in the case of euro, in a city in which banks have access to the TARGET System.

Registered Notes:

(i) Payments of principal (which for the purposes of this Condition 7(b) shall include
final Instalment Amounts but not other Instalment Amounts) in respect of Registered
Notes shall be made against presentation and surrender of the relevant Certificates at
the specified office of any of the Transfer Agents or of the Registrar and in the manner
provided in paragraph (ii) below.

(ii) Interest (which for the purpose of this Condition 7(b) shall include all Instalment
Amounts other than final Instalment Amounts) on Registered Notes shall be paid to
the person shown on the Register at the close of business on the fifth (in the case of
Renminbi) and fifteenth (in the case of a currency other than Renminbi) day before the
due date for payment thereof (the “Record Date”). Payments of interest on each
Registered Note shall be made:

(x) in the case of a currency other than Renminbi, in the relevant currency by cheque
drawn on a Bank and mailed to the holder (or to the first named of joint holders)
of such Note at its address appearing in the Register. Upon application by the
holder to the specified office of the Registrar or any Transfer Agent before the
Record Date, such payment of interest may be made by transfer to an account in
the relevant currency maintained by the payee with a Bank; and

(y) in the case of Renminbi, by transfer to the registered account of the Noteholder.

In this paragraph, “registered account” means the Renminbi account maintained by
or on behalf of the Noteholder with a bank in Hong Kong, details of which appear on
the Register at the close of business on the fifth business day before the due date for
payment.

Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are
denominated in U.S. dollars, payments in respect thereof may be made at the specified
office of any Paying Agent in New York City in the same manner as aforesaid if (i) the
Issuer shall have appointed Paying Agents with specified offices outside the United States
with the reasonable expectation that such Paying Agents would be able to make payment of
the amounts on the Notes in the manner provided above when due, (ii) payment in full of
such amounts at all such offices is illegal or effectively precluded by exchange controls or
other similar restrictions on payment or receipt of such amounts and (iii) such payment is
then permitted by United States law, without involving, in the opinion of the Issuer, any
adverse tax consequence to the Issuer.
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(d) Payments subject to Fiscal Laws: All payments are subject in all cases to any applicable

(e)

(f)

fiscal or other laws, regulations and directives, but without prejudice to the provisions of
Condition 8. No commission or expenses shall be charged to the Noteholders or
Couponholders in respect of such payments.

Appointment of Agents: The Issuing and Paying Agents, the CMU Lodging and Paying
Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation Agents
initially appointed by the Issuer and their respective specified offices are listed below. The
Issuing and Paying Agent, the CMU Lodging and Paying Agent, the Paying Agents, the
Registrar, the Transfer Agents, any Exchange Agent appointed under the Agency Agreement
and the Calculation Agents act solely as agents of the Issuer and do not assume any
obligation or relationship of agency or trust for or with any Noteholder or Couponholder.
The Issuer reserves the right at any time with the approval of the Trustee to vary or
terminate the appointment of the Issuing and Paying Agent, the CMU Lodging and Paying
Agent, any other Paying Agent, the Registrar, any Transfer Agent, any Exchange Agent or
any Calculation Agent and to appoint additional or other Paying Agents or Transfer Agents,
in each case in accordance with the Agency Agreement, provided that the Issuer shall at all
times maintain (i) an Issuing and Paying Agent, (ii) a Registrar in relation to Registered
Notes, (iii) a Transfer Agent in relation to Registered Notes, (iv) a CMU Lodging and
Paying Agent in relation to Notes accepted for clearance through the CMU, (v) one or more
Calculation Agent(s) where the Conditions so require, (vi) such other agents as may be
required by any other stock exchange on which the Notes may be listed in each case, as
approved by the Trustee and (vii) a Paying Agent with a specified office in a European
Union member state that will not be obliged to withhold or deduct tax pursuant to any law
implementing European Council Directive 2003/48/EC or any other Directive implementing
the conclusions of the ECOFIN Council meeting of 26-27 November 2000.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect
of any Bearer Notes denominated in U.S. dollars in the circumstances described in
paragraph (c) above.

Notice of any such change or any change of any specified office shall promptly be given
to the Noteholders.

Unmatured Coupons and Receipts and unexchanged Talons:

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes
(other than Dual Currency Notes or Index linked Notes), the Notes should be
surrendered for payment together with all unmatured Coupons (if any) relating
thereto, failing which an amount equal to the face value of each missing unmatured
Coupon (or, in the case of payment not being made in full, that proportion of the
amount of such missing unmatured Coupon that the sum of principal so paid bears to
the total principal due) shall be deducted from the Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount, as the case may be, due for
payment. Any amount so deducted shall be paid in the manner mentioned above
against surrender of such missing Coupon within a period of 10 years from the
Relevant Date for the payment of such principal (whether or not such Coupon has
become void pursuant to Condition 9).

(i1)) Upon the due date for redemption of any Bearer Note comprising a Floating Rate
Note, Dual Currency Note or Index Linked Note, unmatured Coupons relating to such
Note (whether or not attached) shall become void and no payment shall be made in
respect of them.



(g)

(h)

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating
to such Note (whether or not attached) shall become void and no Coupon shall be
delivered in respect of such Talon.

(iv) Upon the due date for redemption of any Bearer Note that is redeemable in
instalments, all Receipts relating to such Note having an Instalment Date falling on or
after such due date (whether or not attached) shall become void and no payment shall
be made in respect of them.

(v) Where any Bearer Note that provides that the relative unmatured Coupons are to
become void upon the due date for redemption of those Notes is presented for
redemption without all unmatured Coupons, and where any Bearer Note is presented
for redemption without any unexchanged Talon relating to it, redemption shall be
made only against the provision of such indemnity as the Issuer may require.

(vi) If the due date for redemption of any Note is not a due date for payment of interest,
interest accrued from the preceding due date for payment of interest or the Interest
Commencement Date, as the case may be, shall only be payable against presentation
(and surrender if appropriate) of the relevant Bearer Note or Certificate representing
it, as the case may be. Interest accrued on a Note that only bears interest after its
Maturity Date shall be payable on redemption of such Note against presentation of the
relevant Note or Certificate representing it, as the case may be.

Talons: On or after the Interest Payment Date for the final Coupon forming part of a
Coupon sheet issued in respect of any Bearer Note, the Talon forming part of such Coupon
sheet may be surrendered at the specified office of the Issuing and Paying Agent in
exchange for a further Coupon sheet (and if necessary another Talon for a further Coupon
sheet) (but excluding any Coupons that may have become void pursuant to Condition 9).

Non-Business Days: If any date for payment in respect of any Note, Receipt or Coupon is
not a business day, the holder shall not be entitled to payment until the next following
business day nor to any interest or other sum in respect of such postponed payment. In this
Condition 7, “business day” means a day (other than a Saturday or a Sunday) on which
banks and foreign exchange markets are open for business in the relevant place of
presentation (if presentation and/or surrender of such Note, Receipt or Coupon is required),
in such jurisdictions as shall be specified as “Financial Centres” hereon and:

(i) (in the case of a payment in a currency other than euro and Renminbi) where payment
is to be made by transfer to an account maintained with a bank in the relevant
currency, on which foreign exchange transactions may be carried on in the relevant
currency in the principal financial centre of the country of such currency; or

(ii) (in the case of a payment in euro) which is a TARGET Business Day; or

(iii) (in the case of a payment in Renminbi) on which banks and foreign exchange markets
are open for business and settlement of Renminbi payments in Hong Kong.

Taxation

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes, the
Receipts and the Coupons shall be made free and clear of, and without withholding or deduction
for, any taxes, duties, assessments or governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or within Hong Kong or any authority therein or thereof
having power to tax, unless such withholding or deduction is required by law. If the Issuer is
required to make a deduction or withholding by or within Hong Kong, the Issuer shall pay such



additional amounts as shall result in receipt by the Noteholders and Couponholders of such
amounts as would have been received by them had no such withholding or deduction been
required, except that no such additional amounts shall be payable with respect to any Note,
Receipt or Coupon:

(a) Other connection: to, or to a third party on behalf of, a holder who is liable to such taxes,
duties, assessments or governmental charges in respect of such Note, Receipt or Coupon by
reason of his having some connection with Hong Kong or the PRC other than the mere
holding of the Note, Receipt or Coupon or

(b) Presentation more than 30 days after the Relevant Date: presented (or in respect of
which the Certificate representing it is presented) for payment more than 30 days after the
Relevant Date except to the extent that the holder of it would have been entitled to such
additional amounts on presenting it for payment on the thirtieth day or

(c) Payment to individuals: where such withholding or deduction is imposed on a payment to
an individual and is required to be made pursuant to European Council Directive
2003/48/EC or any other Directive implementing the conclusions of the ECOFIN Council
meeting of 26-27 November 2000 on the taxation of savings income or any law
implementing or complying with, or introduced in order to conform to, such Directive or

(d) Payment by another Paying Agent: (except in the case of Registered Notes) presented for
payment by or on behalf of a holder who would have been able to avoid such withholding
or deduction by presenting the relevant Note, Receipt or Coupon to another Paying Agent
in a Member State of the European Union.

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon means
the date on which payment in respect of it first becomes due or (if any amount of the money
payable is improperly withheld or refused) the date on which payment in full of the amount
outstanding is made or (if earlier) the date seven days after that on which notice is duly given
to the Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt
or Coupon being made in accordance with the Conditions, such payment will be made, provided
that payment is in fact made upon such presentation. References in these Conditions to (i)
“principal” shall be deemed to include any premium payable in respect of the Notes, all
Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional
Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of principal
payable pursuant to Condition 6 or any amendment or supplement to it, (ii) “interest” shall be
deemed to include all Interest Amounts and all other amounts payable pursuant to Condition 5
or any amendment or supplement to it and (iii) “principal” and/or “interest” shall be deemed
to include any additional amounts that may be payable under this Condition or any undertaking
given in addition to or in substitution for it under the Trust Deed.

Prescription
Claims against the Issuer for payment in respect of the Notes, Receipts and Coupons (which, for
this purpose, shall not include Talons) shall be prescribed and become void unless made within

10 years (in the case of principal) or five years (in the case of interest) from the appropriate
Relevant Date in respect of them.
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Events of Default

If any of the following events (“Events of Default”) occurs, the Trustee at its discretion may,
and if so requested in writing by holders of at least one-quarter in nominal amount of the Notes

then

outstanding or if so directed by an Extraordinary Resolution shall (subject to being

indemnified and/or secured and/or pre-funded by the Noteholders or by a third party on their
behalf to its satisfaction), give notice to the Issuer that the Notes are, and they shall immediately
become, due and payable at their Early Redemption Amount together (if applicable) with accrued
interest:

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

Non-Payment: the Issuer fails to pay any amount of principal in respect of any of the Notes
within seven days of the due date for payment thereof or fails to pay any amount of interest
in respect of any of the Notes within 14 days of the due date for the payment thereof or

Breach of Other Obligations: the Issuer does not perform or comply with any one or more
of its other obligations in the Notes or the Trust Deed which default is incapable of remedy
or, if in the opinion of the Trustee capable of remedy, is not in the opinion of the Trustee
remedied within 45 days after notice of such default shall have been given to the Issuer by
the Trustee or

Cross-Default: (A) any other present or future Indebtedness of the Issuer or any of its
Principal Subsidiaries (as defined in Condition 4) becomes (or becomes capable of being
declared) due and payable prior to its stated maturity by reason of any actual or potential
default, event of default or the like (howsoever described), or (B) any such Indebtedness
is not paid when due or, as the case may be, within any originally applicable grace period,
or (C) the Issuer or any of its Principal Subsidiaries fails to pay when due any amount
payable by it under any present or future guarantee for, or indemnity in respect of, any
Indebtedness provided that the aggregate amount of the relevant Indebtedness, guarantees
and indemnities in respect of which one or more of the events mentioned above in this
paragraph (iii) have occurred equals or exceeds U.S.$30,000,000 or its equivalent (as
reasonably determined by the Trustee) or

Enforcement Proceedings: a distress, attachment, execution or other legal process is
levied, enforced or sued out on or against any part of the property, assets or revenues of the
Issuer or any of its Principal Subsidiaries and is not discharged or stayed within 30 days
or

Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present or
future, created or assumed by the Issuer or any of its Principal Subsidiaries becomes
enforceable and any step is taken to enforce it (including the taking of possession or the
appointment of a receiver, administrative receiver, administrator manager or other similar
person) or

Insolvency: the Issuer or any of its Principal Subsidiaries is (or is, or could be, deemed by
law or a court to be) insolvent or bankrupt or unable to pay its debts, stops, suspends or
threatens to stop or suspend payment of all or a material part of (or of a particular type of)
its debts, proposes or makes a general assignment or an arrangement or composition with
or for the benefit of the relevant creditors in respect of any of such debts or a moratorium
is agreed or declared in respect of or affecting all or any part of (or of a particular type of)
the debts of the Issuer or any of its Principal Subsidiaries or

Winding-up: an order is made or an effective resolution passed for the winding-up or
dissolution of the Issuer or any of its Principal Subsidiaries, or the Issuer or any of its
Principal Subsidiaries shall apply or petition for a winding-up or administration order in
respect of itself or ceases or through an official action of its board of directors threatens
to cease to carry on all or substantially all of its business or operations, in each case except
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(viii)

(ix)

(x)

for the purpose of and followed by a reconstruction, amalgamation, reorganisation, merger
or consolidation (i) on terms approved by an Extraordinary Resolution (as defined in the
Trust Deed) of the Noteholders or (ii) in the case of a Principal Subsidiary, whereby the
undertaking and assets of the Principal Subsidiary are transferred to or otherwise vested in
the Issuer or another of its Principal Subsidiaries or

Authorisation and Consents: any action, condition or thing (including the obtaining or
effecting of any necessary consent, approval, authorisation, exemption, filing, licence,
order, recording or registration) at any time required to be taken, fulfilled or done in order
(i) to enable the Issuer lawfully to enter into, exercise its rights and perform and comply
with its obligations under the Notes and the Trust Deed, (ii) to ensure that those obligations
are legally binding and enforceable and (iii) to make the Notes and the Trust Deed
admissible in evidence in the courts of England and Wales is not taken, fulfilled or done
or

Illegality: it is or will become unlawful for the Issuer to perform or comply with any one
or more of its obligations under any of the Notes or the Trust Deed or

Analogous Events: any event occurs that under the laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in any of the foregoing paragraphs;

Provided that in the case of Condition 10(ii) and, in relation only to a Principal Subsidiary,
Condition 10(iv), 10(v) and 10(x), the Trustee shall have certified that in its opinion such event
is materially prejudicial to the interest of the Noteholders.

Meetings of Noteholders, Modification, Waiver and Substitution

(a)

Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of
Noteholders to consider any matter affecting their interests, including the sanctioning by
Extraordinary Resolution (as defined in the Trust Deed) of a modification of any of these
Conditions or any provisions of the Trust Deed. Such a meeting may be convened by
Noteholders holding not less than 10 per cent in nominal amount of the Notes for the time
being outstanding. The quorum for any meeting convened to consider an Extraordinary
Resolution shall be two or more persons holding or representing a clear majority in nominal
amount of the Notes for the time being outstanding, or at any adjourned meeting two or
more persons being or representing Noteholders whatever the nominal amount of the Notes
held or represented, unless the business of such meeting includes consideration of
proposals, inter alia, (i) to amend the dates of maturity or redemption of the Notes, any
Instalment Date or any date for payment of interest or Interest Amounts on the Notes, (ii)
to reduce or cancel the nominal amount of, or any Instalment Amount of, or any premium
payable on redemption of, the Notes, (iii) to reduce the rate or rates of interest in respect
of the Notes or to vary the method or basis of calculating the rate or rates or amount of
interest or the basis for calculating any Interest Amount in respect of the Notes, (iv) if a
Minimum and/or a Maximum Rate of Interest, Instalment Amount or Redemption Amount
is shown hereon, to reduce any such Minimum and/or Maximum, (v) to vary any method
of, or basis for, calculating the Final Redemption Amount, the Early Redemption Amount
or the Optional Redemption Amount, including the method of calculating the Amortised
Face Amount, (vi) to vary the currency or currencies of payment or denomination of the
Notes, or (vii) to modify the provisions concerning the quorum required at any meeting of
Noteholders or the majority required to pass the Extraordinary Resolution, in which case
the necessary quorum shall be two or more persons holding or representing not less than 75
per cent, or at any adjourned meeting not less than 25 per cent, in nominal amount of the
Notes for the time being outstanding. Any Extraordinary Resolution duly passed shall be
binding on Noteholders (whether or not they were present at the meeting at which such
resolution was passed) and on all Couponholders.

— 59
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(b)

(c)

(d)

The Trust Deed provides that a resolution in writing signed by or on behalf of the holders
of not less than 90 per cent. in nominal amount of the Notes outstanding shall for all
purposes be as valid and effective as an Extraordinary Resolution passed at a meeting of
Noteholders duly convened and held. Such a resolution in writing may be contained in one
document or several documents in the same form, each signed by or on behalf of one or
more Noteholders.

These Conditions may be amended, modified or varied in relation to any Series of Notes by
the terms of the relevant Pricing Supplement in relation to such Series.

Modification of the Trust Deed: The Trustee may agree, without the consent of the
Noteholders or Couponholders, to (i) any modification of any of the provisions of the Trust
Deed that is of a formal, minor or technical nature or is made to correct a manifest error,
and (ii) any other modification (except as mentioned in the Trust Deed), and any waiver or
authorisation of any breach or proposed breach, of any of the provisions of the Trust Deed
that is in the opinion of the Trustee not materially prejudicial to the interests of the
Noteholders. Any such modification, authorisation or waiver shall be binding on the
Noteholders and the Couponholders and, if the Trustee so requires, such modification shall
be notified to the Noteholders as soon as practicable.

Substitution: The Trust Deed contains provisions permitting the Trustee to agree, subject
to such amendment of the Trust Deed and such other conditions as the Trustee may require
and subject to the Trustee obtaining approval by way of an Extraordinary Resolution of the
Noteholders, to the substitution of the Issuer’s successor in business or any Subsidiary as
defined in the Trust Deed of the Issuer or its successor in business in place of the Issuer,
or of any previous substituted company, as principal debtor under the Trust Deed and the
Notes. In the case of such a substitution the Trustee may agree to a change of the law
governing the Notes, the Receipts, the Coupons, the Talons and/or the Trust Deed provided
that such change would not in the opinion of the Trustee be materially prejudicial to the
interests of the Noteholders. No Noteholder, Couponholder or Receiptholder shall, in
connection with any such substitution be entitled to claim any indemnification or payment
in respect of any tax consequence thereof to such Noteholder, Couponholder or
Receiptholder except to the extent provided for in Condition 8 (or any undertaking given
in addition to or substitution for it pursuant to the provisions of the Trust Deed).

Entitlement of the Trustee: In connection with the exercise of its functions (including but
not limited to those referred to in this Condition) the Trustee shall have regard to the
interests of the Noteholders as a class and shall not have regard to the consequences of such
exercise for individual Noteholders or Couponholders and the Trustee, acting for and on
behalf of Noteholders, shall not be entitled to require, nor shall any Noteholder or
Couponholder be entitled to claim, from the Issuer any indemnification or payment in
respect of any tax consequence of any such exercise upon individual Noteholders or
Couponholders. For the avoidance of doubt, the provisions of this Condition 11(d) shall not
restrict or prevent the Trustee from claiming any indemnity or payment from the Issuer for
its own account.

Enforcement

At any time after the Notes become due and payable, the Trustee may, at its discretion and
without further notice, institute such proceedings against the Issuer as it may think fit to enforce
the terms of the Trust Deed, the Notes, the Receipts and the Coupons, but it need not take any
such proceedings unless (a) it shall have been so directed by an Extraordinary Resolution or so

requested in writing by Noteholders holding at least one-quarter in nominal amount of the Notes

outstanding, and (b) it shall have been indemnified and/or secured and/or pre-funded to its
satisfaction. No Noteholder, Receiptholder or Couponholder may proceed directly against the
Issuer unless the Trustee, having become bound so to proceed, fails to do so within a reasonable
time and such failure is continuing.
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Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility. The Trustee is entitled to enter into business transactions with the Issuer and any
entity related to the Issuer without accounting for any profit.

The Trustee may rely without liability to Noteholders or Couponholders on a report, confirmation
or certificate or any advice of any accountants, financial advisers, financial institution or any
other expert, whether or not addressed to it and whether their liability in relation thereto is
limited (by its terms or by any engagement letter relating thereto entered into by the Trustee or
in any other manner) by reference to a monetary cap, methodology or otherwise. The Trustee may
accept and shall be entitled to rely on any such report, confirmation or certificate or advice and
such report, confirmation or certificate or advice shall be binding on the Issuer, the Trustee and
the Noteholders.

Replacement of Notes, Certificates, Receipts, Coupons and Talons

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed,
it may be replaced, subject to applicable laws, regulations and stock exchange or other relevant
authority regulations, at the specified office of the Issuing and Paying Agent (in the case of
Bearer Notes, Receipts, Coupons or Talons) and of the Registrar (in the case of Certificates) or
such other Paying Agent or Transfer Agent, as the case may be, as may from time to time be
designated by the Issuer for the purpose and notice of whose designation is given to Noteholders,
in each case on payment by the claimant of the fees and costs incurred in connection therewith
and on such terms as to evidence, security and indemnity (which may provide, inter alia, that if
the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon or Talon is
subsequently presented for payment or, as the case may be, for exchange for further Coupons,
there shall be paid to the Issuer on demand the amount payable by the Issuer in respect of such
Notes, Certificates, Receipts, Coupons or further Coupons) and otherwise as the Issuer may
require. Mutilated or defaced Notes, Certificates, Receipts, Coupons or Talons must be
surrendered before replacements will be issued.

Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders
create and issue further securities either having the same terms and conditions as the Notes in
all respects (or in all respects except for the first payment of interest on them) and so that such
further issue shall be consolidated and form a single series with the outstanding securities of any
series (including the Notes) or upon such terms as the Issuer may determine at the time of their
issue. References in these Conditions to the Notes include (unless the context requires otherwise)
any other securities issued pursuant to this Condition and forming a single series with the Notes.
Any further securities forming a single series with the outstanding securities of any series
(including the Notes) constituted by the Trust Deed or any deed supplemental to it shall, and any
other securities may (with the consent of the Trustee), be constituted by the Trust Deed. The
Trust Deed contains provisions for convening a single meeting of the Noteholders and the
holders of securities of other series where the Trustee so decides.

Currency Indemnity

Any amount received or recovered in a currency other than the currency in which payment under
the relevant Note, Coupon or Receipt is due (whether as a result of, or of the enforcement of,
a judgment or order of a court of any jurisdiction, in the insolvency, winding-up or dissolution
of the Issuer or otherwise) by any Noteholder or Couponholder in respect of any sum expressed
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to be due to it from the Issuer shall only constitute a discharge to the Issuer to the extent of the
amount in the currency of payment under the relevant Note, Coupon or Receipt that the recipient
is able to purchase with the amount so received or recovered in that other currency on the date
of that receipt or recovery (or, if it is not practicable to make that purchase on that date, on the
first date on which it is practicable to do so). If the amount received or recovered is less than
the amount expressed to be due to the recipient under any Note, Coupon or Receipt, the Issuer
shall indemnify it against any loss sustained by it as a result. In any event, the Issuer shall
indemnify the recipient against the cost of making any such purchase. For the purposes of this
Condition, it shall be sufficient for the Noteholder or Couponholder, as the case may be, to
demonstrate that it would have suffered a loss had an actual purchase been made. These
indemnities constitute a separate and independent obligation from the Issuer’s other obligations,
shall give rise to a separate and independent cause of action, shall apply irrespective of any
indulgence granted by any Noteholder or Couponholder and shall continue in full force and effect
despite any other judgment, order, claim or proof for a liquidated amount in respect of any sum
due under any Note, Coupon or Receipt or any other judgment or order.

Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses
in the Register and deemed to have been given on the fourth weekday (being a day other than
a Saturday or a Sunday) after the date of mailing. Notices to the holders of Bearer Notes shall
be valid if published in a daily newspaper of general circulation in Hong Kong. If any such
publication is not practicable, notice shall be validly given if published in another leading daily
English language newspaper with general circulation in Europe. Any such notice shall be deemed
to have been given on the date of such publication or, if published more than once or on different
dates, on the first date on which publication is made, as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice
given to the holders of Bearer Notes in accordance with this Condition.

So long as any Notes are represented by a Global Note or a Global Certificate and such Global
Note or Global Certificate is held on behalf of (i) Euroclear and/or Clearstream, Luxembourg,
DTC or any other clearing system (except as provided in (ii) below), notices to the holders of
Notes of that Series may be given by delivery of the relevant notice to that clearing system for
communication by it to entitled accountholders in substitution for publication as required by the
Conditions or by delivery of the relevant notice to the holder of the Global Note or (ii) the CMU,
notices to the holders of Notes of that Series may be given by delivery of the relevant notice to
the persons shown in a CMU Instrument Position Report issued by the CMU on the second
business day preceding the date of despatch of such notice as holding interests in the relevant
Global Note or Global Certificate.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts
(Rights of Third Parties) Act 1999

Governing Law and Jurisdiction

(a) Governing Law: The Trust Deed, the Notes, the Receipts, the Coupons and the Talons and
any non-contractual obligations arising out of or in connection with them are governed by,
and shall be construed in accordance with, English law.

(b) Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that may
arise out of or in connection with any Notes, Receipts, Coupons or Talons and accordingly
any legal action or proceedings arising out of or in connection with any Notes, Receipts,
Coupons or Talons (“Proceedings”) may be brought in such courts. The Issuer has in the
Trust Deed irrevocably submitted to the jurisdiction of such courts.



(c)

(d)

Service of Process: The Issuer has in the Trust Deed irrevocably appointed an agent in
England to receive, for it and on its behalf, service of process in any Proceedings in
England.

Waiver of immunity: The Issuer has irrevocably agreed in the Trust Deed that no immunity
(to the extent that it may now or hereafter exist, whether on the grounds of sovereignty or
otherwise) from any Proceedings or from execution of judgment shall be claimed by or on
behalf of it or with respect to its assets, any such immunity being irrevocably waived by
the Issuer, and the Issuer has irrevocably consented in the Trust Deed generally in respect
of any such Proceedings to the giving of any relief or the issue of any process in connection
with any such Proceedings including, without limitation, the making, enforcement or
execution against any property whatsoever of any order or judgment which may be made
or given in such Proceedings.
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Summary of Provisions Relating to the Notes While in Global Form
Initial Issue of Notes

Global Notes and Certificates may be delivered on or prior to the original issue date of the
Tranche to a common depositary for Euroclear and Clearstream, Luxembourg (the “Common
Depositary”) or a sub-custodian for the CMU.

Upon the initial deposit of a Global Note with a Common Depositary or with a sub-custodian for
the CMU or registration of Registered Notes in the name of (i) any nominee for Euroclear and
Clearstream, Luxembourg or (ii) the CMU and delivery of the relative Global Certificate to the
Common Depositary or the sub-custodian for the CMU (as the case may be), Euroclear or
Clearstream, Luxembourg or the CMU (as the case may be) will credit each subscriber with a
nominal amount of Notes equal to the nominal amount thereof for which it has subscribed and
paid.

Upon the initial deposit of a Global Certificate in respect of, and registration of, Registered
Notes in the name of a nominee for DTC and delivery of the relevant Global Certificate to the
Custodian for DTC, DTC will credit each participant with a nominal amount of Notes equal to
the nominal amount thereof for which it has subscribed and paid.

Notes that are initially deposited with the Common Depositary may also be credited to the
accounts of subscribers with (if indicated in the relevant Pricing Supplement) other clearing
systems through direct or indirect accounts with Euroclear and Clearstream, Luxembourg held by
such other clearing systems. Conversely, Notes that are initially deposited with any other
clearing system may similarly be credited to the accounts of subscribers with Euroclear,
Clearstream, Luxembourg or other clearing systems.

Relationship of Accountholders with Clearing Systems

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg, DTC or any
other clearing system (“Alternative Clearing System”) as the holder of a Note represented by
a Global Note or a Global Certificate must look solely to Euroclear, Clearstream, Luxembourg,
DTC or any such Alternative Clearing System (as the case may be) for his share of each payment
made by the Issuer to the bearer of such Global Note or the holder of the underlying Registered
Notes, as the case may be, and in relation to all other rights arising under the Global Notes or
Global Certificates, subject to and in accordance with the respective rules and procedures of
Euroclear, Clearstream, Luxembourg, DTC or such Alternative Clearing System (as the case may
be). Such persons shall have no claim directly against the Issuer in respect of payments due on
the Notes for so long as the Notes are represented by such Global Note or Global Certificate and
such obligations of the Issuer will be discharged by payment to the bearer of such Global Note
or the holder of the underlying Registered Notes, as the case may be, in respect of each amount
so paid.

If a Global Note or a Global Certificate is lodged with a sub-custodian for or registered with the
CMU, the person(s) for whose account(s) interests in such Global Note or Global Certificate are
credited as being held in the CMU in accordance with the CMU Rules as notified by the CMU
to the CMU Lodging and Paying Agent in a relevant CMU Instrument Position Report or any
other relevant notification by the CMU (which notification, in either case, shall be conclusive
evidence of the records of the CMU save in the case of manifest error) shall be the only person(s)
entitled or in the case of Registered Notes, directed or deemed by the CMU as entitled to receive
payments in respect of Notes represented by such Global Note or Global Certificate and the
Issuer will be discharged by payment to, or to the order of, such person(s) for whose account(s)
interests in such Global Note or Global Certificate are credited as being held in the CMU in
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respect of each amount so paid. Each of the persons shown in the records of the CMU, as the
holder of a particular nominal amount of Notes represented by such Global Note or Global
Certificate must look solely to the CMU Lodging and Paying Agent for his share of each payment
so made by the Issuer in respect of such Global Note or Global Certificate.

Exchange

3.1

3.2

3.3

Temporary Global Notes

Each temporary Global Note will be exchangeable, free of charge to the holder, on or after
its Exchange Date:

(i) if the relevant Pricing Supplement indicates that such Global Note is issued in
compliance with the C Rules or in a transaction to which TEFRA is not applicable (as
to which, see “Summary of the Programme — Selling Restrictions”), in whole, but not
in part, for the Definitive Notes defined and described below; and

(i) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership
in the form set out in the Agency Agreement for interests in a permanent Global Note
or, if so provided in the relevant Pricing Supplement, for Definitive Notes.

The CMU may require that any such exchange for a permanent Global Note is made in
whole and not in part and in such event, no such exchange will be effected until all relevant
account holders (as set out in a CMU Instrument Position Report (as defined in the rules
of the CMU) or any other relevant notification supplied to the CMU Lodging Agent by the
CMU) have so certified.

The holder of a temporary Global Note will not be entitled to collect any payment of
interest, principal or other amount due on or after the Exchange Date unless, upon due
certification, exchange of the temporary Global Note for an interest in a permanent Bearer
Global Note or for Definitive Notes is improperly withheld or refused.

Permanent Global Notes

Each permanent Global Note will be exchangeable, free of charge to the holder, on or after
its Exchange Date in whole but not, except as provided under paragraph 3.4 below, in part
for Definitive Notes if the permanent Global Note is held on behalf of Euroclear,
Clearstream, Luxembourg, the CMU or an Alternative Clearing System and any such
clearing system is closed for business for a continuous period of 14 days (other than by
reason of holidays, statutory or otherwise) or announces an intention permanently to cease
business or in fact does so.

In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes
shall be issued in Specified Denomination(s) only. A Noteholder who holds a principal
amount of less than the minimum Specified Denomination will not receive a definitive Note
in respect of such holding and would need to purchase a principal amount of Notes such that
it holds an amount equal to one or more Specified Denominations.

Permanent Global Certificates
(a) Unrestricted Global Certificates

If the Pricing Supplement states that the Notes are to be represented by an Unrestricted
Global Certificate on issue, the following will apply in respect of transfers of Notes held
in Euroclear, Clearstream, Luxembourg, the CMU or an Alternative Clearing System. These
provisions will not prevent the trading of interests in the Notes within a clearing system
whilst they are held on behalf of such clearing system, but will limit the circumstances in
which the Notes may be withdrawn from the relevant clearing system.



3.4

3.5

Transfers of the holding of Notes represented by any Global Certificate pursuant to
Condition 2(b) may only be made:

(i) in whole but not in part if the relevant clearing system is closed for business for a
continuous period of 14 days (other than by reason of holidays, statutory or otherwise)
or announces an intention permanently to cease business or does in fact do so; or

(i1) in whole or in part with the consent of the Issuer,

provided that, in the case of the first transfer of part of a holding pursuant to paragraph
3.3(i) or 3.3(ii) above, the Registered Holder has given the Registrar not less than 30 days’
notice at its specified office of the Registered Holder’s intention to effect such transfer.

(b) Restricted Global Certificates

If the Pricing Supplement states that the Restricted Notes are to be represented by a
Restricted Global Certificate on issue, the following will apply in respect of transfers of
Notes held in DTC or Euroclear and Clearstream, Luxembourg or the CMU. These
provisions will not prevent the trading of interests in the Notes within a clearing system
whilst they are held on behalf of that clearing system, but will limit the circumstances in
which the Notes may be withdrawn from that clearing system. Transfers of the holding of
Notes represented by that Restricted Global Certificate pursuant to Condition 2(b) may only
be made:

(i) in whole but not in part, if such Notes are held on behalf of a Custodian for DTC and
if DTC notifies the Issuer that it is no longer willing or able to discharge properly its
responsibilities as depositary with respect to that Restricted Global Certificate or DTC
ceases to be a “clearing agency” registered under the Exchange Act or is at any time
no longer eligible to act as such, and the Issuer is unable to locate a qualified
successor within 90 days of receiving notice of such ineligibility on the part of DTC;
or

(i1) 1in whole, but not in part, if the Notes are held on behalf of Euroclear or Clearstream,
Luxembourg or CMU or an Alternative Clearing System and any such clearing system
is closed for business for a continuous period of 14 days (other than by reason of
holidays, statutory or otherwise) or announces an intention permanently to cease
business or does in fact do so; or

(iii) in whole or in part, with the Issuer’s consent,

provided that, in either case, the relevant Registered Noteholder has given the relevant
Registrar not less than 30 days’ notice at its specified office of the Registered Noteholder’s
intention to effect such transfer. Individual Certificates issued in exchange for a beneficial
interest in a Restricted Global Certificate shall bear the legend applicable to such Notes as
set out in “Transfer Restrictions”.

Partial Exchange of Permanent Global Notes

For so long as a permanent Global Note is held on behalf of a clearing system and the rules
of that clearing system permit, such permanent Global Note will be exchangeable in part
on one or more occasions for Definitive Notes (i) if principal in respect of any Notes is not
paid when due or (ii) if so provided in, and in accordance with, the Conditions (which will
be set out in the relevant Pricing Supplement) relating to Partly Paid Notes.

Delivery of Notes
On or after any due date for exchange the holder of a Global Note may surrender such
Global Note or, in the case of a partial exchange, present it for endorsement to or to the

order of the Issuing and Paying Agent (or, in the case of Notes lodged with the CMU, the
CMU Lodging and Paying Agent). In exchange for any Global Note, or the part thereof to



3.6

be exchanged, the Issuer will (i) in the case of a temporary Global Note exchangeable for
a permanent Global Note, deliver, or procure the delivery of, a permanent Global Note in
an aggregate nominal amount equal to that of the whole or that part of a temporary Global
Note that is being exchanged or, in the case of a subsequent exchange, endorse, or procure
the endorsement of, a permanent Global Note to reflect such exchange or (ii) in the case
of a Global Note exchangeable for Definitive Notes, deliver, or procure the delivery of, an
equal aggregate nominal amount of duly executed and authenticated Definitive Notes.
Global Notes and Definitive Notes will be delivered outside the United States and its
possessions. In this Offering Circular, “Definitive Notes” means, in relation to any Global
Note, the definitive Bearer Notes for which such Global Note may be exchanged (if
appropriate, having attached to them all Coupons and Receipts in respect of interest or
Instalment Amounts that have not already been paid on the Global Note and a Talon).
Definitive Notes will be security printed in accordance with any applicable legal and stock
exchange requirements in or substantially in the form set out in the Schedules to the Trust
Deed. On exchange in full of each permanent Global Note, the Issuer will, if the holder so
requests, procure that it is cancelled and returned to the holder together with the relevant
Definitive Notes.

Exchange Date

“Exchange Date” means, in relation to a temporary Global Note, the day falling after the
expiry of 40 days after its issue date and, in relation to a permanent Global Note, a day
falling not less than 60 days, or in the case of failure to pay principal in respect of any
Notes when due 30 days, after that on which the notice requiring exchange is given and on
which banks are open for business in the city in which the specified office of the Issuing
and Paying Agent is located and in the city in which the relevant clearing system is located.

Amendment to Conditions

The temporary Global Notes, permanent Global Notes and Global Certificates contain provisions
that apply to the Notes that they represent, some of which modify the effect of the terms and
conditions of the Notes set out in this Offering Circular. The following is a summary of certain
of those provisions:

4.1

Payments

No payment falling due after the Exchange Date will be made on any Global Note unless
exchange for an interest in a permanent Global Note or for Definitive Notes is improperly
withheld or refused. Payments on any temporary Global Note issued in compliance with the
D Rules before the Exchange Date will only be made against presentation of certification
as to non-U.S. beneficial ownership in the form set out in the Agency Agreement. All
payments in respect of Notes represented by a Global Note (except with respect to a Global
Note held through the CMU) will be made against presentation for enfacement and, if no
further payment falls to be made in respect of the Notes, surrender of that Global Note to
or to the order of the Issuing and Paying Agent or such other Paying Agent as shall have
been notified to the Noteholders for such purpose. A record of each payment so made will
be enfaced on each Global Note, which enfacement will be prima facie evidence that such
payment has been made in respect of the Notes. Condition 7(e)(vii) and Condition 8(e) will
apply to the Definitive Notes only. For the purpose of any payments made in respect of a
Global Note, the relevant place of presentation (if applicable) shall be disregarded in the
definition of “business day” set out in Condition 7(h) (Non-Business Days).

All payments in respect of Notes represented by a Global Certificate (other than a Global
Certificate held through the CMU) will be made to, or to the order of, the person whose
name is entered on the Register at the close of business on the Clearing System Business
Day immediately prior to the date for payment, where “Clearing System Business Day”
means Monday to Friday inclusive except 25 December and 1 January.

In respect of a Global Note or Global Certificate held through the CMU, any payments of
principal, interest (if any) or any other amounts shall be made to the person(s) for whose



4.2

4.3

4.4

4.5

4.6

4.7

account(s) interests in the relevant Global Note or Global Certificate are credited (as set out
in a CMU Instrument Position Report or any other relevant notification supplied to the
CMU Lodging and Paying Agent by the CMU) at the close of business on the Clearing
System Day immediately prior to the date for payment and, save in the case of final
payment, no presentation of the relevant bearer Global Note or Global Certificate shall be
required for such purpose.

Prescription

Claims against the Issuer in respect of Notes that are represented by a permanent Global
Note will become void unless it is presented for payment within a period of 10 years (in
the case of principal) and five years (in the case of interest) from the appropriate Relevant
Date (as defined in Condition 8).

Meetings

The holder of a permanent Global Note or of the Notes represented by a Global Certificate
shall (unless such permanent Global Note or Global Certificate represents only one Note)
be treated as being two persons for the purposes of any quorum requirements of a meeting
of Noteholders and, at any such meeting, the holder of a permanent Global Note shall be
treated as having one vote in respect of each integral currency unit of the Specified
Currency of the Notes. (All holders of Registered Notes are entitled to one vote in respect
of each integral currency unit of the Specified Currency of the Notes comprising such
Noteholder’s holding, whether or not represented by a Global Certificate.)

Cancellation

Cancellation of any Note represented by a permanent Global Note that is required by the
Conditions to be cancelled (other than upon its redemption) will be effected by reduction
in the nominal amount of the relevant permanent Global Note or its presentation to or to
the order of the Issuing and Paying Agent for endorsement in the relevant schedule of such
permanent Global Note or in the case of a Global Certificate, by reduction in the aggregate
principal amount of the Certificates in the register of the certificateholders, whereupon the
principal amount thereof shall be reduced for all purposes by the amount so cancelled and
endorsed.

Purchase

Notes represented by a permanent Global Note may only be purchased by the Issuer or any
of its subsidiaries if they are purchased together with the rights to receive all future
payments of interest and Instalment Amounts (if any) thereon.

Issuer’s Option

Any option of the Issuer provided for in the Conditions of any Notes while such Notes are
represented by a permanent Global Note shall be exercised by the Issuer giving notice to
the Noteholders within the time limits set out in and containing the information required by
the Conditions, except that the notice shall not be required to contain the serial numbers of
Notes drawn in the case of a partial exercise of an option and accordingly no drawing of
Notes shall be required. In the event that any option of the Issuer is exercised in respect of
some but not all of the Notes of any Series, the rights of accountholders with a clearing
system in respect of the Notes will be governed by the standard procedures of Euroclear,
Clearstream, Luxembourg, the CMU, DTC or any other clearing system (as the case may
be).

Noteholders’ Options
Any option of the Noteholders provided for in the Conditions of any Notes while such

Notes are represented by a permanent Global Note may be exercised by the holder of the
permanent Global Note giving notice to the Issuing and Paying Agent (or, in the case of



4.8

4.9

Notes lodged with the CMU, the CMU Lodging and Paying Agent) within the time limits
relating to the deposit of Notes with a Paying Agent set out in the Conditions substantially
in the form of the notice available from any Paying Agent, except that the notice shall not
be required to contain the serial numbers of the Notes in respect of which the option has
been exercised, and stating the nominal amount of Notes in respect of which the option is
exercised and at the same time presenting the permanent Global Note to the Issuing and
Paying Agent, or to a Paying Agent acting on behalf of the Issuing and Paying Agent (or,
in the case of Notes lodged with the CMU, the CMU Lodging and Paying Agent), for
notation.

Trustee’s Powers

In considering the interests of Noteholders while any Global Note is held on behalf of, or
Registered Notes are registered in the name of any nominee or sub-custodian for, a clearing
system, the Trustee may have regard to any information provided to it by such clearing
system or its operator as to the identity (either individually or by category) of its
accountholders with entitlements to such Global Note or Registered Notes and may
consider such interests as if such accountholders were the holders of the Notes represented
by such Global Note or Global Certificate.

Notices

So long as any Notes are represented by a Global Note or a Global Certificate and such
Global Note or Global Certificate is held on behalf of (i) Euroclear and/or Clearstream,
Luxembourg, DTC or any other clearing system (except as provided in (ii) below), notices
to the holders of Notes of that Series may be given by delivery of the relevant notice to that
clearing system for communication by it to entitled accountholders in substitution for
publication as required by the Conditions or by delivery of the relevant notice to the holder
of the Global Note or (ii) the CMU, notices to the holders of Notes of that Series may be
given by delivery of the relevant notice to the persons shown in a CMU Instrument Position
Report issued by the CMU on the second business day preceding the date of despatch of
such notice as holding interests in the relevant Global Note or Global Certificate.

Partly Paid Notes

The provisions relating to Partly Paid Notes are not set out in this Offering Circular, but will be

contained in the relevant Pricing Supplement and thereby in the Global Notes. While any

instalments of the subscription moneys due from the holder of Partly Paid Notes are overdue, no

interest in a Global Note representing such Notes may be exchanged for an interest in a

permanent Global Note or for Definitive Notes (as the case may be). If any Noteholder fails to
pay any instalment due on any Partly Paid Notes within the time specified, the Issuer may forfeit
such Notes and shall have no further obligation to their holders in respect of them.
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Use of Proceeds

The net proceeds of any Notes issued under the Programme shall be used for the general corporate
purposes of the Group including, without limitation, refinancing of indebtedness of the Group or as
may otherwise be disclosed in the relevant Pricing Supplement.



Capitalisation and Indebtedness

Capitalisation of the Group

The following table sets out the consolidated capitalisation of the Group as derived from its audited

consolidated financial statements as at 31 December 2011. The table should be read in conjunction

with

the Group’s audited consolidated financial statements as at 31 December 2011 and the notes

thereto:

As at 31 December 2011
(US$ million) (HKS$ million)

Short term borrowings

Bank J0AnsS ..oooininiii 1,099 8,572
Other L0ANS ...ieniiii e 24 189
Current portion of long term borrowings .........c...cooevviiiiinnean. 2,423 18,896
Total short term DOTTOWING ..cvviviiniiiiiiiiiiiniee e, 3,546 27,657
Long term borrowings
Bank JOansS .ooouvniiriiii e 10,644 83,024
Other 1oanS ..o 888 6,922
Less: current portion of long term borrowings .............ccoceueeneen. (2,423) (18,896)
Total long-term DOTTOWINGS euvvviiniiriiiiiiniiiiiieie e 9,109 71,050
TOtal DOTTOWITIZS +uevniiiiniieiie ittt e e e e eaas 12,655 98,707
Equity
Share capital.......cooiiiiiiiiiii 187 1,460
Perpetual capital SECUTItIes ....cc.uvviiuniiiiiiiiiiiiiiiiciineiieceieeea 763 5,951
RS IV S ettt 9,289 72,452
Proposed dividend .........cooooiiiiiiiiiiii 140 1,095
Non-controlling interests in equity .........cccooeveiiineiiiiiiiineennneen. 904 7,055
Total EQUity ..ceeneeniiieii e 11,283 88,013
Total capitalisation™ ..........c.ooiiiiiiiiieiieee e 23,938 186,720
Notes:
(i) Bank loans and other loans, other than the JPY Notes, are fully repayable on or before 2032 and bear interest mainly at

(ii)

(iii)

the prevailing market rates.

As at 31 December 2011, certain of the Group’s inventories, deposits, accounts receivable, properties under development,
leasehold land and self-use properties with an aggregate carrying value of HK$1.7 billion were pledged to secure loans
and banking facilities granted to certain subsidiary companies of the Group. In addition, assets of HK$53 billion of the
iron ore mining project were pledged under project finance arrangement. This amount included cash and bank balances
of HK$1.3 billion. Shipbuilding contracts of HK$3.4 billion for the eight ships being built and four completed ships with
carrying value of HK$1.8 billion to transport iron ore were also pledged as security for the ships financing. The aggregate
values of assets pledged for various facilities amounted to approximately HK$59.9 billion.

Bank loans of the Group and the Company not wholly repayable within five years amounted to HK$39.9 billion and
HK$6.5 billion respectively. Other loans of the Group and the Company not wholly repayable within five years amounted
to HK$5.1 billion and HK$5.1 billion respectively.



(iv)  On 15 April 2011, the Company issued perpetual subordinated capital securities (the “Perpetual Capital Securities”) with
an aggregate principal amount of US$750 million (approximately HK$5,850 million) for cash. These securities are
perpetual and the distribution payments can be deferred at the discretion of the Company. Therefore, the Perpetual
Capital Securities are classified as equity instruments and recorded as equity in the consolidated balance sheet. This
amount as at 31 December 2011 included the accrued distribution payments.

(v)  Total capitalisation represents total borrowings and total equity.

Save as indicated above, there has been no material change in the capitalisation of the Group since
31 December 2011.



The CITIC Pacific Group

Strategy

CITIC Pacific is a company with multiple businesses focused on a limited number of core industries,
and it expects to remain so in the coming years. CITIC Pacific operates three major businesses: the
manufacture of special steel, the development of an iron ore mine, and development of property in the
PRC. Together, these businesses represented 71 per cent. of the CITIC Pacific Group’s assets at 31
December 2011, and are the destination of the CITIC Pacific Group’s current and planned capital
expenditure. CITIC Pacific may consider investments if such investments have synergies with, or
supplement and enhance the value of the CITIC Pacific Group’s businesses.

For the years ended 31 December 2010 and 31 December 2011, cash inflow from non-business
operations amounted to HK$8 billion and HK$6 billion, respectively.

The CITIC Pacific Group’s remaining other assets outside of its three major businesses are now
principally power generation and coal mining assets in the PRC, Dah Chong Hong Holdings Limited
(“Dah Chong Hong”), CITIC Telecom International Holdings Limited (“CITIC Telecom”), property
in Hong Kong and two tunnels in Hong Kong. CITIC Pacific intends to retain these businesses either
for their cash flow or future development. With the exception of the CITIC Pacific Group’s interest
in the Western Harbour Tunnel and coal mine in the PRC, CITIC Pacific now has a majority interest
or managerial control of all of its material business activities, and this is an important part of its
strategy.

In addition to the general business direction above, the key elements of CITIC Pacific’s execution
plans are:

° The management regards bringing the iron ore mine into production as soon as possible as its
main priority. The Sino Iron Project will be able to meet the demand for high quality concentrate
of the CITIC Pacific Group’s special steel business and generate cash flow from this and from
the sale of iron ore to third parties in the PRC, the amount of which will depend on the price of
iron ore at the time of sale.

° CITIC Pacific plans to grow its special steel business organically in its existing two locations.

° CITIC Pacific also plans to upgrade product quality and to develop new products. Traditionally,
the different grades of steel have been delivered to customers as bars. New production lines have
enabled the production of seamless steel pipes, 3.5 metre and 4.5 metre flat plates.

° CITIC Pacific plans to concentrate on its property business in the PRC and on developing its land
bank, which is currently scheduled for completion in 2018. It will make additions to the land
bank only as and when attractive opportunities arise.

° An important part of CITIC Pacific’s strategy is the emphasis it places on good corporate
governance. It is the chairman’s stated aspiration that CITIC Pacific should become recognised
as one of the best managed companies in the world.

Corporate Background

In 1990, CITIC Hong Kong (Holdings) Limited (formerly known as China International Trust &
Investment Corporation Hong Kong (Holdings) Limited) (a 100 per cent. owned subsidiary of the
CITIC Pacific Group) acquired a 49 per cent. interest in Tylfull Company Limited. Tylfull Company
Limited was incorporated in Hong Kong on 8 January 1985, listed on the Hong Kong Stock Exchange
on 26 February 1986 and renamed CITIC Pacific Limited on 22 August 1991.



As at the close of business on 31 December 2011, CITIC Pacific had a market capitalisation of
approximately HK$51 billion and is a constituent stock of the Hang Seng Index. As at 31 December
2011, CITIC Pacific had an authorised share capital of HK$2,400 million divided into 6,000 million
shares with a nominal value of HK$0.4 each, of which 3,649,444,160 shares had been issued and are
fully paid up. Its registered office is at 32/F, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong.

As at 31 December 2011, approximately 54 per cent. of the CITIC Pacific Group’s assets were in the
PRC, 16 per cent. were in Hong Kong and 29 per cent. were in Australia.

Main Businesses
CITIC Pacific’s three main businesses are:
Special Steel

CITIC Pacific Special Steel is the largest manufacturer dedicated to the production of special steel in
the PRC with two operating steel plants — Xingcheng Special Steel and Xin Yegang. Through
expansion, the company’s annual steel producing capacity increased to nine million tonnes at the end
of 2011. Major products manufactured by the CITIC Pacific Group include bar steel, wire steel, mid
to thick wall seamless steel tubes, special steel plates and special forging steel. These are widely used
in various industries, including auto components, machinery manufacturing, oil, petrochemicals,
transportation, energy, railways and shipbuilding. CITIC Pacific’s leadership position was
acknowledged by the PRC’s 12th Five-year Plan for the Iron & Steel Industry promulgated by the
Ministry of Industry and Information Technology Department on 7 November 2011.

In 2011, total production of special steel by CITIC Pacific Special Steel was seven million tonnes, 13
per cent. more than that of 2010. The increase was mainly attributable to the addition of new capacity.
The contribution of CITIC Pacific’s special steel business to the CITIC Pacific Group’s total profit
contribution' for the years ended 31 December 2011 and 31 December 2010 was HK$1,994 million,
accounting for 21 per cent. of the CITIC Pacific Group’s total profit contribution and HK$2,102
million, accounting for 22 per cent. of the CITIC Pacific Group’s total profit contribution,
respectively. The HK$1,994 million profit contribution for the year ended 31 December 2011 included
a HK$342 million loss due to the closure of two small blast furnaces and one electric arc furnace in
Xin Yegang in an effort to eliminate outdated facilities. Excluding this loss, profit contribution from
CITIC Pacific’s steel plants for the year ended 31 December 2011 was 11 per cent. higher than in
2010. The assets of CITIC Pacific’s special steel business represented 24 per cent. of the CITIC
Pacific Group’s total assets as at 31 December 2011, compared to 25 per cent. as at 31 December 2010.

Iron Ore Mining

CITIC Pacific, via its subsidiary Sino Iron Holdings Pty Ltd (“Sino Iron”), owns 100 per cent. of the
Sino Iron Project. The Sino Iron Project is a magnetite iron ore mine located at Cape Preston, 100
kilometres southwest of Karratha in Western Australia’s Pilbara region. The magnetite iron ore mine
is currently under construction and development. Significant progress was made in 2011. In addition
to getting the power station, desalination plant and port area ready, the 30-kilometre slurry pipeline
was also completed. Construction and installation of the processing and dewatering plants for the first
production line are in their final phases. Work remaining is mainly related to the installation and
testing of instruments as well as electrical and control systems. For the second production line, work
on the steel structure, equipment installation, piping and electrical systems has commenced. The four
grinding mills that make up lines three and four are now on site.

1 The CITIC Pacific Group’s total profit contribution represents the CITIC Pacific Group’s profit attributable to
shareholders of CITIC Pacific, excluding corporate general and administrative expenses, gains from leveraged foreign
exchange contracts, corporate exchange gains and corporate net finance charges.
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The Sino Iron Project was granted major project facilitation status by the Australian federal
government in 2006, thus ensuring a timely and efficient approvals process by the government. CITIC
Pacific has rights to extract 2,000 million tonnes of resource over 25 years.

The six production lines, when completed, will have an annual design capacity of 24 million tonnes,
based on available samples taken from the mine pit. Actual production volume will depend on the
characteristics of the rocks being mined. Contractually, no more than 27.6 million tonnes can be
exported per annum, although the port is able to handle a greater capacity. CITIC Pacific has options
to acquire rights to extract an additional 4,000 million tonnes of magnetite iron ore resources. When
CITIC Pacific’s iron ore mine in Australia is in full production, it will be able to meet CITIC Pacific’s
need for high quality concentrates. The iron ore product produced by the Sino Iron Project will not
only be used in CITIC Pacific’s special steel mills in the PRC, but will also be sold to other steel mills
in the PRC.

The assets of the CITIC Pacific Group’s iron ore mining business accounted for 29 per cent. of the
CITIC Pacific Group’s total assets as at 31 December 2011, compared to 28 per cent. as at 31
December 2010.

Property

The CITIC Pacific Group’s property business focuses on developing medium and large-scale projects
in prime locations such as Shanghai and major cities in the Yangtze River Delta area as well as
Shenzhou Peninsula on Hainan Island. Total gross floor area (“GFA”) of the CITIC Pacific Group’s
PRC development properties was approximately 3.57 million square metres as at 31 January 2012.

The key development projects of the CITIC Pacific Group’s property business in the PRC include
Shanghai’s Lu Jia Zui New Financial District project and The Centre in Jiading, which form part of
the city’s new railway transport system. Zhujiajiao New Town in Shanghai and Noble Manor in
Yangzhou are large-scale residential developments offering comprehensive community facilities. The
CITIC Pacific Group’s Shenzhou Peninsula project on Hainan Island will benefit from the PRC
government’s plan to promote the island as an international tourism destination.

In 2011, the PRC government implemented a number of measures to moderate the rapid rise in
property prices, including home purchase restrictions, increases in mortgage rates and down payment
requirements, and property tax on new residences. Sales of CITIC Pacific’s residential projects were
also affected as a result.

2011 was a year of rapid development for the CITIC Pacific Group’s commercial and office properties.
The market saw strong demand for high-quality office building in prime locations, in terms of both
sales and rentals. This demand was reflected in increased transactions, property prices and occupancy
rates. CITIC Square, located on a prime site in Puxi, enjoyed an occupancy rate of over 98% at the
end of last year.

The rental properties of the CITIC Pacific Group’s property business in the PRC include CITIC Square
in Shanghai and Pacific Plaza in Ningbo, which are office and retail buildings, the Royal Pavilion
serviced apartments in Shanghai and the retail portion of the New Westgate Garden development in
Shanghai.

The profit contribution of the CITIC Pacific Group’s PRC property business to the CITIC Pacific
Group for the years ended 31 December 2011 and 31 December 2010 was HKS$2,160 million,
accounting for 22 per cent. of the CITIC Pacific Group’s total profit contribution and HK$583 million,
accounting for 6 per cent. of the CITIC Pacific Group’s total profit contribution, respectively. As at
31 December 2011, the assets of the PRC property business represented 18 per cent. of the total assets
of the CITIC Pacific Group, compared to 19 per cent. as at 31 December 2010.



Other Businesses

The CITIC Pacific Group has an interest in a number of power stations and a coal mine in the PRC.
It has the majority equity ownership in the Ligang power plant in Jiangsu, minority equity interests
in the Hanfeng power plant in Hebei, the Huaibei power plant in Anhui, the Hohhot power plant in
Inner Mongolia and the Chenming power plant in Shandong and a 30 per cent. equity interest in the
Xin Ju Long coal mine in Shandong. The Xin Ju Long coal mine has a raw coal design production
capacity of 6 million tonnes per annum which products include high quality coking coal and thermal
coal. As at 31 December 2011, the power generating capacity attributable to the CITIC Pacific Group
was approximately 3,118.75MW. The energy segment’s profit contribution to the CITIC Pacific Group
for the year ended 31 December 2011 was HK$1,384 million (excluding the gain on disposal of
Zhengzhou power plant of HK$204 million, accounting for 14 per cent. of the CITIC Pacific Group’s
total profit contribution, against HK$1,045 million for the year ended 31 December 2010 (excluding
the gain on disposal of North United Power of HK$914 million).

CITIC Pacific owns 56 per cent. of Dah Chong Hong, which is engaged in the distribution of motor
vehicles and consumer and food products, as well as logistics business. It has established networks in
Hong Kong, Macau and the PRC, and operations in Japan, Singapore, Taiwan and Canada. Dah Chong
Hong’s profit contribution to the CITIC Pacific Group for the years ended 31 December 2011 and 31
December 2010 was HK$617 million, accounting for 6 per cent. of the CITIC Pacific Group’s total
profit contribution and HK$775 million, accounting for 8 per cent. of the CITIC Pacific Group’s total
profit contribution, respectively. Dah Chong Hong is listed on the Hong Kong Stock Exchange.

The CITIC Pacific Group owns 60.6 per cent. of CITIC Telecom, which is a hub-based
telecommunications service provider of voice, SMS, mobile VAS and data services. CITIC Telecom’s
key markets are the PRC and Hong Kong. CITIC Telecom’s profit contribution to the CITIC Pacific
Group for the years ended 31 December 2011 and 31 December 2010 was HK$299 million, accounting
for 3 per cent. of the CITIC Pacific Group’s total profit contribution and HK$248 million, accounting
for 3 per cent. of the CITIC Pacific Group’s total profit contribution, respectively. CITIC Telecom is
listed on the Hong Kong Stock Exchange.

The CITIC Pacific Group has investment properties in Hong Kong including CITIC Tower, in which
it has a 40 per cent. interest and DCH Commercial Centre, in which it has a 100 per cent. interest. The
CITIC Pacific Group also owns 50 per cent. of the Hong Kong Resort Company Limited, developer
of Discovery Bay, which is under development in several phases.

The CITIC Pacific Group has a 71 per cent. equity stake in New Hong Kong Tunnel Company Limited,
the company which operates and manages the Eastern Harbour Tunnel and a 35 per cent. equity stake
in Western Harbour Tunnel Company Limited, the company which operates and manages the Western
Harbour Tunnel. These tunnels are two of three tunnels linking the island of Hong Kong to Kowloon.
The profit contribution of the CITIC Pacific Group’s investment in tunnels for the years ended 31
December 2011 and 31 December 2010 was HK$518 million, accounting for 5 per cent. of the CITIC
Pacific Group’s total profit contribution and HK$502 million, accounting for 5 per cent. of the CITIC
Pacific Group’s total profit contribution, respectively. The concession to operate the Eastern Harbour
Tunnel expires in 2016 and that of the Western Harbour Tunnel in 2023.

Relationship with CITIC Group Corporation

Since December 2008, CITIC Group Corporation (formerly known as CITIC Group) has owned 58 per
cent. of CITIC Pacific. CITIC Group Corporation is the ultimate holding company of CITIC Pacific.
CITIC Group Corporation was established in 1979 by the State Council of the PRC and is one of the
largest commercial organisations which is wholly-owned by the PRC and operating under its own
management.



As a listed company, CITIC Pacific has been managed independently of its shareholders in accordance
with best corporate practice through a board of directors (the “Board”) currently of 13 directors, the
majority of whom are not associated with CITIC Group Corporation.

As at the date of this Offering Circular, the directors of CITIC Pacific are Chang Zhenming
(Chairman), Zhang Jijing, (Managing Director), Carl Yung Ming Jie (Deputy Managing Director),
Vernon Francis Moore (Group Finance Director), Liu Jifu (Executive Director), Milton Law Ming To
(Executive Director), Kwok Man Leung (Executive Director), Alexander Reid Hamilton (Independent
Non-executive Director), André Desmarais (Non-executive Director), Ju Weimin (Non-executive
Director), Yin Ke (Non-executive Director), Gregory Lynn Curl (Independent Non-executive
Director), Francis Siu Wai Keung (Independent Non-executive Director) and Peter Kruyt (Alternate
Director to André Desmarais).

CITIC Group Corporation has historically and continues to assist CITIC Pacific with strategic advice,
assistance with relations with the PRC government and banks, and in other ways such as assigning
experienced managers to projects or businesses at CITIC Pacific’s request. CITIC Real Estate, a major
subsidiary of CITIC Group Corporation, has agreed to co-operate with CITIC Pacific’s property
department in various ways.

In December 2008, CITIC Group Corporation provided support to CITIC Pacific by assuming its
derivatives liabilities in relation to foreign exchange contracts in excess of the requirements of CITIC
Pacific’s business for a consideration of HK$9,155 million and subscribing HK$11,625 million for
ordinary shares that increased its shareholding from 29 per cent. to 58 per cent.

Competitive Strengths
The key competitive strengths of CITIC Pacific are:

° Largest manufacturer solely dedicated to the production of special steel in the PRC with
strategically located production facilities

The CITIC Pacific Group has established itself as the largest manufacturer solely dedicated to
the production of special steel in the PRC. According to the China Special Steel Enterprises
Association, the CITIC Pacific Group is the market leader in gear, bearing, alloy spring and
structural steel products for application in auto components manufacturing, the oil and
petrochemical industries, energy, railways and machinery manufacturing.

Given the highly customised nature of its business, the CITIC Pacific Group has been able to
attract and retain its customers and established a reputation for producing high quality products.
Approximately 73 per cent. of total sales by value in 2011 were sold directly to end users. Many
of the CITIC Pacific Group’s customers are affiliated with, or supply companies such as SAIC
Group, GM, Toyota, Honda, Hyundai, Volkswagen, Volvo, Caterpillar, Delphi and SKF.

The CITIC Pacific Group’s products cater primarily for the PRC market. In 2011, exports
represented only 13 per cent. of total sales of the CITIC Pacific Group’s special steel business.

A majority of the customers for special steel products are based in central and eastern PRC, and
this geographic proximity enables the CITIC Pacific Group to shorten delivery time in supplying
products to these customers. Additionally, the location of the CITIC Pacific Group’s Jianying
Xincheng special steel and Xin Yegang special steel operations on the Yangtze River enables it
to transport raw materials directly to its production plant and finished products to its customers
via river and sea freight. The ability of the CITIC Pacific Group to transport via river traffic
represents a significant cost advantage. Once the CITIC Pacific Group commences its iron ore
production operations, it plans to ship iron ore from its dedicated Western Australia port directly
to its steel plants up the Yangtze River using specially designed ships.



Largest magnetite iron ore project in Australia

When the Sino Iron Project reaches full production capacity, Sino Iron will be the largest
producer of magnetite concentrate in Australia. CITIC Pacific has options to acquire rights to
extract an additional 4,000 million tonnes of magnetite iron ore resources and could increase its
annual magnetite concentrate production if the reserves are proved and with the installation of
additional equipment. The iron ore product produced by the Sino Iron Project will not only be
used in CITIC Pacific’s special steel mills in the PRC, but will also be sold to third party steel
mills in the PRC.

Vertical integration

The ability to source raw materials for production of special steel from operations and businesses
within the CITIC Pacific Group is expected to ensure a long-term supply of a key raw material.

In addition, CITIC Pacific owns 30 per cent. of the Xin Ju Long coal mine in Shandong province,
which supplies part of the coal requirements of the CITIC Pacific Group’s steel mills and power
plants while CITIC Pacific’s Tongling coke plant provides part of the coke requirements of the
CITIC Pacific Group’s steel mills.

High quality PRC property portfolio

CITIC Pacific has a high quality land bank of approximately 3.57 million square metres of GFA,
concentrated in cities in the Yangtze River Delta and on Hainan Island, the development of which
will extend through 2018.

Stable group profits and cash flow

The CITIC Pacific Group’s power plants and a coal mine in the PRC, its ownership of 71 per
cent. of the Eastern Harbour Tunnel and 35 per cent. of the Western Harbour Tunnel in Hong
Kong, together with controlling interests in Dah Chong Hong and CITIC Telecom provide a
source of stable profits and cash flow.

Strong financial performance and liquidity

The CITIC Pacific Group’s reported earnings before interest, tax, depreciation and amortisation
have remained relatively stable (excluding one-time extraordinary gains and charges) for the five
years ended 31 December 2011. Its liquidity position has improved by a continuous program of
securing new committed credit facilities and extending maturities. As of 31 December 2011, the
CITIC Pacific Group had HKS$31 billion in cash balances and HKS$15 billion of undrawn
committed bilateral and syndicated credit facilities.



Experienced management team

The CITIC Pacific Group places considerable emphasis on the quality of its management, both
at a senior level within the CITIC Pacific Group and at an operational level. It continuously seeks
to attract skilled professionals to enhance its business and operations. Its chairman and managing
director have been with CITIC Group Corporation for over 25 years. The chairman is currently
also the chairman of CITIC Group Corporation.

The other executive directors have been with the CITIC Pacific Group for between 11 and 24
years, and many employees have long service records with the CITIC Pacific Group. The special
steel business is led by executives who have been with the CITIC Pacific Group as long as 17
years, and many employees have been with the CITIC Pacific Group for long periods. The Sino
Iron Project is managed by executives with extensive experience of large scale construction
projects — including with experience at CITIC Construction, a subsidiary of CITIC Group
Corporation — and mining operations. In other business segments, the CITIC Pacific Group’s
senior executives have extensive experience and expertise in their fields.

Organisation

Set forth below is an organisation of the businesses of CITIC Pacific as of 31 December 2011.

Special Steel Iron Ore Mining PRC Property

CITIC Pacific Ltd

Other Businesses

Jiangyin Xingcheng
Special Steel
Xin Yegang
A Dah Chong Hong
Special Steel - =

Special Steel

Through its wholly-owned subsidiaries, CITIC Pacific operates two special steel plants in the PRC

which are together the largest manufacturer in the PRC solely dedicated to the production of special

steel.
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Special steel refers to steel that has added special qualities such as hardness, flexibility, heat
resistance, anti-corrosion or anti-fatigue properties. CITIC Pacific’s special steel is mostly supplied
in bars, but special seamless tubes, wires and special medium-heavy plates are also supplied. In 2011,
approximately 55 per cent. of the products of the CITIC Pacific Group’s special steel business were
bar steel, 16 per cent. were plates, 9 per cent. were seamless tubes and 3 per cent. were wire steel.
These were sold to manufacturers of bearings, gears and springs, power stations and oil facilities. The
remaining 17 per cent. were billets and forging steel.

In the first six months of 2011, the market for steel and special steel was firm, followed by weakness
in the second half of 2011, particularly the last quarter of the year. In the first six months of 2011,
the domestic market in the PRC was driven by solid demand from sectors such as automobiles,
infrastructure, construction of social housing, oil and shipbuilding as well as by the high cost of raw
materials, as a result of which, the price of special steel products also increased. In the second six
months of the year, the PRC government’s policy on restricting purchases of properties and monetary
tightening began to impact the steel market. Investments in some of special steel’s downstream
industries such as railway and infrastructure slowed which led to a decline in demand for steel
products.

In the export market, the special steel sector performed better than the general steel sector. In the first
nine months of 2011, global economic recovery led to increased demand for special steel products. As
a result, both export volume and product price increased. Beginning in the fourth quarter, market
demand was weakened by significant dislocations and liquidity disruptions in the credit of the United
States and European Union. This resulted in monthly export volume in the fourth quarter dropping to
approximately the same level as at the beginning of 2011.

For the year ended 31 December 2011, export volume of the CITIC Pacific Group’s special steel
business rose to 13 per cent. from 10 per cent. in 2010 and prices for CITIC Pacific’s special steel
products saw an increase of 14 per cent. from 2010.

For the year ended 31 December 2011, the CITIC Pacific Group’s special steel business contributed
HK$1,994 million, accounting for approximately 21 per cent. of the CITIC Pacific Group’s total profit
contribution and when excluding an impairment loss of HK$342 million, represents an increase of 11
per cent. compared to the contribution of HK$2,102 million for the year ended 31 December 2010.
Turnover for the year ended 31 December 2011 was HK$44,043 million compared to HK$30,478
million for the year ended 31 December 2010, an increase of 45 per cent.

The special steel business accounted for approximately 24 per cent. of the CITIC Pacific Group’s total
assets at 31 December 2011 with asset values of HK$56,273 million compared to 25 per cent. and
HK$48,351 million as at 31 December 2010.

Production and sales

In 2011, total production of special steel by CITIC Pacific Special Steel was seven million tonnes, 13
per cent. more than that of 2010. Sales volume was approximately the same amount. This is because
CITIC Pacific’s plants normally only produce products based on customer orders. In 2011, the
established bar and wire production lines were running at close to full capacity, utilisation rate of
seamless steel tube facilities was approximately 57 per cent. and utilisation rate of plate lines was
approximately 51 per cent.

CITIC Pacific Special Steel embarked on an expansion programme approximately four years ago with
the construction of a 3,200 cubic metre blast furnace, two 150-tonne converters and two special steel
plate lines at Xingcheng Special Steel. The addition of the two lines provides another three million
tonnes of special steel production capacity to the plant per annum and broadens Xingcheng Special
Steel’s existing product portfolio.



At Xin Yegang, a 1,780m? blast furnace and a 120-tonne capacity converter were completed in 2011,
adding 1.1 million tonnes of steel making capacity to the plant and bringing its total annual special
steel production capacity to three million tonnes.

The following table sets out the key products in the special steel segment and CITIC Pacific’s market
share for the years ended 31 December 2011 and 31 December 2010, respectively and sales volumes
for the year ended 31 December 2011:

Sales
(000 tonnes)” Market share
Product 2011 2011 2010
Gear steel ..o 920 32% 32%
Bearing steel.......ooooviiiiiiiiii 840 26% 29%
Alloy spring steel .........ccoeeiiiiiiiiiiiiiiiiiin, 330 20% 23%
Alloy structural steel .........cocoevviiiiiiiiiiiniininennen. 1,700 15% 19%

Statistics are from the China Special Steel Enterprises Association and include only registered enterprises.

For the year ended 31 December 2011, the CITIC Pacific Group’s total production of special steel was
approximately seven million tonnes compared to approximately 6.6 million tonnes for the year ended
31 December 2010 while total sales for the year ended 31 December 2011 were approximately seven
million tonnes as against approximately 6.6 million tonnes for the year ended 31 December 2010.

The table below sets forth the major industries to which the CITIC Pacific Group’s special steel
products were sold for the periods indicated:

Sales
o000 tonnes)* % of total sales
Industry 2011 2011 2010
AULO COMPONECNLS ..evtniiiniiiiiiiiieiiieiiieairerieerieenn 2,020 30% 34%
Machinery manufacturing..........cc..ccoeeenvennnennnnnn.. 1,530 22% 17%
Shipbuilding ........ooeeviiiiiniiiiii e, 950 14% 11%
Power generation ..........ccoeeeviiiiiiiiiiiiiiiniiiniinennn, 900 13% 10%
Oil and petrochemical .............cooeiiniiinn, 620 9% 10%
Metal WOTKS......couiiiiiiiiiiiii e, 390 6% 9%
RailWay coooviiiiiiiiiii e 140 2% 3%
Others e 300 4% 6%
Total... .ot 6,850 100% 100 %

* Does not include Shijiazhuang Steel.

Customers

CITIC Pacific Special Steel’s primary market is the PRC, where it had approximately 2,900 customers
in 2011 compared with 2,800 customers in 2010. The increase in the number of customers was

primarily driven by the development of new markets for steel plates. In 2011, CITIC Pacific Special
Steel’s top ten customers accounted for approximately 18 per cent. of sales revenue.



In 2011, 73 per cent. of CITIC Pacific Special Steel’s products were sold directly to end-users, a major
characteristic of its business. This provides more stability in terms of both volume and the price of
products. It also enables CITIC Pacific Special Steel to better understand the needs of its customers
and the market. Many of CITIC Pacific’s customers are producers affiliated with or contracted to
manufacturers in the automotive, machinery manufacturing, oil and petrochemical industries. End
users include Toyota, General Motors, Honda, Volkswagen, Volvo, Caterpillar and SKF.

Products are manufactured and delivered according to customers’ requirements. Typically, delivery
periods range from one to three months after the order is placed by the customer, with the majority
of orders being completed in less than two months.

The automotive components industry remains an important segment of CITIC Pacific’s special steel
business. In 2011, 30 per cent. of CITIC Pacific Special Steel’s products were sold to automotive
component manufacturers, compared with 34 per cent. in 2010. The change was due to the
commencement of steel plate production lines which led to an increase in sales volume of shipbuilding
plates and structural plates. In 2012, with two special steel plate lines in regular production, CITIC
Pacific expects to develop new markets and expand into supplying the shipbuilding, machinery
manufacturing, petrochemical and other specialised industries.

Raw materials

The following table sets out the major raw materials used by the CITIC Pacific Group in its special
steel business by tonnage used and percentage of total raw material cost in each case for the year
ended 31 December 2011:

2011

% of

raw material

Type (’000 tonnes) costs
00N 0T oo 9,500 32
SCTAP SEEL ceniiniii et 1,610 14
0K ettt 1,400 8
ATLOY et 270 11
0@l 4,330 16
Total.. ..o e 17,110 81

Of the total 9.5 million tonnes of iron ore purchased in 2011, approximately 45 per cent. was sourced
through supply contracts. The balance was purchased on the spot market.

Operations

Xingcheng Special Steel

Owned by CITIC Pacific since November 1993, Xingcheng Special Steel is located in Jiangsu
Province in the eastern part of the PRC and is a leading manufacturer of special steel in the country.
Total annual steel producing capacity reached six million tonnes by the end of 2011. Its main products
include bearing steel, gear steel, spring steel and special steel plates. They are used in industries such
as automotive components, machinery manufacturing, energy and shipbuilding. End customers include
Toyota, Honda, General Motors, Volkswagen and Citroen. Xingcheng Special Steel is also the first and
only plant in the world capable of producing casting round tube billet with a diameter of 1,000mm for
use in machinery manufacturing.



Xingcheng Special Steel is strategically situated next to the Yangtze River and has two 50,000 tonne
wharves providing efficient transport of its raw materials and finished products. The wharf has been
expanded to accommodate the 115,000 dead weight tonnage (“DWT?”) ships ordered by CITIC Pacific.
To transport the iron ore products from the Sino Iron Project site, the CITIC Pacific Group
commissioned the construction of twelve 115,000 DWT bulk carriers in 2007 with an aggregate
estimated carrying capacity of 14 million tonnes per year. These vessels are specially designed with
wide bodies and can travel from Australia directly to the Yangtze River and dock at the CITIC Pacific
Group’s own port in the Jiangyin Xingcheng Special Steel plant upon the completion of the dredging
project at Yangtze River without the need to trans-ship.

Xin Yegang Steel (Xin Yegang)

At the end of 2011, Xin Yegang had an annual special steel production capacity of three million
tonnes, including the capacity of Daye Special Steel Co., Ltd., an A-share listed company in which
CITIC Pacific indirectly holds a 58 per cent. interest. Xin Yegang’s products include bearing steel,
gear steel, carbon structural steel, tool and die steel, anchor and mooring chain steel, high pressure
boiler tube and seamless steel tubes. These products are used in the aviation, aerospace,
petrochemical, engineering machinery, auto, military and new energy sectors.

A quick forging machine and ring-rolled machine were put in place in 2011, adding 50,000 tonnes of
capacity to produce high-end forging products, taking total forging capability to 100,000 tonnes a
year.

Xin Yegang is located in the city of Huangshi next to the Yangtze River, with two 5,000 tonne and one
10,000 tonne wharves that provide annual transportation capacity of five million tonnes. CITIC
Pacific’s mini-cape sized ships will be used to transport the iron ore from various sources to ports on
the Yangtze River, where it will be transshipped to Xin Yegang and unloaded at its wharves.

Iron Ore Mining

CITIC Pacific owns 100 per cent. of the Sino Iron Project. Upon approval by the relevant PRC
government authorities, the China Metallurgical Group Corporation (“MCC”), may complete its
purchase of a 20 per cent. interest in the project for which it has previously paid a deposit.

The Sino Iron Project is being developed by CITIC Pacific Mining Management Pty Ltd (“CITIC
Pacific Mining”), a wholly-owned subsidiary of CITIC Pacific. It is located at Cape Preston, 100
kilometres southwest of Karratha on the coast of Western Australia’s North Western region of the
Pilbara and will be the largest producer of magnetite iron ore in Australia when in full production. The
magnetite iron ore mine is currently under construction and development. Significant progress was
made in 2011. In addition to getting the power station, desalination plant and port area ready, the
30-kilometre slurry pipeline was also completed. Construction and installation of the processing and
dewatering plants for the first production line are in their final phases. Work remaining is mainly
related to the installation and testing of instruments as well as electrical and control systems. For the
second production line, work on the steel structure, equipment installation, piping and electrical
systems has commenced. The four grinding mills that make up lines three and four are now on site.
The production targets for the first and second production lines are 31 August and 31 December 2012,
respectively. Once the Sino Iron Project is in full production, it will provide CITIC Pacific’s two
special steel mills reliable access to this important raw material which accounted for 32 per cent. of
the CITIC Pacific Group’s total special steel raw material costs for the year ended 31 December 2011.
In 2011, CITIC Pacific’s special steel segment purchased 9.5 million tonnes of iron ore of which 55
per cent. were sourced from the spot market.

As at 31 December 2011, iron ore mining accounted for approximately 29 per cent. of the CITIC
Pacific Group’s total assets with asset values of HK$66,997 million compared to 28 per cent. and
HK$53,397 million as at 31 December 2010.



Mineral Resource Estimate

The Sino Iron Project was granted major project facilitation status by the Australian federal
government in 2006. CITIC Pacific has rights to extract two billion tonnes of magnetite resources
from its mine at Cape Preston, which has a mine life of 25 years. There will be six production lines
with a total designed production capacity of 24 million tonnes a year. Actual production volume will
depend on the characteristics of the rocks being mined. Contractually, no more than 27.6 million
tonnes can be exported annually, although the port is able to handle a greater capacity. CITIC Pacific
also has rights to acquire rights to mine an additional four billion tonnes of magnetite resource.

The latest mineral resource estimation has identified resources in excess of two billion tonnes.

Set forth below is an estimate of the total magnetite iron ore resources in the Cape Preston area based
on a report prepared by independent geologists in October 2010.

Total
Classification Million Tonnes Magnetic Fe (%) Total Fe (%)
FMEASUTEA .o 806 22.64 32.46
INAICALEd oo 1,489 22.94 31.90
TINFEITEd oo 2,793 23.52 31.51
Total.......c.oooieii 5,089 23.21 31.77

Note: ‘Mineral Resource’ estimates are based on assay data from drill holes at 19 April 2010. Model released by Golder
Associates in October 2010. A "Mineral Resource’ is a concentration or occurrence of material of economic interest in
such form, quality and quantity that there are reasonable prospects for eventual economic extraction. Mineral Resources
are sub-divided, in order of increasing geological confidence, into Inferred, Indicated and Measured categories. 'Joffre’
is a member of the Brockman Iron Formation, the main ore body for the project. The MagFe cut-off grade is 17 per cent.

*

The Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves (the JORC Code) sets
out minimum standards, recommendations and guidelines for Public Reporting in Australasia of Exploration Results,
Mineral Resources and Ore Reserves.

Resources estimates are imprecise and may change as additional information becomes available. In
addition, estimates of iron ore data are projections based on engineering data. There are uncertainties
inherent in the interpretation of this data as well as the projection of future rates of production and
expected mine life.

The Sino Iron Project features a significant infrastructure investment for processing ore into magnetite
concentrate. High quality magnetite is a product that is in demand by steel mills, including those of
the CITIC Pacific Group, and is expected to fetch a premium to the price of hematite products due to
higher iron content, consistency and low level of impurity.

Material Agreements with MCC
Agreements relating to the construction of Sino Iron Project

On 24 January 2007, Sino Iron entered into a general construction contract (the “General
Construction Contract”) with MCC for the construction of the Sino Iron Project. Pursuant to the
General Construction Contract, MCC is responsible for the procurement of mining equipment, design,
construction and installation of the primary crushing plant, concentrator, pellet plant, material
handling system, camp and other auxiliary infrastructure facilities (the “Works”) at an amount not
exceeding US$1,106 million (approximately HK$8,630 million). The price for the Works was capped
and no increase to the contract sum could be made unless otherwise agreed by both parties.
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On 20 August 2007, Sino Iron entered into supplemental agreements with MCC in relation to, amongst
other things, the adjustment to the scope of the works to be conducted by MCC to extend to the second
1 billion tonnes of iron ore to be extracted. The contract sum was revised to US$1,750 million
(approximately HK$13,650 million).

On 11 May 2010, Sino Iron and MCC entered into a supplemental contract to increase the contract sum
by an additional US$835 million to US$2,585 million due to the changes in the cost structure of the
industry.

On 15 July 2011, CITIC Pacific announced that MCC had put forward a proposal for an additional
payment of approximately US$900 million, part of which they claimed to be due to design and scope
of work changes made by the CITIC Pacific Group. On 30 December 2011, Sino Iron entered into a
supplemental agreement with MCC pursuant to which Sino Iron would pay an additional US$822
million to MCC for the completion of the first two production lines and the common facilities for the
whole six production lines of the Sino Iron Project. The contract sum was revised from US$2,585
million to US$3,407 million. MCC has committed that the first and second production lines commence
production by 31 August 2012 and 31 December 2012, respectively. MCC’s liabilities and obligations
under the General Construction Contract remain unchanged for the remaining four production lines.

Under the supplemental agreement dated 30 December 2011, in respect of the Works to be carried out
by MCC in respect of the first two production lines, where delay on the part of MCC from the
committed dates resulted in losses suffered by Sino Iron, Sino Iron shall have the right to be
compensated on a daily basis at the rate of 0.15% of the contract sum up to a stated maximum.
Additionally, CITIC Pacific will be reviewing the project implementation plans for possibility of cost
savings or acceleration of completion deadlines for MCC’s obligations under the General Construction
Contract. To this end, shareholder consent has been obtained for the flexibility of removing the
construction of the pellet plant and/or phase 2 of the tailings dam from the Works. Any costs not so
expended may be deployed to accelerate completion of the other aspects of the Works.

Sale and Purchase Agreement

On 20 August 2007, a wholly owned subsidiary of CITIC Pacific and MCC entered into an agreement
for MCC to purchase 20% of Sino Iron for a consideration equivalent to 20% of all the funds provided
to Sino Iron by CITIC Pacific for the development of the iron ore project up to the date of completion,
plus interest. As at 31 December 2011, the CITIC Pacific Group received a deposit of HK$2,130
million (31 December 2010: HK$2,130 million) from MCC for the sale of 20% interest in Sino Iron
which had not been completed as at 31 December 2011.

Approvals

In December 2009, the project obtained approval under the Western Australian Government’s
Environmental Protection Act and Iron Ore Processing (Mineralogy Pty Ltd) Agreement Act to build
a port and expand the project to export concentrate product. All major government, environmental and
heritage approvals for the construction and operation of the Sino Iron Project were in place as at 31
December 2011.



Key processes
The following schematic summarises the key processes of the Sino Iron Project:

Magnetite process flowchart
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Progress at a glance
Mining

More than 130 million tonnes of waste and magnetite has been removed from the mine pit and
approximately 830,000 tonnes of magnetite ore has been stockpiled.

Processing

Crushing & conveyor

No-load testing on the first crusher has been completed. The second crusher is being installed while
the third and fourth crushers are being assembled.

One of the two conveyor corridors to be used for the first production line has been installed and is
undergoing commissioning preparation. The other is currently being installed.

Concentrator
All major equipment for the first production line has been installed, including an autogenous grinding
mill, ball mill, classifying cyclones, magnetic separators and thickener. Commissioning preparation

for the first production line is underway.

For the second production line, construction of the steel structure and the mechanical installation are
in progress.

Slurry and water pipelines

All slurry and water pipelines have been installed and have completed their hydro test.

Dewatering plant

First of four filter buildings including seven pressure filters has been completed while piping and
electrical connection of the filter feed tanks is underway.

Civil works and structure for the second to fourth filter banks are completed. Mechanical and piping
installation for the dewatering plant is in progress.

Product stockpile

Stackers and reclaimers have been installed and commissioning preparation is underway.



Tailings storage facility

Construction of the first tailings dam and part of the tailings pipeline hydro test have been completed.

Power station and gas pipeline

Five of the gas turbines are now ready to supply power while the gas pipeline is already in operation.

Desalination plant

The east section of the desalination plant is completed, substantially commissioned and awaiting high
voltage power to supply water. The construction of the west section is on-going.

Port

Construction of the port has been completed. The barge loader and conveyor are under commissioning
preparation and all transshipment facilities for the first production line have arrived.

The first seven of the 12 ships have been delivered while the rest are expected to be delivered by
September 2012.

Construction progress

The responsibility for constructing the Sino Iron Project is divided into two parts. One group of tasks
is directly managed by CITIC Pacific Mining, including the power station, desalination plant and port
area. The other part of the project is assigned to an engineering, procurement and construction
(“EPC”) contractor who is responsible for the concentration processing area and related facilities,
including the main slurry and water pipelines, power lines, roads and camps. The EPC contractor is
the China Metallurgical Group Corporation ("MCC”). Other major construction contractors and
sub-contractors include UGL, Nilsen, McConnell Dowell Constructors and VDM/NRW Joint Venture,
BGC, Monadelphous Engineering and Programmed Construction. The majority of construction
contractors and sub-contractors involved in the project are local Australian companies.

Mine pit
Final design size: 5.5km long, 3km wide, 600m below sea level

Equipped with some of the world’s largest and most powerful machines, the mining team has removed
over 130 million tonnes of material from the pit in order to access the magnetite ore body. Sufficient
magnetite iron ore has already been stockpiled for commissioning and initial production.

Crushers

Number: four

Size: 21m in height x 16m in width x 18m in length
Weight: 1,500 tonnes per unit

Capacity: 4,250 tonnes per hour per unit

These are some of the largest in-pit crushers in Australia. The crushed ore is transported by conveyors
to the coarse ore stockpile before going into the autogenous grinding mill in the concentrator area.
Testing of the first crusher has been completed, and the second crusher is being installed. Two large
conveyors are being constructed to transport crushed ore to the concentrator area. The first conveyor
is completed, and the second is being constructed.



Concentrator

Sino Iron is designed to have a total of six production lines at the concentrator area. Major equipment
for each production line includes an autogenous grinding mill, a ball mill, classifying cyclones,
magnetic separators and a concentrate thickener.

Autogenous grinding mills: powered by a 28MW gearless drive, 12.2m in diameter and
I1m in length, about 2,700 tonnes in weight

Ball mills: powered by 15.6MW twin pinion drives, 7.9m in diameter
and 13.6m in length, and about 1,180 tonnes in weight

Magnetic separators: 52 for each line, with maximum capacity of 4551m?® of
slurry per hour

Concentrate thickeners: 45m in diameter, with capacity of 6,015m> per hour

Crushed ore first goes into the autogenous grinding mill and the ball mill, where water is added to the
grinding and separating process. The mills grind the crushed ore into a fine size, which then goes into
classifying cyclones and magnetic separators to separate out the magnetite concentrate and further,
into the concentrate thickener for thickening before being pumped into the dewatering plant.
Preparation for the commissioning of the first production line and the processing equipment is
underway with production scheduled for the end of August 2012.

For the second production line, construction of the steel structure and mechanical installation are in
progress for the second production line. Production is expected to commence by 31 December 2012.

Slurry and water pipelines

Length: 29.4km

After magnetite ore is processed into fine concentrate, it is pumped into the dewatering plant through
the slurry pipeline. In addition to the slurry pipeline, one pipe supplies desalinated water to the
concentrator plant, and another pipe transports the water recovered from the dewatering of the slurry
to the concentrator for reuse. The three pipelines have been completed and tested.

Dewatering plant

Pressure filter: capable of handling 4,204 tonnes of slurry per hour

The magnetite concentrate pumped through the slurry pipeline is filtered to reduce moisture through
the filter buildings at the dewatering plant. Located in the port area, the dewatering plant consists of
four filter banks and 28 pressure filters. The construction of the first filter building is completed and
in progress for the remaining three.

Port stockyard

Size: 1km long and 250m wide

Stacker: weight 1,290 tonnes; capable of handling 4,400 tonnes of
magnetite concentrate per hour

Reclaimer: weight 1,833 tonnes, capable of handling 10,500 tonnes of

magnetite concentrate per hour

Once magnetite concentrate is conveyed to the port stockyard, the two giant stackers stockpile the
concentrate. Then the reclaimer in the middle of the two stackers scoops the iron ore from the pile and
places it on the conveyors to the barge at the port. The stackers and reclaimer are under preparation
for commissioning.

Tailings storage facility

First dam capacity: 18.2 million tonnes



The tailings storage facility is for the storage of waste, called railings, from the processing of the
magnetite ore. Once separated from the magnetite content of the ore, the tailings are then thickened
and pumped to the tailings dam. The first tailings dam and hydro test of pipelines from the
concentrator area to the tailing storage facility is completed. The rest of the piping and equipment for
the area is being installed.

Port

Breakwater: 2.6km long

Four barges: deadweight tonnes 15,000-16,000 each
Two tugs: bollard pull 40 tonnes each

Two transshippers: maximum capacity of 4,500 tph each

12 ships: deadweight 115,000 million tonnes each

The newly constructed port is the first to be built in 40 years in the Pilbara, West Australia’s main iron
ore deposits region. The breakwater extends 2.6km offshore from the tip of Cape Preston. Due to the
shallow sea level along the coastline, the ships cannot dock at the port. A floating transshipment
facility based 20km offshore will transfer magnetite concentrate from barges loaded at the port onto
the ship.

Port construction has been completed and commissioning preparation is underway. The transshipment
fleet includes four barges, two tugs and two transshippers. All vessels except the second transshipper,
which is expected to come in August 2012, have arrived at the port. The first seven of CITIC Pacific’s
own fleet of 12 bulk carriers have been delivered and the rest are scheduled to arrive in September
2012.

Power station

The Sino Iron Project will be powered by a 450 megawatt combined cycle, gas fired power station with
seven gas turbines of 47 megawatts each and three steam turbines of 58 megawatts each that emits 40
per cent. less emissions than an open cycle plant.

Sino Iron Project’s power station is the first combined cycle, gas-fired power station in the Pilbara.
Combined cycle is energy efficient as the system converts waste heat generated from the gas turbines
to generate steam, which is then put into the steam turbine to generate more electrical power. Five gas
turbines have achieved firing and 20% load testing. The power station is now ready to supply power
for the project’s commissioning. Gas is being supplied from the offshore Reindeer Gas Field and other
providers through the Dampier-to-Bunbury natural gas pipeline, before connecting to Sino Iron’s own
14km long pipeline to the power station.

Desalination plant

Production capacity: full capacity 140 megalitres per day; 51 gigalitres per year
Reservoir capacity: 15 megalitres

An innovative method was used to construct the desalination plant, which involved shipping
approximately 60 modules of varying sizes to the site where they were assembled and installed. This
was more cost effective and reduced the time required for on-site installation.

The desalination process uses reverse osmosis technology, pumping filtered seawater under high
pressure through a semi-permeable membrane. Once in operation, the plant will provide desalinated
water for the entire project, from magnetite processing and operation of the power station to daily
consumption by on-site staff.

The east section of the plant is completed, substantially commissioned and awaiting high voltage
power to supply water. The construction for the west section is close to completion.
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PRC Property

For the year ended 31 December 2011, the CITIC Pacific Group’s property business contributed
HK$2,572 million, or approximately 26 per cent. of the CITIC Pacific Group’s total profit
contribution, compared to HK$960 million for the year ended 31 December 2010 or approximately 10
per cent. of the CITIC Pacific Group’s total profit contribution. This represents a 168 per cent.
increase in profit contribution. The CITIC Pacific Group’s Hong Kong properties contributed HK$412
million, or approximately four per cent. of the CITIC Pacific Group’s total profit contribution and
properties in the PRC contributed HK$2,160 million or 22 per cent. of the CITIC Pacific Group’s total
profit contribution. Turnover for the CITIC Pacific Group’s property business for the year ended 31
December 2011 was HK$5,708 million compared to HK$4,049 million for the year ended 31
December 2010, an increase of 41 per cent.

The CITIC Pacific Group’s property business accounted for approximately 24 per cent. of the CITIC
Pacific Group’s total assets as at 31 December 2011 with asset values of HK$54,356 million compared
to 26 per cent. and HK$49,903 million, respectively, as at 31 December 2010. The geographical split
of these assets by value was 26 per cent. in Hong Kong and 74 per cent. in the PRC as at 31 December
2011. As at 31 December 2010, 25 per cent. of the CITIC Pacific Group’s properties by asset value
were located in Hong Kong and 75 per cent. were located in the PRC.

Development Properties in the PRC

Property development in the PRC market is a main business of CITIC Pacific. The strategic and
geographic focus of the property business is on Shanghai and major cities in the Yangtze River Delta
area, as well as the Shenzhou Peninsula on Hainan Island.

The majority of the CITIC Pacific Group’s developments are residential projects. CITIC Pacific
believes that a strong and liquid balance sheet allows it to take advantage of market opportunities to
acquire additional land, should such opportunities arise.

CITIC Pacific may co-operate with CITIC Real Estate on future projects. CITIC Real Estate is the
property development arm of CITIC Pacific’s parent company, CITIC Group Corporation. The two
companies will share knowledge, market information and other resources such as the CITIC Pacific
Group’s sales offices throughout the PRC.

As at 31 January 2012, the total GFA of the CITIC Pacific Group’s land bank in the PRC was
approximately 3.57 million square metres.
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The CITIC Pacific Group’s key development properties in the PRC are set out below:

Approx.
GFA
Project Usage Ownership (m?) Expected completion
Shanghai
New Westgate Garden Residential, 100% 137,300 Resettlement in progress
Phase II retail
Lu Jia Zui New Financial Office, hotel, 50% 644,900 In phases from 2011
District Project residential, onwards (approx.
retail 202,200 m? completed)
Zhujiajiao New Town, Qingpu Residential, 100% 432,900 In phases from 2009
hotel, retail onwards (approx.
142,300 m? completed)
CITIC Plaza Shenhong, Office, retail 100% 53,300 To be completed in 2012
Hongkou
The Centre, Jiading Office, hotel, 100% 445,300 In phases from 2011
residential, onwards (approx. 92,600
retail m? completed)
Jiangsu Province
Noble Manor, Yangzhou Residential, 100% 254,300 In phases from 2008
retail onwards (approx.
182,600 m? completed)
Xingcheng Jinyuan, Jiangyin Retail 70% 18,100 In phases from 2011

Hainan Island

Shenzhou Peninsula, Wanning

Total

Hotel, retail,
residential

Figures are as of the end of January 2012.

80%-100%">

1,580,800

3,566,900

onwards (approx.
160,000 m? completed)

In phases from 2011
onwards (approx.
218,400 m? completed)

Remarks: (1) GFA = gross floor area, i.e. the total area of permitted construction above ground, completed GFA was

deducted from the above table

(2) As per the cooperative agreement, for project companies with ownership less than 100%, the profit after
deduction of development cost will be distributed 80:20 between CITIC Pacific and its partner.

Details of the major development properties are set out below.

Lu Jia Zui New Financial District Project, Shanghai (50 per cent. owned)

Site area: 249,400 square metres

Gross floor area: 847,100 square metres
202,200 square metres (GFA)

Office, retail, hotel and residential

Completed:
Usage:

Expected completion: In phases from 2011 onwards
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The site of the Lu Jia Zui New Financial District project, previously used as a shipyard by Shanghai
Shipyard Co., is the last prime development area on the south shore of the Huangpu River in central
Shanghai. Jointly developed by CITIC Pacific and the China State Shipbuilding Corporation, this
project will comprise Grade A office buildings, retail premises, apartments and a hotel. With riverside
views and convenient transport links, it is being developed in phases under a comprehensive master
plan. The project has already become a prominent landmark in the Lu Jia Zui Financial District along
the Huangpu River.

Phase 1 comprises two Grade A office buildings and a five star hotel with serviced apartments, which
will be managed by the Mandarin Oriental Hotel Group. The two office towers have been completed
and handed over to China Construction Bank and Agricultural Bank of China to operate as their
Shanghai headquarters. Mandarin Oriental Pudong hotel in Shanghai, which will feature 362
guestrooms and 210 serviced apartments, is scheduled to open at the end of 2012. As at January 2012,
CITIC Pacific was negotiating with potential buyers for the sale of the entire office buildings in other
phases.

Zhujiajiao New Town, Qingpu, Shanghai (100 per cent. owned)

Site area: 796,800 square metres

Gross floor area: 575,200 square metres

Completed: 142,300 square metres (GFA)

Usage: Low density residential, retail and hotel
Expected completion: In phases from 2009 onwards

Located at the junction of Zhejiang Province, Jiangsu Province and Shanghai, Qingpu District is the
gateway to, and focus of, development in the western part of Shanghai.

Next to scenic Dadian and Dianshan lakes, the Zhujiajiao New Town project will take full advantage
of the cultural traditions and history of the area, creating a unique living environment in the core
district of Zhujiajiao.

In 2011, 170 residential units (17,500 m? GFA) were sold with an average selling price of
RMB13,400/m”.

The Centre, Jiading, Shanghai (100 per cent. owned)

Site area: 156,000 square metres

Gross floor area: 537,900 square metres
Phase I — approx. 92,600 square metres; other phases —
approx. 445,300 square metres

Completed: 92,600 square metres (GFA)
Usage: Office, retail, hotel and residential
Expected completion: In phases from 2011 onwards

Located in northwest Shanghai, Jiading District is the gateway to neighbouring economic regions such
as Suzhou, Kunshan and Taicang in Jiangsu Province. As the first satellite city of Shanghai, Jiading
is well known as a base for the science and automobile industries. This project is situated above the
Jiading New City Station of the new Metro Line No.11, which started operation in April 2010 and
provides convenient transportation links between Jiading, Putuo, Changning, Xuhui and Pudong New
District.
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The development will be integrated with a transport interchange incorporating the city’s metro lines
and other public transport under a comprehensive plan providing residential districts, business centres,
sports and recreational facilities as well as scientific research districts in the surrounding area.

In 2011, 155 residential units (17,500 m? GFA) had been sold at an average selling price of
RMB15,400/m”.

Noble Manor, Yangzhou, Jiangsu Province (100 per cent. owned)

Site area: 328,600 square metres
Gross floor area: 436,900 square metres
Completed: 182,600 square metres (GFA)
Usage: Residential and retail
Expected completion: In phases from 2008 onwards

Located in the western part of the city centre, this project has been designed to blend in with the area’s
historical character and the neighbouring environment of Yangzhou. A variety of residential units in
low-rise, mid-rise and high-rise buildings will be developed.

In 2011, 329 residential units (46,900 m? GFA) had been sold with an average selling price of
RMB9,800/m>.

Shenzhou Peninsula, Wanning, Hainan Province (80 per cent.- 100per cent. owned and with an 80
per cent. profit share for less than 100% owned companies)

Site area: 6,790,400 square metres

Gross floor area: 1,799,300 square metres

Completed: 218,400 square metres (GFA)

Usage: Residential, hotel, retail and recreation
Expected completion: In phases from 2011 onwards

CITIC Pacific is developing a resort on the Shenzhou Peninsula of Hainan Island and is responsible
for the project’s overall planning and infrastructure construction. This project will benefit from the
PRC government’s recent plan to promote the island as an international tourism destination.

The project will also benefit from the newly completed express railway line running along the east
coast of Hainan Island connecting the cities of Haikou and Sanya. Railway station at Wanning city
located approximately six kilometres from the Shenzhou Peninsula site, improved its accessibility
from the international airports of Haikou and Sanya. A new train station will open in 2012, which will
be only 5 minutes drive from CITIC Pacific’s development.

Two Starwood-managed hotels, the Sheraton and Four Points, commenced operations in August 2011
and January 2012, respectively. The Dunes, a golf course in Shenzhou Peninsula, also opened in 2011.

Pre-sales of the residential units under the Phase I residential development, the Sunbury, began at the
end of 2010. The majority of the residential units were sold and delivered to buyers at the end of 2011.

Sales of the Phase II residential development, the Starbury, began at the end of 2011.

In 2011, 350 apartment units (38,000 m? GFA) were sold with an average selling price of
RMB16,500/m”.
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New Westgate Garden, Huangpu, Shanghai (100 per cent. owned)

Phase 11

Site area:
Gross floor area:

Usage:

35,300 square metres

Approx. 137,300 square metres (subject to government
authority approval)

Residential and retail

Located in the Huangpu District of Shanghai at Xizang Nanlu and Jianguo Donglu roads, the New

Westgate Garden residential development is within walking distance of the Lao Xi Men subway station

on the new Metro Line 8. It comprises residential towers and retail shops with a basement car park.

CITIC Plaza Shenhong, Hongkou, Shanghai (100 per cent. owned)

Site area:

Gross floor area:
Usage:

Expected completion:

13,300 square metres
53,300 square metres
Office and retail
2012

CITIC Plaza Shenhong is situated in central Shanghai above the Sichuan Beilu Metro Station of Metro

Line No. 10, which has been in operation since mid-2010. The project, comprising office and retail

space with a retail basement connected to the Metro Station, will benefit from the pedestrian flow

generated by the metro line and the overall geographical advantages offered by Hongkou. The project

includes office and retail space and will be completed in 2012.
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Residential projects

Sold (up to
end January
Available for 2012) Average
Approx. sale (units &  %=sold/  selling price
Project GFA (m?) Sales launched GFA) available (RMB/m?)
Zhujiajiao New Town 522,700  In phases from 1,485 units 1,124 units 11,000
project, Qingpu September 2007 (170,300 m?) (123,300 m?) (apartment)
(72%) 14,800
(low-rise
house)
The Centre, Jiading 213,500 In phases from 921 units 878 units 13,600
July 2010 (87,300 m?) (81,700 m?) (apartment)
(94%)
Noble Manor, Yangzhou 419,200 In phases from 2,041 units 1,840 units 7,300
September 2007 (269,200 m?) (237,900 m?) (apartment)
(88%)
Taihu Jinyuan, Wuxi 228,200 In phases from 926 units 678 units 13,900
May 2009 (187,900 m?) (133,000 m?) (apartment)
(71%) 31,100
(low-rise
house)
Shenzhou Peninsula, 1,427,100 In phases from 1,102 units 538 units 16,100
Wanning October 2010 (128,600 m?) (60,100 m*)  (apartment)
(47%)
Total 2,810,700 6,475 units 5,058 units
(843,300 m?) (636,000 m?)
(75%)
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Hotel Operations in the PRC

The CITIC Pacific Group’s projects in Zhujiajiao New Town in Qingpu, Lu Jia Zui New Financial
District in Shanghai, The Centre in Jiading and Shenzhou Peninsula in Wanning contain hotel
operations managed by hotel management companies including the Mandarin Oriental Hotel Group
and Starwood Hotels Group. Sheraton Shenzhou Peninsula Resort and Four Points by Sheraton
Shenzhou Peninsula commenced operations in August 2011 and January 2012, respectively. Sheraton’s
performance from September 2011 to January 2012 is satisfactory with an average occupancy rate of
32% and positive operation cash flow.

Investment Properties in the PRC

The CITIC Pacific Group’s investment properties in the PRC are:

Approx.

GFA

(square

Projects Usage Ownership metres)

CITIC Square, Shanghai ..........c..ccccovevviiiiiiiiinann... Office, retail 100% 114,000

Royal Pavilion, Shanghai...............cccoovviiviinininn... Serviced apartments 100% 35,000
New Westgate Garden, Retail Portion (phase I),

SAANGRAT ....oviviiiiiiiieieie e Retail 100% 23,000

Tower A, Pacific Plaza, Ningbo, Jiangsu Province. Office, retail 100% 49,000

Total ..o 221,000

CITIC Pacific’s investment properties in the PRC continue to enjoy steady rental income, with an
overall occupancy of approximately 93 per cent. as at 31 December 2011. The main contribution of
rental income came from CITIC Square, located on Nanjing Xilu, Shanghai, with an occupancy rate
of over 98 per cent.

Other Businesses

Energy

The CITIC Pacific Group’s power plants are set out below:
CITIC Pacific’s power plants

Ownership

S a5 at 31 Electricity generated Heat generated
Location capacity  December Utilisation 2011 2010 2011 2010
Power plant (province) (MW) 20117 Type hours (m kWh) (m kWh) Change (kGJ) (kGJ) Change
Ligang I &IL......... Jiangsu 1,440 65% Coal fired 5,592 8,052 8,328 -3.3% 4,442 892 397.98%
&IV, Jiangsu 2,460 71.4% Coal fired 5,861 14,418 10,887 32.4% NA NA NA
Hanfeng ............... Hebei 1,320 15% Coal fired 5,586 1,373 7,303 0.96% NA NA NA
Huaibei ......coovenee. Anhui 640 12.5% Coal fired 5,073 3,247 3,260 -0.4% NA NA NA
Hohhot .......cocvee. Inner Mongolia 400 35% Co-generation 4,690 1,876 1,992 -5.8% 2,715 3,336 -18.62%
Chenming.............. Shandong 18 49% Co-generation 5,611 101 111 -9.0% 3,307 3,021 9.47%
Total cooovvvrrricinene 6,278 35,067 31,881 9.99% 10,464 7249 44.35%

For the year ended 31 December 2011, the energy segment contributed HK$1,384 million, excluding
the gain on disposal of Zhengzhou power plant of HK$204 million, or approximately 14 per cent. of
the CITIC Pacific Group’s total profit contribution, compared to HK$1,045 million for the year ended
31 December 2010 (excluding the gain on disposal of North United Power of HK$914 million).
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The energy segment accounted for approximately four per cent. of the CITIC Pacific Group’s total
assets as at 31 December 2011 with asset values of HK$8,910 million compared to four per cent. and
HK$7,840 million as at 31 December 2010.

In 2011, the demand for electricity increased, especially in the first half of the year. Total electricity
and heat generated by power plants in which CITIC Pacific has an interest rose 10 per cent. and 44
per cent., respectively, on a year-on-year basis. Although the price of coal rose to comparatively
higher levels in 2011 from 2010, CITIC Pacific was able to control the cost of this raw material
through effective management.

Ligang Power Station, one of the largest coal-fired power plants in the PRC, maintained 14 vessels
for transporting coal to the power plant with a total carry capacity of 440,000 tonnes as at 31
December 2011. To support the future growth of the energy business, improve logistics and
transportation services and reduce operating costs, two 50,000 tonne wharves will be built at Ligang
Power Station. Construction of the wharves began in late 2011 and are expected to be completed in
2013.

Dah Chong Hong

CITIC Pacific owns a 56 per cent. interest in Dah Chong Hong, which is listed on the Hong Kong
Stock Exchange. Dah Chong Hong is engaged in the sales of motor vehicles and related business and
services, sales of consumer and food products, as well as logistics services. The company has
well-established networks in Hong Kong, Macau and the PRC, as well as operations in Japan,
Singapore, Taiwan and Canada.

For the year ended 31 December 2011, Dah Chong Hong contributed HK$617 million or
approximately 6 per cent. of the CITIC Pacific Group’s total profit contribution, compared to HK$775
million for 2010. The results of Dah Chong Hong in 2010 included an exceptional gain on disposal
of Shiseido franchise, a jointly controlled entity. Excluding this and other non-operating items, the
adjusted net profit of Dah Chong Hong increased by 16% in 2011. Turnover for the year ended 31
December 2011 was HK$46,109 million compared to HK$32,211 million for the year ended 31
December 2010, an increase of 43 per cent.

Dah Chong Hong accounted for approximately 9 per cent. of the CITIC Pacific Group’s total assets
as at 31 December 2011 with asset values of HK$20,822 million compared to 8 per cent. and
HK$14,717 million as at 31 December 2010. Liabilities were HK$12,347 million as at 31 December
2011 compared to HK$7,562 million as at 31 December 2010.

CITIC Telecom International

CITIC Telecom International (“CITIC Telecom”) is a hub-based telecommunications service provider
which is 60.6 per cent. owned by CITIC Pacific. It is listed on the Hong Kong Stock Exchange. CITIC
Telecom is one of Asia’s leading hub-based service provider. Its main businesses include voice, SMS,
mobile VAS, VPN and data services. CITIC Telecom owns and operates an independent telecoms hub
that provides interoperability and interconnections services to 596 telecoms operators in 71 countries
and regions.

CITIC Telecom holds a 20 per cent. equity interest in Companhia de Telecomunica¢des de Macau,
S.A.R.L., the first and only integrated telecommunication service provider in Macau.

For the year ended 31 December 2011, CITIC Telecom contributed HK$299 million or approximately
three per cent. of the CITIC Pacific Group’s total profit contribution, compared to HK$248 million
for the year ended 31 December 2010, a 21 per cent. increase. Turnover for the year ended 31
December 2011 was HK$3,196 million compared to HK$2,966 million for the year ended 31
December 2010, an increase of § per cent.
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CITIC Telecom accounted for approximately one per cent. of the CITIC Pacific Group’s total assets
as at 31 December 2011 with asset values of HK$3,354 million compared to two per cent. and
HK$3,060 million as at 31 December 2010. Liabilities were HK$1,153 million as at 31 December 2011
compared to HK$1,131 million as at 31 December 2010.

Development Properties in Hong Kong

As at 31 December 2011, the total GFA of the CITIC Pacific Group’s properties in Hong Kong was
approximately 0.5 million square metres, of which 43 per cent. was development properties and 57 per
cent. was investment properties.

Discovery Bay which is 50 per cent. owned by CITIC Pacific, is a large residential development
jointly developed with HKR International Ltd. The current development at Yi Pak Bay is located in
the northern part of Discovery Bay. The construction of Phase 14 AMALFI (a mid-rise development
of approximately 16,000 square metres GFA) was completed at the end of 2011 and will be ready for
sale in 2012. Construction of Phase 15 (a low-rise development of approximately 17,000 square metres
GFA) is underway, and sale is tentatively planned for 2013. The interior fitting out work of the hotel
development (approximately 26,000 square metres GFA) is in progress with schedule to start operation
in the fourth quarter of 2012.

The redevelopment project at Kadoorie Hill is located in an exclusive low density residential district
covered by extensive greenery and mature trees in Kowloon. Demolition of the existing buildings
commenced at the end of 2011. The project will provide approximately 14,200 square metres GFA and
is scheduled to complete in 2015.

Investment Properties in Hong Kong

The CITIC Pacific Group’s major investment properties in Hong Kong are:

Approx.

GFA

(square

Projects Usage Ownership metres)
CITIC TOWET «ouvieiiiii e Office, retail 40% 52,000
DCH Commercial Centre ........coooovveeviniennnnnn.. Office, retail 100% 36,000
Wyler Centre L....oooooiiiiiiiiiiiiiiiiieeeeen, Industrial 100% 35,000
111 Lee Nam Road ..........oooooiiiiiiiiiiiin, Motor Services & 100% 60,000

Godown
Yee Lim Industrial Centre, Block C............... Cold Store & Godown 100% 30,000

Tunnels

The CITIC Pacific Group has a 71 per cent. equity interest in New Hong Kong Tunnel Company
Limited, the company which operates and manages the Eastern Harbour Tunnel and a 35 per cent.
equity stake in Western Harbour Tunnel Company Limited, the company which operates and manages
the Western Harbour Tunnel, both connecting Hong Kong Island to Kowloon Island.

Eastern Harbour Tunnel
The Eastern Harbour Tunnel registered average daily traffic of 69,520 vehicles in 2011, an increase
of three per cent. from 2010. Among the three cross-harbour tunnels in Hong Kong, the Eastern

Harbour Tunnel had a 28 per cent. market share of total traffic in 2011. The franchise to operate the
Eastern Harbour Tunnel will expire in 2016.
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Western Harbour Tunnel

The Western Harbour Tunnel is a key section of the Route 3 highway connecting Hong Kong Island
with the PRC and Chek Lap Kok Airport. In 2011, average daily traffic was 56,950 vehicles, an
increase of six per cent. from 2010. Among the three cross-harbour tunnels in Hong Kong, the Western
Harbour Tunnel had a 23 per cent. market share of total traffic in 2011. The concession to operate the
Western Harbour tunnel will expire in 2023.

For the year ended 31 December 2011, tunnels contributed HK$518 million or approximately five per
cent. of the CITIC Pacific Group’s total profit contribution, compared to HK$502 million for the year
ended 31 December 2010. This represents a three per cent. increase. Turnover for the year ended 31
December 2011 was HK$797 million compared to HK$775 million for 2010, an increase of three per
cent.

The tunnels segment accounted for approximately one per cent. of the CITIC Pacific Group’s total
assets as at the end of 2011 with asset values of HK$1,977 million compared to HK$1,963 million for
the year ended 31 December 2010.

Corporate Governance

Corporate Governance Practices

CITIC Pacific is committed to maintaining high standards of corporate governance. The board of
directors believes that good corporate governance practices are important to promote investor
confidence and protect the interest of shareholders. CITIC Pacific has fully complied throughout the

year 2011 with all the code provisions of the code on corporate governance practices (the “Code”)
contained in Appendix 14 to the Listing Rules in force prior to 1 April 2012.



CITIC Pacific’s corporate governance framework can be expressed diagrammatically as follows:

Corporate Governance Structure

Shareholders |
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External Audit Assurance

Board of Directors

F N FN
Executive Directors (54%) Chairman
Managing Director
— Deputy Managing Director
Group Finance Director

Other Executive Directors (3)
Non-executive members (46%) of which Independent Non-executive Directors (3)
independent non-executive directors make Non-executive Directors (3)
up more than 23%

Board Committees —

Strategy, operations & finance . .
s op fi Executive Committee

] Investment Committee

[ Asset & Liability Management Committee

Monitoring & Oversight Audit Committee

F'N

Nomination Committee |

Remuneration Committee |

Special Committee |

Company Secretary I—

I I

1—F— Secretary to Board & Board Committees

People
Corporate values, culture & code of conduct
Management systems & policies

<€—> | Internal Audit Assurance
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Corporate Governance Practices
Overall accountability

The members of the board of directors are individually and collectively accountable to the
shareholders for the success and sustainable development of CITIC Pacific. The board provides
direction and approval in relation to matters concerning CITIC Pacific’s business strategies, policies
and plans whilst the day-to-day business operations are delegated to the executive management. The
board is accountable to the shareholders and in discharging its corporate accountability, each and
every director of CITIC Pacific is required to pursue excellence in the interests of the shareholders
and fulfill his fiduciary duties by applying the required levels of skill, care and diligence to a standard
in accordance with the statutory requirements.
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Board composition and changes during 2011

The board currently comprises seven executive directors, three independent non-executive directors
and three non-executive directors. Non-executive directors (including independent non-executive
directors) comprise more than 46% of the board of which independent non-executive directors make
up more than 23%. CITIC Pacific will comply with the revised Listing Rules requirement of
independent non-executive directors representing at least one-third of the board before the end of
2012. Currently, three non-executive directors are not independent (as defined by the Stock
Exchange), as one director is the president of a shareholder owning a stake of more than 1% in CITIC
Pacific; one is a vice president of CITIC Limited (a substantial shareholder of CITIC Pacific); and one
is a director of a company in which CITIC Limited is a substantial shareholder. CITIC Pacific has
received from each independent non-executive director a confirmation of his independence pursuant
to the independence guidelines set out in Rule 3.13 of the Listing Rules and considers that all
independent non-executive directors are independent.

In 2011, Messrs Li Shilin and Wang Ande retired as executive directors of CITIC Pacific by rotation
and did not seek for re-election at the annual general meeting held on 12 May 2011 (the ‘2011 AGM’).
In addition, due to personal commitments, Mr Willie Chang resigned as non-executive director of
CITIC Pacific, Messrs Hansen Loh Chung Hon and Norman Ho Hau Chong resigned as independent
non-executive directors of CITIC Pacific, all effective from the conclusion of the 2011 AGM.

Messrs Gregory Lynn Curl and Francis Siu Wai Keung were appointed as independent non-executive
directors of CITIC Pacific with effect from the conclusion of the 2011 AGM. They were re-elected at
the general meeting of CITIC Pacific held on 29 September 2011. Induction materials and briefing
sessions were given to the new directors during the year.

All directors, including the non-executive directors, have a specific term of appointment which is not
more than three years since his re-election by shareholders at the general meeting. Under Article
104(A) of the articles of association of CITIC Pacific, every director, including the non-executive
directors, shall be subject to retirement by rotation at least once every three years. Retiring directors
are eligible for re-election at the annual general meeting at which they retire. Separate resolutions are
proposed for the election of each director. One-third of the directors, or if their number is not a
multiple of three, then the number nearest to one-third, must retire from office at each annual general
meeting and their re-election is subject to a vote of shareholders.

Nomination of directors

The board of directors determines the nomination and appointment of new directors having regard to
the relevant skills and experience of the proposed new directors. CITIC Pacific has on 1 March 2012
established a nomination committee, further details of which are set out below.

Board responsibilities and delegation

The board collectively determines the overall strategies of CITIC Pacific, monitors performance and
the related risks and controls in pursuit of the strategic objectives of CITIC Pacific. Day-to-day
management of CITIC Pacific is delegated to the executive director or officer in charge of each
business unit and function who reports back to the board. Each business unit leader and corporate
functional leader is a member of the executive committee, which meets monthly to review the
operating and financial performance of CITIC Pacific. All board members have separate and
independent access to the management, and are provided with full and timely information about the
conduct of the business and development of CITIC Pacific, including reports and recommendations on
significant matters. Should separate independent professional advice be considered necessary by the
directors, independent professional services would be made available to the directors upon request.
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The board has delegated certain functions to the respective committees, the details of which are set
out as below. Matters specifically reserved for the board include approval of financial statements,
dividend policy, significant changes in accounting policies, material contracts, selection of directors,
changes to appointments such as company secretary and external auditor, remuneration policy for
directors and senior management, terms of reference of board committees, as well as major corporate
policies such as code of conduct and whistle-blowing policy.

CITIC Pacific has arranged Directors & Officers Liability and Company Reimbursement Insurance for
its directors and officers.

Board meetings and attendance

The board meets regularly to review financial and operating performance of CITIC Pacific and to
discuss future strategy. Four board meetings were held in 2011. At the board meetings, the board
reviewed significant matters including CITIC Pacific’s annual and half-year financial statements,
annual budget, proposals for final and interim dividends, annual report and half-year report, and
connected transactions. At each of its meetings, the board receives a written report from the managing
director on CITIC Pacific’s major businesses, investments and projects, and corporate activities.
During the year the board received detailed briefings on the progress of the Sino Iron project. The
dates of the next regular board meetings are fixed at the close of each board meeting, and a schedule
of board meetings dates is fixed for each year ahead whenever possible. At least 14 days’ notice of
all regular board meetings is given to all directors and all directors are given the opportunity to
include matters for discussion in the agenda. The agenda and board papers for each meeting are sent
to all directors at least 3 days in advance of every regular board meeting. All minutes of the board
meetings are kept by the company secretary and are available to all directors for inspection.

Chairman and Managing Director

Mr Chang Zhenming serves as the chairman of CITIC Pacific and Mr Zhang Jijing as the managing
director of CITIC Pacific. They have separate defined responsibilities whereby the chairman is
primarily responsible for leadership and effective functioning of the board, ensuring key issues are
promptly addressed by the board, as well as providing strategic direction of CITIC Pacific. The
managing director is responsible for the day-to-day management of CITIC Pacific and the effective
implementation of corporate strategy and policies. Their respective roles and responsibilities are set
out in writing, which have been approved and adopted by the board.

Board Committees

The board has appointed a number of committees to discharge the board functions including the new
nomination committee which was established on 1 March 2012. Sufficient resources are provided to
enable the board committees to undertake their specific roles. The respective role, responsibilities and
activities of each board committee are set out below:

Executive Committee

The board has established an executive committee for communication of the direction and priorities
of CITIC Pacific and sharing information with and amongst senior executives about CITIC Pacific’s
key developments and business issues. This committee’s activities include:

° receiving guidance from the chairman and managing director on CITIC Pacific’s strategic
direction and priorities;

° receiving and considering reports from group finance and group financial control department on
CITIC Pacific’s results and forecasts;
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° receiving and considering reports from leaders of CITIC Pacific’s major businesses on their
results, activities and prospects of their respective businesses; and

° receiving and considering quarterly reports from group internal auditor on internal controls of
the group, and reports from other corporate functional leaders when required.

The executive committee is chaired by the managing director and its membership includes the group
finance director, three other executive directors, leaders of major businesses in the group and leaders
of key head office functions. The chairman has the right to attend any executive committee meetings.
The executive committee met twelve times in 2011. The relevant executive directors, corporate
functional leaders and leaders of major operating business attended the executive committee meetings.
Full minutes of the meetings were kept by the Company Secretary, which were sent to the committee
members after each meeting.

Remuneration Committee

The principal role of the remuneration committee is to determine and review the remuneration
packages of individual executive directors and senior management, including salaries, bonuses,
benefits in kind, share options and other plans. The remuneration committee reviews and approves the
management’s remuneration proposals with reference to the board’s corporate goals and objectives and
considers salaries paid by comparable companies, time commitment and responsibilities and
employment conditions elsewhere in the CITIC Pacific Group, so as to align management incentives
with shareholder interests.

The committee currently comprises three independent non-executive directors with Mr Francis Siu
Wai Keung as the chairman. The director of Group Human Resources serves as the secretary of the
committee and minutes for the meetings are sent to the committee members within a reasonable time
after the meetings.

Audit Committee

The audit committee reviews financial information of CITIC Pacific, monitors the effectiveness of the
external audit process and oversees the appointment, remuneration and terms of engagement of the
CITIC Pacific’s external auditor, as well as their independence. The audit committee is also
responsible for reviewing the financial reporting process and the systems of internal controls and risk
management, including CITIC Pacific Group’s internal audit function as well as arrangements for
concerns raised by staff as to financial reporting and other relevant matters. On 1 March 2012 the
board delegated certain corporate governance functions to the audit committee, including, the review
and monitoring of (a) the training and continuous professional development of directors and senior
management; (b) CITIC Pacific’s policies and practices on compliance with legal and regulatory
requirements; (c) the code of conduct of CITIC Pacific; and (d) CITIC Pacific’s compliance with the
Code and disclosure in the Corporate Governance Report. The committee reviews the terms of
reference annually to ensure they continue to be in line with the requirements of the Code. Proposed
amendments to the terms of reference are submitted to the board for approval.

The audit committee consists of three non-executive members, two of whom are independent
non-executive directors having the relevant professional qualifications and expertise in accounting
matters. With effect from the conclusion of the board meeting held on 1 March 2012, Mr. Alexander
Reid Hamilton ceased to act as the chairman of the audit committee but remains as a member while
Mr. Francis Siu Wai Keung was appointed as the chairman of the audit committee. The audit
committee must meet at least twice a year with CITIC Pacific’s external auditors. The company
secretary acts as secretary to the committee. Sufficient resources are made available to the committee
when required.
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The group finance director, group financial controller and the external and internal auditors attend the
meetings, take part in the discussions and answer questions from the committee members. By
invitation of the audit committee, other directors and senior executives may also attend the meetings.
The audit committee chairman and other committee members also meet in separate private sessions
with the external auditors and group internal auditor.

The audit committee held four meetings in 2011 with full attendance by the committee members in
person or by telephone. An agenda and accompanying committee papers were sent to the committee
members at least three days prior to each meeting. The company secretary prepared full minutes of the
audit committee meetings with details of discussions and decisions reached. The draft minutes were
sent to all committee members for comment after each meeting.

Nomination Committee
The Board established a nomination committee on 1 March 2012. The nomination committee is
authorised by the board to determine the policy for the nomination of directors, to set out the

nomination procedures and the process and criteria adopted to select and recommend candidates for
directorship.

The nomination committee comprises three members, a majority of whom are independent
non-executive directors and is chaired by the chairman of the board. The members are:

° Chang Zhenming

° Alexander Reid Hamilton

° Gregory Lynn Curl

As the nomination committee was formed in March 2012, no meetings have yet been held.

Investment Committee

The investment committee was set up in May 2009 to provide advice to the chairman, the managing
director and the board on:

° investment plans, feasibility studies and proposed disposals or divestments initiated by the
businesses in the CITIC Pacific Group or the committee itself;

° the strategy and planning of CITIC Pacific; and

° the annual operating and capital expenditure budgets and business plans of CITIC Pacific and
businesses in the CITIC Pacific Group, amendments to approved budgets and unbudgeted capital
expenditure.

The committee is chaired by the chairman of the board; the other members are the managing director,
group finance director and two other executive directors. Prior to the committee meetings, business
proposals and feasibility studies are prepared by the proposing business, and the CITIC Pacific
Group’s business development department provides analysis to facilitate discussions. Depending on
the availability of members, discussions are made either in physical meetings or in writings.
Discussion results will be notified to people concerned with implementation for information and
follow up.

The committee meets on an “as required” basis. In 2011, there were 15 discussions of the committee
covering 23 topics attended by relevant executive directors and management personnel.
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Asset and Liability Management Committee

The asset and liability management committee was established in October 2008 to review the financial
position and financial risk management of CITIC Pacific. The principal responsibilities of the asset
and liability management committee are to:

° review regularly the asset and liability balance of CITIC Pacific in aggregate and at subsidiary
level;
° set limits on exposure at group, subsidiary or business unit level in relation to

- asset and liability structure

- counterparties

- currencies

- interest rates

- commitments and contingent liabilities;
° review and approve financing plans;
° approve the use of new financial products; and
° establish hedging policies.

The committee is chaired by the group finance director. Other members include two executive
directors, the group treasurer, group financial controller, the executives with responsibility for
treasury, treasury risk management and financial control.

The chief financial officers of major business units attend and report at the meetings of the asset and
liability management committee from time to time. The committee met twelve times during 2011 to
consider the matters within its terms of reference.

Special Committee to Deal with Matters Relating to Investigations of CITIC Pacific

A special committee to deal with matters relating to the investigations of CITIC Pacific was
established since April 2009 to

° approve communications between CITIC Pacific and any relevant authorities or third parties in
relation to the investigations by the Securities and Futures Commission and the Commercial
Crime Bureau of the Hong Kong Police Force;

° consider the issue of legal professional privilege and to make decisions on behalf of CITIC
Pacific in connection therewith; and

° seek legal and professional advice on behalf of CITIC Pacific as well as approve their fees.

The committee comprised two members upon inception, namely, Mr Zhang Jijing and Mr Ju Weimin.
Following his appointment as independent non-executive director of CITIC Pacific, Mr Francis Siu
Wai Keung was appointed to the special committee on 8 August 2011. The committee members
reviewed the matters concerning the protection of legal professional privilege and received
independent legal advice and had discussions on the matters with independent legal counsel.

Directors’ Securities Transactions

CITIC Pacific has adopted the model code for securities transactions by directors of listed companies
(“model code”) contained in Appendix 10 of the Listing Rules. All directors confirmed that they have
complied with the required standard set out in the model code throughout 2011.
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Treasury Risk Management

Financial risks are inherent in any business. Systems and procedures are in place to identify and report
on a timely basis the liquidity, foreign exchange, interest rate and commodity risks arising from the
activities of CITIC Pacific’s existing and proposed businesses. Many of the current systems have a
significant manual component, and an automated treasury management system is currently being
installed.

Treasury policies are established by the Asset and Liability Management Committee (‘ALCO’) and
reported to the Board. The group finance department, headed by the group treasurer, is responsible for
implementing treasury policies, disseminating them to operating units, monitoring adherence to them,
and preparing reports of the actual situation to be presented to ALCO, the executive committee and
the Board.

All business units, whether they are subsidiaries, associates or jointly controlled entities are
responsible for managing their liquidity, interest rate, foreign exchange and commodity risks within
the confines of the overall ALCO policies and specific delegations. They are responsible for
identifying areas of risk within their organisations and reporting them to ALCO on a timely basis.

Listed subsidiaries CITIC Telecom International, Dah Chong Hong and Daye Special Steel manage
their financial and treasury affairs themselves within the framework of the CITIC Pacific Group’s
treasury policies.

Liquidity management

The objective of liquidity management is to ensure that CITIC Pacific always has enough money
available to meet its liabilities. Every month, cash flow projections for three years are reviewed and
revised by business units and ALCO, and financing actions are taken accordingly. Every day, the group
finance department manages the cash flows and plans for the next few months. The primary guarantee
of liquidity is a substantial amount of available deposits with banks and undrawn committed credit
facilities. In addition, the CITIC Pacific Group has available uncommitted money market lines.

Derivatives Policy

Financial derivatives are used to assist in the management of interest rate and exchange rate risks. To
the extent possible, gains and losses of the derivatives offset the losses and gains on the assets,
liabilities or transactions being hedged both in economic terms and under accounting rules.

CITIC Pacific has engaged Reval Inc., a derivative risk management and hedge accounting solutions
firm, to provide software and consulting services to better monitor its derivatives portfolio and ensure
compliance with accounting standards. The software provided by Reval generated the valuations that
were used in the compilation of this report.

The use of financial instruments is currently restricted by ALCO to loans, bonds, deposits, interest rate
swaps and plain vanilla foreign exchange contracts. It is CITIC Pacific’s policy not to enter into
derivative transactions for speculative purposes. The use of structured derivatives and instruments or
contracts that contain embedded options would require presentation to and the specific approval of
ALCO. None have been submitted for approval or are outstanding in 2011. From a risk management
perspective, simple, cost-efficient and HKAS 39 hedge effective instruments are preferred.

Foreign Exchange Risk

The company’s functional currency is Hong Kong dollars. CITIC Pacific has major operations in Hong
Kong, the PRC and Australia and is subject to the risk of loss or profit due to changes in United States
dollar, Renminbi and Australian dollar exchange rates. There are also exposures to the Japanese Yen
(from operations and assets related to Dah Chong Hong), Euro (from equipment and product
purchases) and other currencies.
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CITIC Pacific strives to reduce currency exposures by matching assets with borrowings in the same
currency to the extent possible. CITIC Pacific’s policy is to hedge transactions where value or time
to execution will give rise to material currency exposure, provided that the cost of the hedging
instrument is not prohibitively expensive in comparison to the underlying exposure.

CITIC Pacific’s material currency exposures arise from the following:

1) capital expenditures relating to its iron ore mining operations in Australia and steel
operations in the PRC

2)  purchase of raw materials by steel and property operations in the PRC
3) USD denominated debt

4) RMB denominated debt

5) purchases of finished products for sale by Dah Chong Hong, and

6) registered capital of investment in the PRC

Translation exposures from the consolidation of subsidiaries whose functional currency is not HKD
are not hedged using derivative instruments, as this is a non-cash exposure.

US Dollar — CITIC Pacific’s investment in businesses whose functional currency is USD is mostly
from the iron ore mining business, which had USD gross assets of HK$66 billion. CITIC Pacific uses
its USD borrowings to hedge these USD assets through a net investment hedge. As at 31 December
2011, CITIC Pacific had HK$58.1 billion equivalent of US dollar debt.

Renminbi — Businesses in the PRC had RMB gross assets of approximately HK$124 billion as at 31
December 2011, offset by debts and other liabilities of HK$47 billion. This gave CITIC Pacific an
RMB net asset exposure of HK$77 billion. (2010: RMB gross asset exposure of approximately
HK$107 billion, offset by debt and other liabilities of HK$38 billion, with RMB net asset exposure
of HK$69 billion). The Renminbi is currently not a freely convertible currency and ‘registered
capital’, which usually accounts for at least one third of the total investment amount for projects in
the PRC, may be required to be paid in foreign currency by foreign investors such as CITIC Pacific.
As investment in the PRC is expanding, CITIC Pacific will have an increasing exposure to the
Renminbi.

CITIC Pacific issued RMB 1 billion notes in the second half of 2011, under the MTN programme with
the money being used to fund the capital needs of the special steel business. These notes will become
due in 2016.

Australian Dollar — The functional currency of CITIC Pacific’s Australian mining operation is USD
as the future revenues from its iron ore business are denominated in USD. However, a substantial
portion of its developmental and operating expenditures are denominated in AUD.

To manage the AUD exposure of the business, as at 31 December 2011, the Australian mining
operation had plain vanilla forward contracts with a notional amount of A$0.7 billion outstanding with
maturities up to the first quarter of 2013 which qualify as accounting hedges. The average rate of these
contracts is 0.82 USD to one AUD.

Japanese Yen — CITIC Pacific issued a JPY8 billion bond in 2005. From an economic perspective,
this bond is hedged through a cross currency swap into Hong Kong dollar floating rate payments. This
swap does not qualify as an accounting hedge, therefore changes in its value are reflected in the profit
and loss account. Other than the JPY bond, as at 31 December 2011 there were no other JPY exposures
at the corporate level.
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Euro — EUR exposure amounted to €192 million as at 31 December 2011. Most of this exposure is
related to contracts for procurement and design services for the Australian mining project and
equipment or finished goods purchases by the special steel business and Dah Chong Hong.

Interest Rate Risk

CITIC Pacific’s interest rate risk arises primarily from borrowings. Borrowings with variable rates
expose CITIC Pacific to cash flow interest rate risk. Borrowings with fixed rates economically expose
CITIC Pacific to fair value interest rate risk.

This risk is managed by considering the portfolio of interest bearing assets and liabilities. The net
desired position is then managed by borrowing fixed rate or through the use of interest rate swaps,
which have the economic effect of converting floating rate borrowings into fixed rate borrowings.

The appropriate ratio of fixed/floating interest rate risk for CITIC Pacific is reviewed periodically.
The level of fixed rate debt is decided after taking into consideration the potential impact of higher
interest rates on profit, interest cover and cash flow cycles of CITIC Pacific’s business and
investments. In 2011, CITIC Pacific entered into HK$3.4 billion of swaps to lock in fixed rates for
periods up to 5 years. In the current extremely low interest rate environment CITIC Pacific is
considering further opportunities to lock in fixed rate borrowings and reduce the impact of interest
rate fluctuations. The ratio of fixed rate to the total borrowings of the portfolio for CITIC Pacific was
33 per cent. as at 31 December 2011.

Commodity risk

As CITIC Pacific produces and purchases commodities across its various businesses, it has exposure
to commodity price and quantity risk. To manage its raw material exposure, CITIC Pacific has entered
into long term supply contracts for certain inputs, such as gas for the Australian mining operations and
coal for its power generation business. It also hopes to achieve synergies in its businesses such as the
manufacture of iron ore for its special steel operations, the ownership of ships to manage freight costs
and production of coal as an adjunct to its power generation business.

Due to the commissioning for the first production line for the Australian mining operations being
pushed back to the middle of 2012, the projected delivery of natural gas under a long term supply
contract for the mining operations has exceeded the current needs of the project. To avoid breaking
the contract and to retain the gas for future usage, the mining operations have entered into a
commercial agreement to swap a portion of the excess gas for the next three years (up to January 2015)
to be re-delivered back to the project from January 2019 to June 2029. Further negotiations are
ongoing with other gas companies to swap the remainder of the excess gas under similar terms and
arrangements.

CITIC Pacific has considered the use of financial instruments to hedge its commodity exposures.
However many commodities cannot be hedged effectively because there is no effective forward market
for the product or there is insufficient liquidity in those markets. As at 31 December 2011, CITIC
Pacific did not have any exposure to commodity derivatives. It is CITIC Pacific’s policy not to enter
into derivative transactions for speculative purposes.

Counterparty Risk

CITIC Pacific keeps a large amount of cash deposits at financial institutions. To mitigate the risk of
non-recovery of cash deposits or financial instrument gains, CITIC Pacific deals with international
financial institutions with a credit rating of investment grade A- (S&P) or A3 (Moody’s) and above
unless special authorisation has been received from ALCO. For unrated mainland Chinese institutions,
special authorisation is required from ALCO. A maximum deposit limit is set that does not exceed the
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amount borrowed from those institutions, unless special authorisation has been received from ALCO.
Deposits are safe, liquid, interest-bearing and consistent with treasury and business purpose needs.
Management monitors market developments, reviews the list of approved counterparties and closely
monitors their credit quality, and revises deposit limits on an on-going basis.

The group finance department is responsible for allocating and monitoring the limits with the list of
approved financial institutions. Management does not expect any losses from non-performance by
CITIC Pacific’s financial counterparties.

Competition

CITIC Pacific has operations in the special steel, iron ore mining and property business segments.
CITIC Pacific competes with different companies depending on business segment and geographical
area. The process technology know-how required to manufacture products, the range of its products,
the performance characteristics of its products and the quality of services provided by CITIC Pacific
Special Steel differentiates CITIC Pacific from competitors in the special steel market.

In iron ore mining, CITIC Pacific expects that post-processing and beneficiation, Sino Iron Project’s
magnetite iron ore concentrate will allow it to compete on product quality and price, as the magnetite
iron ore has a higher iron concentration and is in a form that PRC steel makers are accustomed to
processing. The scale of the targeted production level will allow the Sino Iron Project to provide
CITIC Pacific’s own steel plants with a stable supply of iron ore as well as sell to other steel plants
who desire a stable supply of this important raw material.

The PRC property development market is fragmented. Many property developers are concentrated on
particular geographic regions and specific developments. CITIC Pacific’s property developments are
located around the Yangtze River Delta area, a region with strong growth and economic activities,
where it is considered a developer of quality residential and commercial properties. CITIC Pacific’s
other major property portfolio is located in Hainan Island, where it is also the prime developer of an
integrated resort. In January 2010, the central government of the PRC announced plans to establish
Hainan Island as an international tourist destination. This could potentially drive demand for
properties on the island.

Environment

Special Steel

In 2011, all major indices in CITIC Pacific’s steel plants of sulphur dioxide emission per tonne steel,
chemical oxygen demand per tonne steel and comprehensive utilization rate of solid wastes met the
standards set out in the PRC government’s 12th Five-year Plan for the Iron & Steel Industry. Pollutant
discharges also met the national standard.

CITIC Pacific’s steel plants continue to focus on reducing emissions and saving energy as this not only
supports the sustainable development of the business but also reflects their commitment to social
responsibility.

CITIC Pacific’s energy controlling centre is responsible for managing energy usage by both steel
plants and planning for and dealing with contingencies. The centre helps reduce energy consumption
by lowering the gas and oxygen releasing rate while increasing the water recycling rate.

In 2011, CITIC Pacific eliminated obsolete capacity in order to comply with the national industry
policies. Xin Yegang closed two small blast furnaces and one electric furnace which not only followed
policy but also increased efficiency.
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CITIC Pacific’s research centre for energy conservation and emission reduction works closely with
universities and research institutes in the PRC to jointly develop new methods and new technology to
improve existing production techniques.

CITIC Pacific treats pollutants discharged from the production process, such as fumes and dust, and
recycle and treat waste water, gas and other waste residuals.

Iron Ore Mining

CITIC Pacific Mining strives to minimise the impact of construction and the future operation of the
mine on the environment. In 2011, CITIC Pacific Mining complied with all regulatory requirements
and demonstrated ability to manage the site in an environmentally-responsible manner. Monitoring of
vegetation, groundwater, corals, turtles, shorebirds, dust, noise, coastal stability and mangroves have
all shown results in line with the approvals required by the government. While the project is being
constructed, there will be unavoidable disturbances to the environment at the project site. However,
this disturbance is managed in accordance within approval limits.

As the Sino Iron project advances towards production, the environment team is working closely with
the regulators to ensure that the project obtains all the necessary approvals and fulfils all requirements
before operation begins. The Environment Management System (EMS) provides the framework for
identifying and managing the environmental aspects of the project. It is now being enhanced to
prepare for first line production. Enhancements include dust and noise control, commissioning,
quarantine and vegetation clearing. In 2012, CITIC Pacific Mining’s focus will be on ensuring a
smooth transition from the commissioning period to obtaining all the necessary regulatory approvals.

Health and Safety

Special Steel

Creating a safe and healthy working environment for employees is one of the top priorities for the
management of CITIC Pacific’s steel plants. It is also important for employees to comply fully with
the comprehensive management and operation regulations at the plants.

Each of CITIC Pacific’s steel plants has secured official certification from the PRC government for
its occupational health and safety management system and has implemented various management
systems to specify the responsibilities of management and production lines at every level. Employees
have received guidance and manuals on safety and health and are required to comply with relevant
regulations and procedures. Every year, Safety Production Month Activities provide specific learning
content for employees. In 2010, CITIC Pacific organised seminars on gas safety and protection, a
conference for the distribution of the corporate safety manual, a case analysis on specific accidents
and a touring photo exhibition on production safety. All these activities were conducted to ensure that
employees have a clear understanding of the safety and health regulations at the plants. Management
also promotes a culture in which employees are actively involved in safety awareness, and the
company frequently reviews its comprehensive emergency response system.

The effectiveness of senior managers in promoting health and safety is one of the most important
measures of performance of CITIC Pacific’s steel plants.

Iron ore mining

The Sino Iron Project has continued to improve in the area of safety. In 2011, a number of key
initiatives were carried out with the aim to further improve the safety performance on site. One of
them was the Time Out for Safety program in which CITIC Pacific Mining and its contractors
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identified areas for improvement and drafted an action plan accordingly. The program helped to
increase health and safety information and awareness to employees and contractors, further improve
procedures in the area of health and safety and establish closer coordination with contractors on safety
awareness and management initiatives.

In the area of occupational health, CITIC Pacific Mining continues to review and improve procedures
to ensure that the company is ready to meet ongoing construction challenges and prepared for the first
production. Among the safety initiatives, the companyhas developed a comprehensive plan to mitigate
the health risk posed by exposure to fibrous material contained in some parts of the mine.
Filtered-air-cab systems as well as decontamination facilities that are regarded as the best solutions
in the world have been set up. A licensing system is in place that only allows trained staff and
contractors to work with substances that may contain fibrous material, and to supervise others who are
working with this material.

Insurance

The CITIC Pacific Group is covered by a range of insurance policies underwritten by reputable
insurance companies for each of its businesses. The CITIC Pacific Group believes that its operations
and assets are covered with adequate insurance provided by reputable independent insurance
companies and with commercially reasonable deductibles and limits on coverage.

Insurance coverage for its special steel operations includes all risk property insurance, import-export
good insurance, export credit insurance, public liability and employer’s liability insurance. The Sino
Iron Project is covered by contract works insurance, combined construction liability insurance and
marine transit insurance for any material damage and delay in start up, as well as workers
compensation insurance. The CITIC Pacific Group’s property business is insured with policies such
as all risk property insurance, business interruption, public liability, money all risk insurance,
employees’ compensation and vehicle damage insurance.

Notwithstanding the CITIC Pacific Group’s insurance coverage, damage to the CITIC Pacific Group’s
buildings, facilities, equipment, plants, mills, natural resource sites or other properties or assets as a
result of occurrences such as fire, floods, water damage, explosion, power loss, typhoons, earthquakes
and other natural disasters could nevertheless have a material adverse effect on the CITIC Pacific
Group’s financial condition and results of operations.

Employees

CITIC Pacific has a widespread and diverse workforce. With Hong Kong as the base, CITIC Pacific’s
businesses serve the fast-growing PRC market and its employees largely located in the PRC, Hong
Kong and Western Australia. As at 31 December 2011, CITIC Pacific, including its principal
subsidiaries worldwide, employed a total of 33,295 employees, as compared to 29,886 employees as
at 31 December 2010. Of these, 83 per cent. were based in the PRC, 14 per cent. in Hong Kong, 3 per
cent. in Australia and the remainder in other countries including Japan, Singapore, Taiwan and
Canada.

Legal Proceedings and Regulatory Investigations
In the course of the CITIC Pacific Group’s business, there are a number of claims currently
outstanding by or against the CITIC Pacific Group. While the outcome of such claims cannot be

readily predicted, CITIC Pacific believes that such claims will be resolved without material adverse
financial effect on the consolidated financial position or liquidity of the CITIC Pacific Group.
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CITIC Pacific announced on 20 October 2008 that its results for fiscal year 2008 were expected to be
affected by losses arising from certain leveraged foreign exchange derivative contracts (See
“Documents Incorporated by Reference”). On 22 October 2008, the Securities and Futures
Commission (“SFC”) announced that a formal investigation had been commenced into the affairs of
CITIC Pacific. On 2 January 2009, CITIC Pacific made a further announcement in relation to the
investigation (See “Documents Incorporated by Reference’).

On 3 April 2009, the Commercial Crime Bureau of the Hong Kong Police Force (“CCB”) executed a
series of search warrants requiring CITIC Pacific and its directors to provide certain materials with
regards to the foreign exchange contracts entered into in 2007 and 2008 and announcements made by
CITIC Pacific from 1 July 2007 to 16 March 2009.

On 23 June 2010, the Secretary for Financial Services and the Treasury stated in the Legislative
Council that “[a]ccording to the Department of Justice (“DOJ”), the SFC has submitted a request for
legal advice following the completion of its investigation. The CCB is also investigating the same
conduct but its investigation is not yet concluded. The investigation by the CCB involves a large
volume of documents and computer evidence. CITIC Pacific Limited and the directors claimed legal
professional privilege in respect of the documents seized and the claim is currently being litigated in
the High Court. Since the investigation by both the SFC and the CCB concern the same set of facts,
it is appropriate for the DOIJ to finalise its advice to the SFC and the CCB after it has had an
opportunity to consider the results of the Police investigation.”

As at the date of this Offering Circular, the SFC has not announced the results of its investigation and
CCB’s investigation is continuing.

A hearing was held from 9 March 2011 to 11 March 2011 in relation to the seizure and retention by
CCB of certain information and documents which CITIC Pacific contended was subject to legal
professional privilege or outside the scope of the original search warrants. A judgment to the hearing,
HCMP767/2010, CITIC Pacific Limited v Secretary of Justice and Another, relating to certain specific
matters before the court was handed down on 18 March 2011. The judgment of the hearing is available
publicly. See “Documents Incorporated by Reference”.

In December 2011, the Court of Appeal heard CITIC Pacific’s appeal against the judgment of the Court
of First Instance of the High Court dated 18 March 2011. As at the date of this Offering Circular,
CITIC Pacific has not received a decision from the Court of Appeal in relation to this appeal.

Further hearings were held in September and October 2011 in respect of the remaining information and
documents seized by CCB which CITIC Pacific contended to be subject to legal professional privilege
or outside the scope of the original search warrants. A judgment to the hearing, HCMP767/2010,
CITIC Pacific Limited v Secretary of Justice and Another was handed down on 19 December 2011.
The judgment of the hearing is available publicly. See “Documents Incorporated by Reference”.

CITIC Pacific has, on 9 January 2012, lodged a Notice of Appeal with the Court of Appeal against the
judgment of the Court of First Instance of the High Court dated 19 December 2011.

In June 2010, the SFC commenced formal inquiries into the management of the affairs of CITIC
Pacific and the SFC has confirmed that this is linked to the Hainan Wanning Shenzhou Peninsula
development project, for which CITIC Pacific is the primary developer.

As at the date of this Offering Circular, CITIC Pacific is unaware of any outcome to the inquiry by

the SFC.
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The legal proceedings and regulatory investigations outlined above are continuing and in the absence
of any findings or judgment other than in relation to procedural aspects being made available to CITIC
Pacific as well as the inherent difficulties involved in attempting to predict the outcome of regulatory
matters and in assessing the possible findings, the directors do not have sufficient information to
reasonably estimate the fair value of contingent liabilities (if any) relating to such investigations, the
timing of the ultimate resolution of those matters or what the eventual outcome may be. However,
based on information currently available, CITIC Pacific is not aware of any matters arising from the
above investigations that might have a material adverse financial impact on the consolidated financial
position or liquidity of the CITIC Pacific Group.
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Directors and Senior Managers of the CITIC Pacific Group
Directors and Senior Managers of CITIC Pacific
Executive Directors
Chang Zhenming

Age 55: chairman of CITIC Pacific since 2009. From 2000 to 2005 he served as an executive director,
and from 2006 as a non-executive director, of CITIC Pacific. He has been appointed as the chairman
of CITIC Group Corporation (formerly CITIC Group) since December 2010 and previously served as
vice chairman and president of CITIC Group Corporation. He has been appointed as the chairman of
CITIC Limited with effect from 27 December 2011. He was the managing director of CITIC Hong
Kong (Holdings) Limited (“CITIC HK”) since August 2009 and has been re-designated as the
chairman of CITIC HK with effect from 9 May 2011. He is also the vice chairman of CITIC
International Financial Holdings Limited (“CIFH”) and a non-executive director of CITIC Bank
International Limited (“CITIC Bank International”). He has resigned as the vice-chairman and a
non-executive director of China CITIC Bank Corporation Limited (“China CITIC Bank™) with effect
from 25 May 2011. He was a non-executive director and deputy chairman of Cathay Pacific Airways
Limited (“Cathay”). Mr. Chang is the chairman of both the investment committee and the nomination
committee.

Zhang Jijing

Age 56: managing director of CITIC Pacific and re-designated as executive director since November
2009. He has been a non-executive director since April 2009. He has been appointed as a vice
president and the head of the strategy and planning department of CITIC Limited with effect from 27
December 2011 and a director of CITIC HK with effect from 9 May 2011. He is also a non-executive
director of CITIC Resources Holdings Limited and CITIC Securities Company Limited (“CITIC
Securities”). He ceased to act as an executive director and a vice president of CITIC Group
Corporation with effect from 27 December 2011. He has resigned as a non-executive director of China
CITIC Bank with effect from 8 November 2011. He was also the managing director of CITIC Australia
Group and a director and vice president of CITIC Australia Pty. Ltd. He is the chairman of CITIC
Pacific China Holdings Limited. Mr. Zhang is the chairman of the executive committee and a member
of both the investment committee and the special committee.

Carl Yung Ming Jie

Age 43: deputy managing director since 2007 and a director since 2000, joined CITIC Pacific in 1993.
He is a director of certain group companies involved in property projects.

Vernon Francis Moore

Age 65: group finance director and a director since 1990, transferring from CITIC HK. He is a director
of CITIC Pacific Mining Management Pty Ltd (“CP Mining”), the chairman of New Hong Kong
Tunnel Company Limited (“NHKTC”) and Western Harbour Tunnel Company Limited (“WHT”), and
an independent non-executive director of CLP Holdings Limited. He was a non-executive director of
Cathay, and from 1987 to 2007 an executive director of CITIC HK. Mr. Moore is the chairman of the
asset and liability management committee, and a member of both the executive committee and the
investment committee.

Liu Jifu

Age 68: a director since 2001. He is a director of CITIC HK, a non-executive director of CIFH and
CITIC Telecom International Holdings Limited (“CITIC Telecom”). He was with the Financial and
Economics Research Institute in the Chinese Academy of Social Sciences, an executive director of
China Everbright Group Limited and the chairman of China Everbright Travel Inc and China PINGHE
Import & Export Co., Ltd. Mr. Liu is a member of the executive committee.
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Milton Law Ming To

Age 48: a director since 2006, joined CITIC Pacific in 1992. He is a director of NHKTC, WHT and
CP Mining and certain group companies involved in shipping trading and property projects in Hong
Kong. He has resigned as a director of Daye Special Steel Co., Ltd. (“Daye”) with effect from 13 April
2011. Mr. Law is a member of the executive committee, the investment committee and the asset and
liability management committee.

Kwok Man Leung

Age 43: a director since 2008, joined CITIC Pacific in 1993. He is a non-executive director of Dah
Chong Hong Holdings Limited (“DCH Holdings™”). He is also a director of CITIC Pacific China
Holdings Limited (“CP China”), NHKTC and certain group companies involved in special steel and
property projects in the PRC. He has been appointed as a director of Daye with effect from 13 April
2011. He was a non-executive director of CITIC Telecom until November 2010. Mr. Kwok is a member
of the executive committee, the investment committee and the asset and liability management
committee.

Non-executive Directors

André Desmarais

Age 55: a director since 1997. He is deputy chairman, president and co-chief executive officer of
Power Corporation of Canada and a senior advisor to the International Advisory Council of China
Association for the Promotion of Industrial Development.

Ju Weimin

Age 48: a director since 2009. He is the chairman of CITIC Trust Co. Ltd, a non-executive director
of CITIC Securities, China CITIC Bank, Asia Satellite Telecommunications Holdings Limited, CIFH
and CITIC Bank International. He has been appointed as a vice president and the chief financial
officer of CITIC Limited with effect from 27 December 2011. He has also been appointed as a director
of CITIC HK with effect from 9 May 2011. He ceased to act as an executive director and a vice
president of CITIC Group Corporation with effect from 27 December 2011. Mr. Ju is a member of the
special committee.

Yin Ke

Age 48: a director since 2009. He is the chief executive officer, executive director and vice chairman
of CITIC Securities International Company Limited, an executive director and vice chairman of CITIC
Securities, a non-executive director of DCH Holdings and Hui Xian Asset Management Limited (the
manager of Hui Xian Real Estate Investment Trust which was listed on the Hong Kong Stock Exchange
in April 2011). He has been appointed as a director of Hui Xian Investment Limited and Beijing
Oriental Plaza Co., Ltd. with effect from 29 April 2011 and 5 August 2011 respectively. He was a
non-executive director of Zhongxing Shenyang Commercial Building Group Co., Ltd. and resigned as
a non-executive director of CITIC Dameng Holdings Limited with effect from 25 August 2011. Mr.
Yin is a member of the audit committee.

Peter Kruyt

Age 56: an alternate director to André Desmarais since 2003. He is vice president of Power
Corporation of Canada, chairman of Power Pacific Corporation Limited, the Canada China Business
Council, and Concordia University, and president and chief executive officer of Victoria Square
Ventures Inc.
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Independent Non-executive Directors
Alexander Reid Hamilton

Age 70: a director since 1994. He is an independent non-executive director of Shangri-La Asia
Limited, Esprit Holdings Limited, Octopus Cards Limited, DBS Bank (Hong Kong) Limited, JF China
Region Fund, Inc. and COSCO International Holdings Limited. He was a partner of
PricewaterhouseCoopers. Mr. Hamilton is a member of both the remuneration committee and the
nomination committee. With effect from the conclusion of the board meeting held on 1 March 2012,
he ceased to act as the chairman of the audit committee but remains as a member.

Gregory Lynn Curl

Age 63, a director since May 2011. He joined Temasek Holdings (Private) Limited as President on 1
September 2010, following his retirement from Bank of America in March 2010. He was a director of
the University of Virginia’s Jefferson Scholars Foundation, The Enstar Group, Inc., Grupo Financiero
Santander Serfin, and a non-executive director of China Construction Bank Corporation. Mr. Curl is
a member of both the remuneration committee and the nomination committee.

Francis Siu Wai Keung

Age 57, a director since May 2011. He is an independent non-executive director of GuocoLand
Limited and Hua Xia Bank Co., Limited. He joined KPMG Manchester, UK in 1979 and returned to
Hong Kong in 1986 and became a partner of KPMG Hong Kong in 1993. From 2000 to 2002, he was
a senior partner of KPMG Shanghai Office. From 2002 to March 2010, he was a senior partner of
KPMG Beijing Office, and a senior partner of Northern Region, KPMG China. Mr. Siu is the chairman
of the remuneration committee and a member of the special committee. He was appointed as the
chairman of the audit committee with effect from the conclusion of the board meeting held on 1 March
2012.

Company Secretary and Group General Counsel

Ricky Choy Wing Kay

Age 37: company secretary, appointed in 2010 and group general counsel, appointed in 2011. He
joined CITIC Pacific in 2008. He is a qualified solicitor in Hong Kong. He previously practiced as a
commercial lawyer in private practice in Hong Kong.

Corporate Functional Leaders

Fei Yiping

Age 48: group financial controller, appointed in 2009. He is a director and chief financial officer of
CITIC HK, and a non-executive director of CITIC Telecom and DCH Holdings. He joined CITIC
Group Corporation in 1991. He has over 12 years of experience in accounting and financial
management. Mr. Fei is a member of the asset and liability management committee.

Wei Yen

Age 62: group treasurer, joined CITIC Pacific in 2009. He is a director of WHT. Before joining CITIC
Pacific, he was a managing director with Nomura International and Lehman Brothers. From 2004 to
2006, Mr. Yen was a managing director in financial institutions with Moody’s Asia Pacific. He has
over 21 years of financial industry experience in New York and Hong Kong. Mr. Yen is a member of
the asset and liability management committee.
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Mr. Yen has submitted his resignation from his position as group treasurer of CITIC Pacific with effect
from 1 May 2012. A replacement has already been identified from within CITIC Group Corporation.
The appointment of the replacement for Mr. Yen will be made in due course.

Paul Lo Kai Sing

Age 56, director of group human resources, joined CITIC Pacific group in 2005. He has many years
of experience in human resources management in a variety of industries and once served as the general
manager, group human resources and communications, of DCH Holdings from 1997 to 2000.

Holly Chen Meng

Age 45: director of group investor relations & corporate communications, joined CITIC Pacific in
2001. Prior to that, she worked for over 10 years at investment banks including Lehman Brothers,
Merrill Lynch and Citibank, where she obtained extensive experience in corporate finance and
corporate communications.

Raymond Ma Wai Man

Age 45: group internal auditor, joined CITIC Pacific in 2008. He has over 23 years of experience in
auditing and finance. He is a fellow member of The Association of Chartered Certified Accountants
and a Certified Public Accountant of the Hong Kong Institute of Certified Public Accountants.

Operating Business Leaders
Special Steel
Yu Yapeng

Age 56: president of CITIC Pacific Special Steel Co., Ltd., joined CITIC Pacific group in 1993. From
1988 to June 2008, he has been the chief engineer, executive vice general manager and general
manager of Jiangyin Xingcheng Special Steel Works Co., Ltd. He was the vice chairman of China
Special Steel Enterprises Association since 1997 and now is the chairman of China Special Steel
Enterprises Association. He is a director and the president of CITIC Pacific Special Steel group since
July 2008 and the chairman of Daye since April 2010.

Iron Ore Mining
Hua Dongyi PhD

Age 47: chairman of CP Mining, appointed in January 2010. He joined CITIC Group Corporation in
2002. During the past 20 years, Dr Hua has held executive management positions in international
projects in the PRC, the Philippines, Pakistan, Angola and Algeria. He has extensive experience in
project management, FIDIC contract management, and cost and risk management. Dr. Hua is a member
of the executive committee.

Property
Liu Yong

Age 48: managing director of CITIC Pacific China Holdings Limited, which assumes the overall
management responsibility of CITIC Pacific’s property business portfolio in the PRC. Mr. Liu has
more than 20 years business experience of real estate development and operation in mainland China.
He has served as general manager of Shenzhen Changcheng Investment Holding Co., Ltd and the
chairman of CITIC Real Estate Investment (Shanghai) Company. He is a senior professional manager.
Mr. Liu is a member of the executive committee.
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Aaron Wong Ha Hang

Age 53: director, property department, joined CITIC Pacific in 1996. He is a director of NHKTC.
Before that he worked for an international consulting firm in the United Kingdom and in Hong Kong.
Mr. Wong is a member of the executive committee.

Energy
Li Yajun
Age 48: general manager of CITIC Pacific energy department, joined the Ligang Power plant in 1987.
He is the chairman of Sunburst Energy Development Co., Ltd., Jiangsu Ligang Electric Power
Company Limited and Jiangyin Ligang Electric Power Generation Company Limited. Mr. Li has over
22 years’ practical experience in power plant management. In recent years, he has been involved in

coal and other energy industries. He also has extensive experience in investment and capital
management. Mr. Li is a member of the executive committee.

Tunnels

Miranda Yip Siu Wai

Age 48: general manager of NHKTC, joined NHKTC in 1999 as deputy general manager. She was
appointed as executive director and general manager in 2004. She has extensive experience in public
administration.

Listed Subsidiaries

Dah Chong Hong Holdings

Yip Moon Tong

Age 59: chief executive officer of DCH Holdings, joined DCH Holdings group in 1992. He has over
30 years of experience, in both the public and private sectors, in engineering and motor vehicle
businesses.

CITIC Telecom

Xin Yue Jiang

Age 63: chairman of CITIC Telecom, joined CITIC Telecom in 2008. He possesses extensive
knowledge and experience in science and technology information, business operation and
management, and capital market operation.

Norman Yuen Kee Tong

Age 63: chief executive officer of CITIC Telecom, joined CITIC Pacific group in 2001. Before that,
he was the deputy chief executive of Hong Kong Telecommunications Limited and later, Pacific

Century CyberWorks Limited. He has more than 20 years of extensive experience in all aspects of
telecoms industry.
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Directors’ Interests in Securities

Save as disclosed below, as at 31 December 2011, none of the directors of CITIC Pacific had nor were
they taken to or deemed to have, under Part XV of the Securities and Futures Ordinance (“SFO”), any
interests or short positions in the shares, underlying shares or debentures of CITIC Pacific or its
associated corporations or any interests which were required to be entered into the register kept by
CITIC Pacific pursuant to section 352 of the SFO or any interests which were required to be notified
to CITIC Pacific and the Hong Kong Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies in the Listing Rules.

1. Shares in CITIC Pacific and associated corporations

Number of shares

Personal interests Percentage to issued
Name of director unless otherwise stated share capital
CITIC Pacific Limited
Carl Yung Ming Jie 300,000 0.008
Vernon Francis MOOTE c..eeue.eeeeeeeeeeeeee e 4,200,000 1) 0.115
Liv Jifu. e 840,000 0.023
Milton Law Ming To......ccooeiiviiiiiiiiiniiiiieiiiieiieeeie, 167,000 0.005
ANdré DeSMAaraiS......c...eeeviuvieeeiiieeeiiieeeeiieeeeeieeeeennss 8,145,000V ) 0.223
Peter Kruyt 34,100 0.001

(alternate director to Mr André Desmarais)............

CITIC Telecom International Holdings Limited
Vernon Francis MOOI€ ......ccoooviviiiiiiiiiiiiiiieeea 200,000V 1) 0.008
Kwok Man Leung ........ccoeeiiiiiiiiiiiiiieiiiiiieeiiiieee e 150,000 0.006
Note:
1. Trust interest
2. Corporate interest in respect of 8,000,000 shares and family interest in respect of 145,000 shares
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2.  Share options in CITIC Pacific

The interests of the directors in the share options (being regarded as unlisted physically settled

equity derivatives) of CITIC Pacific are stated as follows:

Number of share options

Exercised Lapsed
Exercise Balance during the during the Percentage to
price as at year ended year ended Balance as at issued share
Name of director Date of grant HKS$ 01.01.11 31.12.11 31.12.11 31.12.11 capital
Chang Zhenming.......... 16.10.07 47.32 500,000 — — 500,000
19.11.09 22.00 600,000 — — 600,000 0.030
1,100,000
Zhang Jijing .............. 19.11.09 22.00 500,000 — — 500,000 0.014
Carl Yung Ming Jie...... 20.06.06 22.10 600,000 — 600,000 —
16.10.07 47.32 800,000 — — 800,000
19.11.09 22.00 500,000 — — 500,000 0.036
1,300,000
Vernon Francis Moore.. 20.06.06 22.10 700,000 — 700,000 —
16.10.07 47.32 600,000 — — 600,000
19.11.09 22.00 500,000 — — 500,000 0.030
1,100,000
Liu Jifu ... 20.06.06 22.10 700,000 — 700,000 —
16.10.07 47.32 700,000 — — 700,000
19.11.09 22.00 500,000 — — 500,000 0.033
1,200,000
Milton Law Ming To.... 20.06.06 22.10 800,000 — 800,000 —
16.10.07 47.32 800,000 — — 800,000
19.11.09 22.00 500,000 — — 500,000 0.036
1,300,000
Kwok Man Leung........ 16.10.07 47.32 600,000 — — 600,000
19.11.09 22.00 500,000 — — 500,000 0.030
1,100,000
Li Shilin..................... 16.10.07 47.32 500,000 — — N/A N/A
(Note 1) (Note 1)
Wang Ande ................. 20.06.06 22.10 350,000 — 350,000 N/A N/A
16.10.07 47.32 800,000 — — (Note 1) (Note 1)
19.11.09 22.00 500,000 — —

Note:

1. Mr Li Shilin and Mr Wang Ande retired at the 2011 annual general
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3. Share options in associated corporations

The interests of the directors in the share options (being regarded as unlisted physically settled
equity derivatives) of CITIC Telecom and CITIC Resources Holdings Limited are stated as
follows:

CITIC Telecom

Number of share options

Exercised Lapsed

during during Percentage

Exercise the year the year to issued

Date of price Balance as ended ended Balance as share

Name of director grant HKS$ Exercise period at 01.01.11 31.12.11 31.12.11 at 31.12.11 capital
Kwok Man Leung .... 17.09.09 2.10 17.09.10 — 16.09.15 150,000 150,000 — — —
17.09.09 2.10 17.09.11 — 16.09.16 150,000 — 150,000 —

CITIC Resources Holdings Limited

Number of share options

Exercised
/ lapsed /
Granted cancelled
during during Percentage
Exercise the year the year to issued
Date of price Balance as ended ended Balance as share
Name of director grant HKS$ Exercise period at 01.01.11 31.12.11 31.12.11 at 31.12.11 capital
Zhang Jijing ............. 02.06.05 1.018 02.06.06 — 01.06.13 10,594,315 — — 10,594,315 0.135

Save as disclosed above, at no time during the period from 1 January 2011 to 31 December 2011 were
there any subsisting agreements enabling the directors of CITIC Pacific to acquire benefits by means
of acquisition of shares in, or debentures of, CITIC Pacific or any other corporate, which at the
relevant time, CITIC Pacific, any of its subsidiary companies, its holding company or any of its fellow
subsidiary companies was a party.
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Shareholders’ Interests in Securities

Substantial Shareholders

As at 31 December 2011, the interests of the substantial shareholders, other than the directors of
CITIC Pacific or their respective associate(s), in the shares of CITIC Pacific as recorded in the register
of interests in shares and short positions required to be kept under section 336 of the SFO were as

follows:

Interest in the shares of CITIC Pacific

Number of Percentage to

shares of issued share

Name CITIC Pacific capital
CITIC Group Corporation 2,098,736,285 57.508
CITIC LAMILEA tetuniiiiineeiii ettt e e et e e e e eeeees 2,098,736,285 57.508
CITIC Investment (HK) Limited..........cccoooiiiiiiiiiiii e 1,351,250,082 37.026
CITIC HEK oo e 747,486,203 20.482
Heedon COrporation .......c...eiueiiiineiiieiii e e 598,261,203 16.393
Full Chance Investments Limited ............cooooiiiiiiiiiiiii e 450,416,694 12.342
Newease Investments Limited ...........cooiiiiiiiiiiiiiii e 450,416,694 12.342
Skyprofit Holdings Limited ...........ocooiiiiiiiiiiiniiiiiiiiiiine e 450,416,694 12.342
Honpville Corporation.........vcuuuiiiiiiiiiiiiiiiii e 310,988,221 8.522
Larry Yung Chi Kin .ooooiiiiiii e 281,928,000 7.725
Earnplex COorporation ........oeiuueiuuneiineiiiieii et 218,747,000 5.994

CITIC Group Corporation is a substantial shareholder of CITIC Pacific holding its indirect interest

through its wholly-owned subsidiary companies as follows:

Number of

Percentage to

shares of issued share
Name of subsidiary company of CITIC Group Corporation CITIC Pacific capital
CITIC LIMIEEA totiniiiiiiei it 2,098,736,285 57.508
CITIC Investment (HK) Limited..........ccooiiiiiiiniiiiii e 1,351,250,082 37.026
CITIC HEK oo 747,486,203 20.482
Full Chance Investments Limited ..............oooiiiiiiiiiiiiiiieeeeen 450,416,694 12.342
Newease Investments Limited ...........cooiiiiiiiiiiii e, 450,416,694 12.342
Skyprofit Holdings Limited 450,416,694 12.342

CITIC HK is a substantial shareholder of CITIC Pacific holding its indirect interest through its

wholly-owned subsidiary companies as follows:

Number of

Percentage to

shares of issued share
Name of subsidiary company of CITIC HK CITIC Pacific capital
Affluence Limited ........oooiiniiiiii e 46,089,000 1.263
WINEON COTP. ettt et e e e 30,718,000 0.842
Westminster Investment Inc. ..., 101,960,000 2.794
JEEWAY COTP. 1ttt 122,336,918 3.352
Cordia COTrPOTATION . ..uiittiii ittt ettt eaeeeans 32,258,064 0.884
Honpville COorporation..........couuuiieiiiiineiiiii et 310,988,221 8.522
Hainsworth Limited........ccooiiiiiiiiiiiiiii e 93,136,000 2.552
Southpoint Enterprises Inc. .......coooiiiiiiiiiiiiiii e 10,000,000 0.274
Raymondford Company Limited .........ccooeouiiiiiiiiiiiiii e, 2,823,000 0.077
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CITIC Group Corporation is the holding company of CITIC Limited. CITIC Limited is the holding
company of CITIC Investment (HK) Limited and CITIC HK. CITIC Investment (HK) Limited is the
direct holding company of Full Chance Investments Limited, Newease Investments Limited and
Skyprofit Holdings Limited. CITIC HK is the direct holding company of Heedon Corporation,
Hainsworth Limited, Affluence Limited and Barnsley Investments Limited. Heedon Corporation is the
direct holding company of Winton Corp., Westminster Investment Inc., Jetway Corp., Kotron
Company Ltd. and Honpville Corporation. Kotron Company Ltd. is the direct holding company of
Cordia Corporation. Affluence Limited is the direct holding company of Man Yick Corporation which
is the direct holding company of Raymondford Company Limited. Barnsley Investments Limited is the
direct holding company of Southpoint Enterprises Inc.

Accordingly,

(i) the interests of CITIC Group Corporation in CITIC Pacific duplicate the interests of CITIC
Limited in CITIC Pacific;

(ii) the interests of CITIC Limited in CITIC Pacific duplicate the interests of CITIC Investment (HK)
Limited and CITIC HK in CITIC Pacific;

(iii) the interests of CITIC Investment (HK) Limited in CITIC Pacific duplicate the interests of Full
Chance Investments Limited, Newease Investments Limited and Skyprofit Holdings Limited in
CITIC Pacific;

(iv) the interests of CITIC HK in CITIC Pacific duplicate the interests in CITIC Pacific of all its
direct and indirect subsidiary companies as described above;

(v) the interests of Heedon Corporation in CITIC Pacific duplicate the interests in CITIC Pacific of
all its direct and indirect subsidiary companies as described above;

(vi) the interests of Kotron Company Ltd. in CITIC Pacific duplicate the interests of Cordia
Corporation in CITIC Pacific;

(vii) the interests of Affluence Limited in CITIC Pacific duplicate the interests in CITIC Pacific of
its direct and indirect subsidiary companies as described above;

(viii)the interests of Man Yick Corporation in CITIC Pacific duplicate the interests of Raymondford
Company Limited in CITIC Pacific; and

(ix) the interests of Barnsley Investments Limited in CITIC Pacific duplicate the interests of
Southpoint Enterprises Inc. in CITIC Pacific.

Mr Larry Yung Chi Kin is a substantial shareholder of CITIC Pacific and directly holds 100% interest

in Earnplex Corporation. Accordingly, the interests of Mr Larry Yung Chi Kin in CITIC Pacific
duplicate the interests held by Earnplex Corporation.
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Taxation

The following is a general description of certain tax considerations relating to the Notes and is based
on law, published practice and relevant interpretations thereof in effect as at the date of this Offering
Circular, all of which are subject to change (which could be made on a retroactive basis), and does
not constitute legal or taxation advice. It does not purport to be a complete analysis of all tax
considerations which may be relevant to a decision to purchase, own or dispose of any Notes.
Prospective holders of Notes who are in any doubt as to their tax position or who may be subject to
tax in any jurisdiction are advised to consult their own professional advisers.

Hong Kong
Withholding Tax

No withholding tax is payable in Hong Kong in respect of payments of principal or interest on the
Notes or in respect of any capital gains arising from the sale of the Notes.

Profits Tax

Hong Kong profits tax is chargeable on every person carrying on a trade, profession or business in
Hong Kong in respect of profits arising in or derived from Hong Kong from such trade, profession or
business (excluding profits arising from the sale of capital assets).

Under the Inland Revenue Ordinance (Chap 112 of the Laws of Hong Kong) (the “Inland Revenue
Ordinance™) as it is currently applied, Hong Kong profits tax may be charged on revenue profits
arising on the sale, disposal or redemption of the Notes where such sale, disposal or redemption is or
forms part of a trade, profession or business carried on in Hong Kong.

Interest on the Notes may be subject to profits tax in Hong Kong in the following circumstances:

(i) interest on the Notes is derived from Hong Kong and is received by or accrues to a company
carrying on a trade, profession or business in Hong Kong;

(i1) interest on the Notes is derived from Hong Kong and is received by or accrues to a person, other
than a company, carrying on a trade, profession or business in Hong Kong and is in respect of
the funds of that trade, profession or business; or

(iii) interest on the Notes is received by or accrues to a financial institution (as defined in the Inland
Revenue Ordinance) and arises through or from the carrying on by the financial institution of its
business in Hong Kong.

Sums received by or accrued to a financial institution by way of gains or profits arising through or
from the carrying on by the financial institution of its business in Hong Kong from the sale, disposal
or redemption of the Bearer Notes may be subject to profits tax. Sums derived from the sale, disposal
or redemption of the Bearer Notes may be subject to Hong Kong profits tax where received by or
accrued to a person, other than a financial institution, who carries on a trade, profession or business
in Hong Kong and the sum has a Hong Kong source. Similarly, such sums in respect of Registered
Notes received by or accrued to either the aforementioned person and/or financial institution may be
subject to Hong Kong profits tax if such sums have a Hong Kong source. The source of such sums will
generally be determined by having regard to the manner in which the Notes are acquired and disposed.
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Stamp Duty
Stamp duty will not be payable on the issue of Bearer Notes provided either:

(i) such Notes are denominated in a currency other than the currency of Hong Kong and are not
repayable in any circumstances in the currency of Hong Kong; or

(ii) such Notes constitute loan capital (as defined in the Stamp Duty Ordinance (Cap.117) of Hong
Kong).

If stamp duty is payable it is payable by the Issuer on the issue of Bearer Notes at a rate of 3% of the
market value of the Notes at the time of issue. No stamp duty will be payable on any subsequent
transfer of Bearer Notes.

No stamp duty is payable on the issue of Registered Notes. Stamp duty may be payable on any transfer
of Registered Notes if the relevant transfer is required to be registered in Hong Kong. Stamp duty will,
however, not be payable on any transfer of Registered Notes provided that either:

(i) the Registered Notes are denominated in a currency other than the currency of Hong Kong and
are not repayable in any circumstances in the currency of Hong Kong or

(i1) the Registered Notes constitute loan capital (as defined in the Stamp Duty Ordinance (Cap.117)
of Hong Kong).

If stamp duty is payable in respect of the transfer of Registered Notes it will be payable at the rate
of 0.1% by each of the seller and the purchaser by reference to the value of the consideration. If, in
the case of either the sale or purchase of such Registered Notes, stamp duty is not paid, both the seller
and the purchaser may be liable jointly and severally to pay any unpaid stamp duty and also any
penalties for late payment. If stamp duty is not paid on or before the due date (two days after the sale
or purchase if effected in Hong Kong or 30 days if effected elsewhere) a penalty of up to 10 times the
duty payable may be imposed. In addition, stamp duty is payable at the fixed rate of HK$5 on each
instrument of transfer executed in relation to any transfer of the Registered Notes if the relevant
transfer is required to be registered in Hong Kong.

PRC Taxation

Pursuant to the New EIT Law and its implementation regulations, enterprises that are established
under laws of foreign countries and regions (including Hong Kong, Macau and Taiwan) but whose “de
facto management body” are within the territory of China shall be PRC tax resident enterprises for the
purpose of the New EIT Law and they shall pay enterprise income tax at the rate of 25 per cent. in
respect of their income sourced from both within and outside China. If relevant PRC tax authorities
decide, in accordance with applicable tax rules and regulations, that the “de facto management body”
of the Issuer is within the territory of PRC, the Issuer may be held to be a PRC tax resident enterprise
for the purpose of the New EIT Law and be subject to enterprise income tax at the rate of 25 per cent.
for its income sourced from both within and outside PRC.

As confirmed by the Issuer, as of the date of the Offering Circular, the Issuer has not been notified
or informed by the PRC tax authorities that it is considered as a PRC tax resident enterprise for the
purpose of the New EIT Law. However, there is no assurance that the Issuer will not be treated as a
PRC tax resident enterprise under the New EIT Law and related implementation regulations in the
future.

Pursuant to the New EIT Law and its implementation regulations, any non-resident enterprise without
establishment within the PRC or its incomes have no actual connection to its establishment inside the
PRC shall pay enterprise income tax at the rate of 10 per cent. on the incomes sourced inside the PRC,
and such income tax shall be withheld by sources with the PRC payer acting as the obligatory
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withholder, who shall withhold the tax amount from each payment or payment due. Accordingly, in
the event the Issuer is deemed to be a PRC tax resident enterprise by the PRC tax authorities in the
future, the Issuer shall withhold income tax from the payments of interest in respect of the Notes for
any non-PRC enterprise Noteholder. However, despite the potential withholding of PRC tax by the
Issuer, the Issuer has agreed to pay additional amounts to holders of the Notes so that holders of the
Notes would receive the full amount of the scheduled payment, as further set out in the Terms and
Conditions of the Notes. In addition, if the Issuer is treated as a PRC tax resident enterprise under the
New EIT Law and related implementation regulations in the future, any gain realised by the
non-resident enterprise Noteholders from the transfer of the Notes may be regarded as being derived
from sources within the PRC and accordingly would be subject to up to 10 per cent. of PRC
withholding tax.

EU Directive on the Taxation of Savings Income

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is
required to provide to the tax authorities of another Member State details of payments of interest or
other similar income paid by a person within its jurisdiction to, or collected by such a person for, an
individual resident or certain limited types of entity established in that other Member State; however,
for a transitional period, Austria, Belgium and Luxembourg may instead apply a withholding system
in relation to such payments, deducting tax at rates rising over time to 35 per cent. The transitional
period is to terminate at the end of the first full fiscal year following agreement by certain non-EU
countries to the exchange of information relating to such payments.

A number of non-EU countries, and certain dependent or associated territories of certain Member
States, have adopted similar measures (either provision of information or transitional withholding) in
relation to payments made by a person within its jurisdiction to, or collected by such a person for, an
individual resident or certain limited types of entity established in a Member State. In addition, the
Member States have entered into provision of information or transitional withholding arrangements
with certain of those dependent or associated territories in relation to payments made by a person in
a Member State to, or collected by such a person for, an individual resident or certain limited types
of entity established in one of those territories.

On 13 November 2008 the European Commission published a proposal for amendments to the
Directive. The European Parliament approved an amended version of this proposal on 24 April 2009.
If any of those proposed changes are made in relation to the Directive, they may amend or broaden
the scope of the requirements described above. Investors who are in any doubt as to their position
should consult their professional advisers.
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PRC Currency Controls

The following is a general description of certain currency controls in the PRC and is based on the law
and relevant interpretations thereofin effect as at the date of this Offering Circular, all of which are
subject to change, and does not constitute legal advice. It does not purport to be a complete analysis
ofall applicable currency controls in the PRC relating to the Notes. Prospective holders of Notes who
are in any doubt as to PRC currency controls are advised to consult their own professional advisers.

Renminbi is not a freely convertible currency. The remittance of Renminbi into and outside the PRC
is subject to control imposed under PRC law.

Current Account Items

Under the applicable PRC foreign exchange control regulations, current account items refer to any
transaction for international receipts and payments involving goods, services, earnings and other
frequent transfers.

Since July 2009, the PRC has commenced a pilot scheme pursuant to which Renminbi may be used
for settlement of imports and exports of goods between approved pilot enterprises in five designated
cities in the PRC including Shanghai, Guangzhou, Dongguan, Shenzhen and Zhuhai and enterprises
in designated offshore jurisdictions including Hong Kong and Macau and Association of Southeast
Asian Nations (ASZAN). On 17 June 2010, the PRC Government promulgated the Circular on Issues
concerning the Expansion of the Scope of the Pilot Programme of Renminbi Settlement of
Cross-Border Trades (Yin Fa (2010) No. 186) (BN & K555 5 5 A\ R W &k 5wl 25 A BE 14 R A 28 R0
(the “Circular”), pursuant to which (i) Renminbi settlement of imports and exports of goods and of
services and other current account items became permissible, (ii) the list of designated pilot districts
were expanded to cover 18 provinces and cities, and (iii) the restriction on designated offshore
districts has been uplifted. Accordingly, any enterprises in the designated pilot districts and offshore
enterprises are entitled to use Renminbi to settle imports goods and services and other current account
items between them. Renminbi remittance for exports of goods from the PRC may only been effected
by approved pilot enterprises in designated pilot districts in the PRC. In August 2011, the PRC
government further expanded Renminbi cross-border trade settlement nationwide.

As a new regulation, the Circular will be subject to interpretation and application by the relevant PRC
authorities. Local authorities may adopt different practices in applying the Circular and impose
conditions for settlement of current account items.

Capital Account Items

Under the applicable PRC foreign exchange control regulations, capital account items include
cross-border transfers of capital, direct investments, securities investments, derivative products and
loans. Capital account payments are generally subject to approval of the relevant PRC authorities.

Settlements for capital account items are generally required to be made in foreign currencies. For
instance, foreign investors (including any Hong Kong investors) are required to make any capital
contribution to foreign invested enterprises in a foreign currency in accordance with the terms set out
in the relevant joint venture contracts and/or articles of association as approved by the relevant
authorities. Foreign invested enterprises or relevant PRC parties are also generally required to make
capital item payments including proceeds from liquidation, transfer of shares, reduction of capital,
interest and principal repayment to foreign investors in a foreign currency. That said, the relevant PRC
authorities may grant approval for a foreign entity to make a capital contribution or a shareholder’s
loan to a foreign invested enterprise with Renminbi lawfully obtained by it outside the PRC and for
the foreign invested enterprise to service interest and principal repayment to its foreign investor
outside the PRC in Renminbi on a trial basis. The foreign invested enterprise may be required to
complete registration and verification process with the relevant PRC authorities before such Renminbi
remittances.
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On 7 April 2011, SAFE promulgated the SAFE Circular, which became effective on 1 May 2011.
According to the SAFE Circular, in the event that foreign investors intend to use cross-border
Renminbi (including offshore Renminbi and onshore Renminbi held in the Renminbi accounts of
non-PRC residents) to make contribution to an onshore enterprise or make payment for the transfer
of equity interest of a domestic residence of PRC, such onshore enterprise shall be required to submit
the relevant MOFCOM’s prior, approval which shall clearly indicates such RMB transaction, to the
relevant local branches of SAFE of such onshore enterprise and register for a foreign invested
enterprise status. Further, the SAFE Circular clarifies that the foreign debts borrowed, and the external
guarantee provided, by an onshore entity (including a financial institution) in RMB shall, in principle,
be regulated under the current PRC foreign debt and external guarantee regime.

On 12 October 2011, MOFCOM promulgated the MOFCOM RMB FDI Circular. In accordance with
the MOFCOM RMB FDI Circular, MOFCOM and its local counterparts are authorised to approve
RMB FDI in accordance with existing PRC laws and regulations regarding foreign investment, with
the following exceptions which require the application to be signed by the provincial counterpart of
MOFCOM and be submitted to MOFCOM for approval: (i) RMB FDI with the capital contribution in
Renminbi ofRMB300 million or more; (ii) RMB FDI in financing guarantee, financing lease, micro
financing or auction industries; (iii) RMB FDI in foreign invested investment companies, venture
capital or equity investment enterprises; or (iv) RMB FDI in cement, iron & steel, electrolytic
aluminum, shipbuilding or other policy sensitive sectors. In addition, RMB FDI in real estate sector
is allowed following the existing rules and regulations of foreign investment in real estate, although
Renminbi foreign debt remains unavailable to foreign invested real estate enterprises. The proceeds
of RMB FDI may not be used towards investment in securities, financial derivatives or entrustment
loans in the PRC, except for investments in PRC domestic listed companies through private placement
or share transfers by agreement.

On 13 October 2011, PBOC promulgated the PBOC RMB FDI Measures, pursuant to which, PBOC
special approval for RMB FDI and shareholder loans which is required by the PBOC Notice is no
longer necessary. The PBOC RMB FDI Measures provide that, among others, foreign invested
enterprises are required to conduct registrations with the local branch of PBOC within ten working
days after obtaining the business licenses for the purpose of Renminbi settlement, a foreign investor
is allowed to open a Renminbi expense account (A [ HTHAZ 2 A7 3R F )to reimburse some
expenses before the establishment of a foreign invested enterprise and the balance in such an account
can be transferred to the Renminbi capital account (A RMEA G H (73 HEF of such foreign
invested enterprise when it is established, commercial banks can remit a foreign investor’s RMB
proceeds from distribution (dividends or otherwise) by its PRC subsidiaries out of the PRC after
reviewing certain requisite documents, if a foreign investor intends to use its Renminbi proceeds from
distribution (dividends or otherwise) by its PRC subsidiaries, the foreign investor may open a
Renminbi re-investment account (A £ & H H £ 3 HE ) to pool the Renminbi proceeds, and the
PRC parties selling stake in domestic enterprises to foreign investors can open Renminbi accounts and
receive the purchase price in Renminbi paid by foreign investors. The PBOC RMB FDI Measures also
state that the foreign debt quota of a foreign invested enterprise constitutes its Renminbi debt and
foreign currency debt from its offshore shareholders, offshore affiliates and offshore financial
institutions, and a foreign invested enterprise may open a Renminbi account (AR — 7R ) to
receive its Renminbi proceeds borrowed offshore by submitting the Renminbi loan contract to the
commercial bank and make repayments of principal of and interest on such debt in Renminbi by
submitting certain documents as required to the commercial bank.
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As new regulations, the SAFE Circular, the MOFCOM RMB FDI Circular and the PBOC RMB FDI
Measures will be subject to interpretation and application by the relevant PRC authorities. Further, if
any new PRC regulations are promulgated in the future which have the effect of permitting or
restricting (as the case may be) the remittance of Renminbi for payment of transactions categorised
as capital account items, then such remittances will need to be made subject to the specific
requirements or restrictions set out in such rules.
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Clearance and Settlement

The information set out below is subject to any change in or reinterpretation of the rules, regulations
and procedures of Euroclear or Clearstream, Luxembourg, the CMU or DTC (together, the “Clearing
Systems”) currently in effect. The information in this section concerning the Clearing Systems has
been obtained from sources that the Issuer believes to be reliable, but neither the Issuer nor the
Arrangers or any Dealer takes any responsibility for the accuracy thereof. Investors wishing to use
the facilities of any of the Clearing Systems are advised to confirm the continued applicability of the
rules, regulations and procedures of the relevant Clearing System. Neither the Issuer nor any other
party to the Agency Agreement will have any responsibility or liability for any aspect of the records
relating to, or payments made on account of, beneficial ownership interests in the Notes held through
the facilities of any Clearing System or for maintaining, supervising or reviewing any records relating
to, or payments made on account of, such beneficial ownership interests.

The relevant Pricing Supplement will specify the Clearing System(s) applicable for each Series.
The Clearing Systems
Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each holds securities for participating organisations and
facilitates the clearance and settlement of securities transactions between their respective participants
through electronic book-entry changes in accounts of such participants. Euroclear and Clearstream,
Luxembourg provide to their respective participants, among other things, services for safekeeping,
administration, clearance and settlement of internationally-traded securities and securities lending and
borrowing. Euroclear and Clearstream, Luxembourg participants are financial institutions throughout
the world, including underwriters, securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organisations. Indirect access to Euroclear or Clearstream, Luxembourg
is also available to others, such as banks, brokers, dealers and trust companies which clear through
or maintain a custodial relationship with a Euroclear or Clearstream, Luxembourg participant, either
directly or indirectly.

Distributions of principal with respect to book-entry interests in the Notes held through Euroclear or
Clearstream, Luxembourg will be credited, to the extent received by any Paying Agent, to the cash
accounts of Euroclear or Clearstream, Luxembourg participants in accordance with the relevant
system’s rules and procedures.

CMU

The CMU is a central depositary service provided by the Central Moneymarkets Unit of the Hong
Kong Monetary Authority (the “HKMA”) for the safe custody and electronic trading between the
members of this service (“CMU Members”) of capital markets instruments (“CMU Instruments”)
which are specified in the CMU Reference Manual as capable of being held within the CMU .

The CMU is only available to CMU Instruments issued by a CMU Member or by a person for whom
a CMU Member acts as agent for the purposes of lodging instruments issued by such persons.
Membership of the CMU is open to all members of the Hong Kong Capital Markets Association and
“authorised institutions” under the Banking Ordinance (Cap. 155) of Hong Kong.

Compared to clearing services provided by Euroclear and Clearstream, Luxembourg, the standard
custody and clearing service provided by the CMU is limited. In particular (and unlike the European
Clearing Systems), the HKMA does not as part of this service provide any facilities for the
dissemination to the relevant CMU Members of payments (of interest or principal) under, or notices
pursuant to the notice provisions of, the CMU Instruments. Instead, the HKMA advises the lodging
CMU Member (or a designated paying agent) of the identities of the CMU Members to whose accounts
payments in respect of the relevant CMU Instruments are credited, whereupon the lodging CMU
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Member (or the designated paying agent) will make the necessary payments of interest or principal or
send notices directly to the relevant CMU Members. Similarly, the HKMA will not obtain certificates
of non-U.S. beneficial ownership from CMU Members or provide any such certificates on behalf of
CMU Members. The CMU Lodging and Paying Agent will collect such certificates from the relevant
CMU Members identified from an instrument position report obtained by request from the HKMA for
this purpose.

An investor holding an interest through an account with either Euroclear or Clearstream, Luxembourg
in any Notes held in the CMU will hold that interest through the respective accounts which Euroclear
and Clearstream, Luxembourg each have with the CMU.

DTC

DTC is a limited purpose trust company organised under the laws of the State of New York, a “banking
organisation” under the laws of the State of New York, a member of the US Federal Reserve System,
a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was
created to hold securities for its participants and facilitate the clearance and settlement of securities
transactions between participants through electronic computerised book-entry changes in accounts of
its participants, thereby eliminating the need for physical movement of certificates. Direct participants
include securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organisations. Indirect access to DTC is available to others, such as banks, securities brokers, dealers
and trust companies, that clear through or maintain a custodial relationship with a DTC direct
participant, either directly or indirectly.

Book-Entry Ownership
Bearer Notes

The Issuer has made applications to Euroclear and Clearstream, Luxembourg for acceptance in their
respective book-entry systems in respect of any Series of Bearer Notes. The Issuer may also apply to
have Bearer Notes accepted for clearance through the CMU. In respect of Bearer Notes, a temporary
Global Note and/or a permanent Global Note will be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg or a sub-custodian for the CMU. Transfers of interests in a
temporary Global Note or a permanent Global Note will be made in accordance with the normal market
debt securities operating procedures of the CMU, Euroclear and Clearstream, Luxembourg. Each
Global Note will have an International Securities Identification Number (“ISIN”’) and a Common Code
or a CMU Instrument Number, as the case may be. Investors in Notes of such Series may hold their
interests in a Global Note only through Euroclear or Clearstream, Luxembourg or the CMU, as the
case may be.

Registered Notes

The Issuer has made applications to Euroclear and Clearstream, Luxembourg for acceptance in their
respective book-entry systems in respect of the Notes to be represented by a Restricted Global
Certificate or an Unrestricted Global Certificate. The Issuer may also apply to have Notes represented
by a Restricted Global Certificate or an Unrestricted Global Certificate accepted for clearance through
the CMU. Each Restricted Global Certificate and Global Certificate deposited with a common
depositary for Euroclear and/or Clearstream will have an ISIN and a Common Code or, lodged with
a sub-custodian for the CMU, will have a CMU Instrument Number.

The Issuer, and a relevant US agent appointed for such purpose that is an eligible DTC participant,
may make application to DTC for acceptance in its book-entry settlement system of the Registered
Notes represented by a Restricted Global Certificate. Each such Restricted Global Certificate will
have a CUSIP number.
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Each Restricted Global Certificate will be subject to restrictions on transfer contained in a legend
appearing on the front of such Global Certificate, as set out under “Transfer Restrictions”. In certain
circumstances, as described below in “Transfers of Registered Notes”, transfers of interests in a
Restricted Global Certificate may be made as a result of which such legend may no longer be required.

In the case of a Tranche of Registered Notes to be cleared through the facilities of DTC, the Custodian,
with whom the Restricted Global Certificates are deposited, and DTC, will electronically record the
nominal amount of the Restricted Notes held within the DTC system. Investors may hold their
beneficial interests in a Restricted Global Certificate directly through DTC if they are participants in
the DTC system, or indirectly through organisations which are participants in such system.

Payments of the principal of, and interest on, each Restricted Global Certificate registered in the name
of DTC’s nominee will be to, or to the order of, its nominee as the registered owner of such Restricted
Global Certificate. The Issuer expects that the nominee, upon receipt of any such payment, will
immediately credit DTC participants’ accounts with payments in amounts proportionate to their
respective beneficial interests in the nominal amount of the relevant Restricted Global Certificate as
shown on the records of DTC or the nominee. The Issuer also expects that payments by DTC
participants to owners of beneficial interests in such Restricted Global Certificate held through such
DTC participants will be governed by standing instructions and customary practices, as is now the
case with securities held for the accounts of customers registered in the names of nominees for such
customers. Such payments will be the responsibility of such DTC participants. Neither the Issuer nor
any Paying Agent or any Transfer Agent will have any responsibility or liability for any aspect of the
records relating, to or payments made on account of, ownership interests in any Restricted Global
Certificate or for maintaining, supervising or reviewing any records relating to such ownership
interests.

All Registered Notes will initially be in the form of an Unrestricted Global Certificate and/or a
Restricted Global Certificate. Individual Certificates will only be available, in the case of Notes
initially represented by a Global Certificate, in amounts specified in the applicable Pricing
Supplement.

Payments through DTC

Payments in US dollars of principal and interest in respect of a Restricted Global Certificate registered
in the name of a nominee of DTC will be made to the order of such nominee as the registered holder
of such Note. Payments of principal and interest in a currency other than US dollars in respect of Notes
evidenced by a Restricted Global Certificate registered in the name of a nominee of DTC will be made
or procured to be made by the Paying Agent in such currency in accordance with the following
provisions. The amounts in such currency payable by the Paying Agent or its agent to DTC with
respect to Notes held by DTC or its nominee will be received from the Company by the Paying Agent
who will make payments in such currency by wire transfer of same day funds to the designated bank
account in such currency of those DTC participants entitled to receive the relevant payment who have
made an irrevocable election to DTC, in the case of payments of interest, on or prior to the third
business day in New York City after the Record Date for the relevant payment of interest and, in the
case of payments of principal, at least 12 business days in New York City prior to the relevant payment
date, to receive that payment in such currency. The Paying Agent will convert amounts in such
currency into US dollars and deliver such US dollar amount in same day funds to DTC for payment
through its settlement system to those DTC participants entitled to receive the relevant payment who
did not elect to receive such payment in such currency. The Agency Agreement sets out the manner
in which such conversions are to be made.

Transfers of Registered Notes
Transfers of interests in Global Certificates within Euroclear, Clearstream, Luxembourg CMU and

DTC will be in accordance with the usual rules and operating procedures of the relevant clearing
system. The laws of some states in the United States require that certain persons take physical delivery
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in definitive form of securities. Consequently, the ability to transfer interests in a Restricted Global
Certificate to such persons may be limited. Because DTC can only act on behalf of participants, who
in turn act on behalf of indirect participants, the ability of a person having an interest in a Restricted
Global Certificate to pledge such interest to persons or entities that do not participate in DTC, or
otherwise take actions in respect of such interest, may be affected by the lack of a physical certificate
in respect of such interest.

Beneficial interests in an Unrestricted Global Certificate may only be held through Euroclear,
Clearstream, Luxembourg or the CMU. In the case of Registered Notes to be cleared through
Euroclear, Clearstream, Luxembourg, the CMU and/or DTC, transfers may be made at any time by a
holder of an interest in an Unrestricted Global Certificate to a transferee who wishes to take delivery
of such interest through a Restricted Global Certificate for the same Series of Notes provided that any
such transfer made on or prior to the expiration of the distribution compliance period relating to the
Notes represented by such Unrestricted Global Certificate will only be made upon receipt by any
Transfer Agent of a written certificate from Euroclear, Clearstream, Luxembourg or the CMU, as the
case may be, (based on a written certificate from the transferor of such interest) to the effect that such
transfer is being made to a person whom the transferor, and any person acting on its behalf, reasonably
believes is a QIB within the meaning of Rule 144A in a transaction meeting the requirements of Rule
144A and in accordance with any applicable securities laws of any state of the United States. Any such
transfer made thereafter of the Notes represented by such Unrestricted Global Certificate will only be
made upon request through Euroclear, Clearstream, Luxembourg or the CMU by the holder of an
interest in the Unrestricted Global Certificate to the Issuing and Paying Agent of details of that
account at DTC, Euroclear, Clearstream, Luxembourg or the CMU, as the case may be to be credited
with the relevant interest in the Restricted Global Certificate. Transfers at any time by a holder of any
interest in the Restricted Global Certificate to a transferee who takes delivery of such interest through
an Unrestricted Global Certificate will only be made upon delivery to any Transfer Agent of a
certificate setting forth compliance with the provisions of Regulation S and giving details of the
account at Euroclear, Clearstream, Luxembourg, the CMU or DTC, as the case may be to be credited
and debited, respectively, with an interest in each relevant Global Certificate.

Subject to compliance with the transfer restrictions applicable to the Registered Notes described above
and under “Transfer Restrictions”, cross-market transfers among DTC, and directly or indirectly
through Euroclear or Clearstream, Luxembourg or CMU accountholders, will be effected by the
relevant clearing system in accordance with its rules and through action taken by the Custodian, the
Registrar and the Issuing and Paying Agent.

On or after the Issue Date for any Series, transfers of Notes of such Series between accountholders
in Euroclear, Clearstream, Luxembourg and/or the CMU and transfers of Notes of such Series between
participants in DTC will generally have a settlement date three business days after the trade date
(T+3). The customary arrangements for delivery versus payment will apply to such transfers.

Cross-market transfers between accountholders in Euroclear, Clearstream, Luxembourg or the CMU
and DTC participants will need to have an agreed settlement date between the parties to such transfer.
Because there is no direct link between DTC, on the one hand, and Euroclear, Clearstream,
Luxembourg and the CMU, on the other, transfers of interests in the relevant Global Certificates will
be effected through the Issuing and Paying Agent, the Custodian, the relevant Registrar and any
applicable Transfer Agent receiving instructions (and where appropriate certification) from the
transferor and arranging for delivery of the interests being transferred to the credit of the designated
account for the transferee. Transfers will be effected on the later of (i) three business days after the
trade date for the disposal of the interest in the relevant Global Certificate resulting in such transfer
and (ii) two business days after receipt by the Issuing and Paying Agent or the Registrar, as the case
may be, of the necessary certification or information to effect such transfer. In the case of
cross-market transfers, settlement between Euroclear, Clearstream, Luxembourg or the CMU
accountholders and DTC participants cannot be made on a delivery versus payment basis. The
securities will be delivered on a free delivery basis and arrangements for payment must be made
separately.
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For a further description of restrictions on transfer of Registered Notes, see “Transfer Restrictions”.

DTC has advised the Issuer that it will take any action permitted to be taken by a holder of Registered
Notes (including, without limitation, the presentation of Restricted Global Certificates for exchange
as described above) only at the direction of one or more participants in whose account with DTC
interests in Restricted Global Certificates are credited and only in respect of such portion of the
aggregate nominal amount of the relevant Restricted Global Certificates as to which such participant
or participants has or have given such direction. However, in the circumstances described above, DTC
will surrender the relevant Restricted Global Certificates for exchange for Individual Certificates
(which will, in the case of Restricted Notes, bear the legend applicable to transfers pursuant to Rule
144A).

Although Euroclear, Clearstream, Luxembourg, the CMU and DTC have agreed to the foregoing
procedures in order to facilitate transfers of beneficial interests in the Global Certificates among
participants and accountholders of DTC, Clearstream, Luxembourg, Euroclear and the CMU, they are
under no obligation to perform or continue to perform such procedures, and such procedures may be
discontinued at any time. Neither the Issuer, nor any Paying Agent nor any Transfer Agent will have
any responsibility for the performance by Euroclear, Clearstream, Luxembourg, the CMU or DTC or
their respective direct or indirect participants or accountholders of their respective obligations under
the rules and procedures governing their operations.

While a Restricted Global Certificate is lodged with DTC or the Custodian, Restricted Notes
represented by Individual Certificates will not be eligible for clearing or settlement through Euroclear,
Clearstream, Luxembourg, the CMU or DTC.

Individual Certificates

Registration of title to Registered Notes in a name other than a depositary or its nominee for
Clearstream, Luxembourg, the CMU and Euroclear or for DTC will be permitted only (i) in the case
of Restricted Global Certificates in the circumstances set forth in “Summary of Provisions Relating
to the Notes while in Global Form — Exchange — Restricted Global Certificates” or (ii) in the case
of Unrestricted Global Certificates in the circumstances set forth in “Summary of Provisions Relating
to the Notes while in Global Form — Exchange — Unrestricted Global Certificates”. In such
circumstances, the Issuer will cause sufficient individual Certificates to be executed and delivered to
the Registrar for completion, authentication and despatch to the relevant Noteholder(s). A person
having an interest in a Global Certificate must provide the Registrar with:

(i) a written order containing instructions and such other information as the Issuer and the Registrar
may require to complete, execute and deliver such Individual Certificates; and

(i1) in the case of a Restricted Global Certificate only, a fully completed, signed certification
substantially to the effect that the exchanging holder is not transferring its interest at the time
of such exchange, or in the case of a simultaneous resale pursuant to Rule 144A, a certification
that the transfer is being made in compliance with the provisions of Rule 144A. Individual
Certificates issued pursuant to this paragraph (ii) shall bear the legends applicable to transfers
pursuant to Rule 144A.

Pre-issue Trades Settlement

It is expected that delivery of Notes will be made against payment therefor on the relevant Issue Date,
which could be more than three business days following the date of pricing. Under Rule 15¢6-1 of the
Exchange Act, trades in the US secondary market generally are required to settle within three business
days (“T+3”), unless the parties to any such trade expressly agree otherwise. Accordingly, in the event
that an Issue Date is more than three business days following the relevant date of pricing, purchasers
who wish to trade Registered Notes in the United States between the date of pricing and the date that
is three business days prior to the relevant Issue Date will be required, by virtue of the fact that such
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Notes initially will settle beyond T+3, to specify an alternative settlement cycle at the time of any such
trade to prevent a failed settlement. Settlement procedures in other countries will vary. Purchasers of
Notes may be affected by such local settlement practices and, in the event that an Issue Date is more
than three business days following the relevant date of pricing, purchasers of Notes who wish to trade
Notes between the date of pricing and the date that is three business days prior to the relevant Issue
Date should consult their own adviser.
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Transfer Restrictions

Restricted Notes

Each purchaser of Restricted Notes, by accepting delivery of this Offering Circular, will be deemed
to have represented, agreed and acknowledged that:

1. TItis (a) a QIB, (b) acquiring such Restricted Notes for its own account, or for the account of one
or more QIBs, and (c) aware, and each beneficial owner of the Restricted Notes has been advised,
that the sale of the Restricted Notes to it is being made in reliance on Rule 144A.

2. (i) The Restricted Notes have not been and will not be registered under the Securities Act and
may not be offered, sold, pledged or otherwise transferred except (a) in accordance with Rule
144A to a person that it, and any person acting on its behalf, reasonably believes is a QIB
purchasing for its own account or for the account of one or more QIBs, (b) in an offshore
transaction in accordance with Rule 903 or Rule 904 of Regulation S, or (c) pursuant to an
exemption from registration under the Securities Act provided by Rule 144 thereunder (if
available) in each case in accordance with any applicable securities laws of any State of the
United States and (ii) it will, and each subsequent holder of the Restricted Notes is required to,
notify any purchaser of the Restricted Notes from it of the resale restrictions on the Restricted
Notes.

3. The Restricted Notes, unless the Issuer determines otherwise in accordance with applicable law,
will bear a legend (the “Rule 144A Legend”) in or substantially in the following form:

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE US
SECURITIES ACT OF 1933 (THE “SECURITIES ACT”), OR WITH ANY SECURITIES
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED
STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED
EXCEPT (1) IN ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT (“RULE
144A”) TO A PERSON THAT THE HOLDER AND ANY PERSON ACTING ON ITS BEHALF
REASONABLY BELIEVE IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE
MEANING OF RULE 144A (A “QIB”) THAT IS ACQUIRING THIS NOTE FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF ONE OR MORE QIBS, (2) IN AN OFFSHORE
TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATION S
UNDER THE SECURITIES ACT, (3) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER RULE 144 UNDER THE SECURITIES ACT (“RULE 144”), IF
AVAILABLE, OR (4) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. NO REPRESENTATION
CAN BE MADE AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE
144 FOR RESALES OF THE NOTES.

4. It understands that the Issuer, each Registrar, the relevant Dealer(s) and their affiliates, and
others will rely upon the truth and accuracy of the foregoing acknowledgements, representations
and agreements. If it is acquiring any Notes for the account of one or more QIBs, it represents
that it has sole investment discretion with respect to each of those accounts and that it has full
power to make the foregoing acknowledgements, representations and agreements on behalf of
each such account.
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5. It understands that the Restricted Notes will be represented by a Restricted Global Certificate.
Before any interest in a Restricted Global Certificate may be offered, sold, pledged or otherwise
transferred to a person who takes delivery in the form of an interest in the Unrestricted Global
Certificate or as the case may be, Global Note, it will be required to provide a Transfer Agent
with a written certification (in the form provided in the Agency Agreement) as to compliance
with applicable securities laws.

Prospective purchasers are hereby notified that sellers of the Notes may be relying on the
exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.
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Subscription and Sale
Summary of Dealer Agreement

Subject to the terms and on the conditions contained in the dealer agreement dated 6 April 2011 as
supplemented by a supplemental dealer agreement dated 12 March 2012, each made between the
Issuer, the Arrangers and the Permanent Dealers (together, the “Dealer Agreement”), the Notes will
be offered on a continuous basis by the Issuer to the Permanent Dealers. However, the Issuer has
reserved the right to sell Notes directly on its own behalf to Dealers that are not Permanent Dealers
and otherwise. The Notes may be resold at prevailing market prices, or at prices related thereto, at the
time of such resale, as determined by the relevant Dealer. The Notes may also be sold by the Issuer
through the Dealers, acting as agents of the Issuer. The Dealer Agreement also provides for Notes to
be issued in syndicated Tranches that are underwritten by two or more Dealers.

The Issuer will pay each Dealer a commission as agreed between them in respect of Notes subscribed
by it. The Issuer has agreed to reimburse the Arrangers for certain of their expenses incurred in
connection with the establishment of the Programme and the Dealers for certain of their activities in
connection with the Programme. The commissions in respect of an issue of Notes on a syndicated basis
will be stated in the relevant Subscription Agreement.

The Issuer has agreed to indemnify the Dealers against certain liabilities in connection with the offer
and sale of the Notes. The Dealer Agreement entitles the Dealers to terminate any agreement that they
make to subscribe Notes in certain circumstances prior to payment for such Notes being made to the
Issuer.

The relevant Dealers and certain of their respective affiliates may have performed certain investment
banking and advisory services for the Issuer and/or its affiliates from time to time for which they have
received customary fees and expenses and may, from time to time, engage in transactions with and
perform services for the Issuer and/or its affiliates in the ordinary course of their business.

The relevant Dealers and certain of their respective affiliates may purchase the Notes and be allocated
Notes for asset management and/or proprietary purposes and not with a view to distribution.

The relevant Dealers or certain of their respective affiliates may purchase the Notes for their own
account and enter into transactions, including credit derivatives, such as asset swaps, repackaging and
credit default swaps relating to the Notes and/or other securities of the Issuer or its subsidiaries or
associates at the same time as the offer and sale of the Notes or in secondary market transactions. Such
transactions would be carried out as bilateral trades with selected counterparties and separately from
any existing sale or resale of the Notes to which this Offering Circular relates (notwithstanding that
such selected counterparties may also be purchasers of the Notes).

Selling Restrictions
United States

The Notes have not been and will not be registered under the Securities Act and may not be offered
or sold within the United States except (i) to QIBs in reliance on Rule 144 A under the Securities Act;
(i1) in accordance with Regulation S under the Securities Act; (iii) or pursuant to an exemption from
the registration requirements of the Securities Act. Terms used in this paragraph have the meaning
given to them by Regulation S under the Securities Act.

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United States or its possessions or to a United States person, except in certain
transactions permitted by U.S. Treasury regulations. Terms used in this paragraph have the meaning
given to them by the U.S. Internal Revenue Code of 1986, as amended, and U.S. Treasury regulations
thereunder.
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Until 40 days after the commencement of the offering of any Series of Notes, an offer or sale of such
Notes within the United States by any dealer that is not participating in the offering may violate the
registration requirements of the Securities Act if such offer and sale is made otherwise than in
accordance with Rule 144A or another exemption from the requirements of the Securities Act.

Dealers may arrange for the resale of Notes to QIBs pursuant to Rule 144A and each such purchaser
of Notes is hereby notified that the Dealers may be relying on the exemption from the registration
requirements of the Securities Act provided by Rule 144A.

Each issuance of Index Linked Notes or Dual Currency Notes shall be subject to such additional
U.S. selling restrictions as the Issuer and the relevant Dealer may agree as a term of the issuance
and purchase of such Notes, which additional selling restrictions shall be set out in the applicable
Pricing Supplement.

European Economic Area — Public Offer Selling Restriction Under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”), each Dealer represents, warrants and agrees
that with effect from and including the date on which the Prospectus Directive is implemented in that
Relevant Member State (the “Relevant Implementation Date”) it has not made and will not make an
offer of Notes which are the subject of the offering contemplated by the Offering Circular as
completed by the Pricing Supplement in relation thereto to the public in that Relevant Member State,
except that it may, with effect from and including the Relevant Implementation Date, make an offer
of Notes to the public in that Relevant Member State:

(a) if the Pricing Supplement in relation to the Notes specifies that an offer of those Notes may be
made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member
State (a “Non-exempt Offer”), following the date of publication of a prospectus in relation to
such Notes which has been approved by the competent authority in that Relevant Member State
or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State, provided that any such prospectus has subsequently
been completed by the Pricing Supplement contemplating such Non-exempt Offer, in accordance
with the Prospectus Directive, in the period beginning and ending on the dates specified in such
prospectus or pricing supplement, as applicable and the Issuer has consented in writing to its use
for the purpose of that Non-exempt Offer;

(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus
Directive;

(c) at any time to fewer than 100 or, if the relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), subject to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred to in paragraphs (b) to (d) above shall require the Issuer
or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement
a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any
Notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor
to decide to purchase or subscribe the Notes, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State, the expression “Prospectus
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Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending
Directive, to the extent implemented in the Relevant Member State), and includes any relevant
implementing measure in each Relevant Member State and the expression “2010 PD Amending
Directive” means Directive 2010/73/EU.

The Netherlands

Each Dealer has represented, warranted and undertaken that it will not make an offer of Notes which
are the subject of the offering contemplated by this Offering Circular to the public in the Netherlands
unless such offer is made exclusively to legal entities which are qualified investors (as defined in the
Prospectus Directive and which includes authorised discretionary asset managers acting for the
account of retail investors under a discretionary investment management contract) in the Netherlands.

For the purposes of this provision, the expression “an offer of Notes to the public” in the Netherlands
in relation to any Notes means the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide
to purchase or subscribe the Notes, as the same may be varied in the Netherlands by any measure
implementing the Prospectus Directive in the Netherlands, the expression “Prospectus Directive”
means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive,
to the extent implemented in the Netherlands, and includes any relevant implementing measure in the
Netherlands, and the expression “2010 PD Amending Directive” means Directive 2010/73/EU).

Selling Restrictions Addressing Additional United Kingdom Securities Laws

Each Dealer has represented, warranted and agreed that:

(i) in relation to any Notes which have a maturity of less than one year, (a) it is a person whose
ordinary activities involve it in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of its business and (b) it has not offered or sold and will not
offer or sell any Notes other than to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or agent) for the purposes of their
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments
(as principal or agent) for the purposes of their businesses where the issue of the Notes would
otherwise constitute a contravention of section 19 of the Financial Services and Markets Act
2000 (the “FSMA”) by the relevant Issuer;

(i1) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of the FSMA) received by it in connection with the issue or sale of any
Notes in circumstances in which section 21(1) of the FSMA does not apply to the Issuer; and

(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to such Notes in, from or otherwise involving the United
Kingdom.

PRC

Each Dealer has represented, warranted and agreed that the offer of the Notes is not an offer of
securities within the meaning of the PRC Securities Law or other pertinent laws and regulations of the
People’s Republic of China and the Notes are not being offered or sold and may not be offered or sold,
directly or indirectly, in the PRC (for such purposes, not including the Hong Kong and Macau Special
Administrative Regions or Taiwan), except as permitted by the securities laws of the PRC.
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Hong Kong

In relation to each Tranche of Notes issued by the Issuer, each Dealer has represented and agreed that:

(i) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document,
any Notes except for Notes which are a “structured product” as defined in the Securities and
Futures Ordinance (Cap. 571) of Hong Kong other than (a) to “professional investors” as
defined in the Securities and Futures Ordinance and any rules made under that Ordinance; or (b)
in other circumstances which do not result in the document being a “prospectus” as defined in
the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the
public within the meaning of that Ordinance; and

(i) it has not issued or had in its possession for the purposes of issue, and will not issue or have in
its possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Notes, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined
in the Securities and Futures Ordinance and any rules made under that Ordinance.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act
of Japan (Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Act”).
Accordingly, each Dealer has represented and agreed that it has not, directly or indirectly, offered or
sold and will not, directly or indirectly, offer or sell any Notes in Japan or to, or for the benefit of,
any resident of Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organised under the laws of Japan) or to others for re-offering or re-sale,
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial
Instruments and Exchange Act and other relevant laws and regulations of Japan.

Singapore

Each Dealer has acknowledged that this Offering Circular has not been registered as a prospectus with
the Monetary Authority of Singapore. Accordingly, each Dealer has represented and agreed that it has
not offered or sold any Notes or caused such Notes to be made the subject of an invitation for
subscription or purchase and will not offer or sell such Notes or cause such Notes to be made the
subject of an invitation for subscription or purchase, and has not circulated or distributed, nor will it
circulate or distribute, this Offering Circular or any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of such Notes, whether directly or indirectly,
to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to Section
275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified
in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any
other applicable provision of the SFA.

Note:
Where Notes are subscribed or purchased under Section 275 by a relevant person which is:

(a) a corporation (which is not an accredited investor) (as defined in Section 4A of the SFA) the sole
business of which is to hold investments and the entire share capital of which is owned by one
or more individuals, each of whom is an accredited investor; or
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(b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and
interest (howsoever described) in that trust shall not be transferred within 6 months after that
corporation or that trust has acquired the Notes pursuant to an offer made under Section 275 except:

(i) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(ii) where no consideration is or will be given for the transfer;

(iii) where the transfer is by operation of law; or

(iv) as specified in Section 276(7) of the SFA.

General

These selling restrictions may be modified by the agreement of the Issuer and the relevant Dealers
following a change in a relevant law, regulation or directive. Any such modification will be set out
in the Pricing Supplement issued in respect of the issue of Notes to which it relates or in a supplement
to this Offering Circular.

No representation is made that any action has been taken in any jurisdiction that would permit a public
offering of any of the Notes, or possession or distribution of this Offering Circular or any other
offering material or any Pricing Supplement, in any country or jurisdiction where action for that
purpose is required.

Each Dealer has agreed that it will comply with all relevant laws, regulations and directives in each
jurisdiction in which it purchases, offers, sells or delivers Notes or has in its possession or distributes
this Offering Circular, any other offering material or any Pricing Supplement and none of the Issuer
nor any other Dealer shall have responsibility therefor.
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Form of Pricing Supplement

The form of Pricing Supplement that will be issued in respect of each Tranche, subject only to the
deletion of non-applicable provisions, is set out below:

Pricing Supplement dated [®]

CITIC Pacific Limited
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]

under the U.S.$2,000,000,000 Medium Term Note Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described herein.
Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth
in the Offering Circular dated [®]. This Pricing Supplement contains the final terms of the Notes and
must be read in conjunction with such Offering Circular [as so supplemented].

[The following alternative language applies if the first tranche of an issue which is being increased

was issued under an Offering Circular with an earlier date.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
“Conditions”) set forth in the Offering Circular dated [original date]. This Pricing Supplement
contains the final terms of the Notes and must be read in conjunction with the Offering Circular dated
[current date]], save in respect of the Conditions which are extracted from the Offering Circular dated
[original date] and are attached hereto.]

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual
paragraphs or sub-paragraphs. Italics denote directions for completing the Pricing Supplement.]

1 (i) Issuer: CITIC Pacific Limited
2 [(1)] Series Number: [®]
[(i1) Tranche Number: (If fungible [®]

with an existing Series, details
of that Series, including the
date on which the Notes become
fungible).]

3 Specified Currency or Currencies: [®]
4 Aggregate Nominal Amount:
[(1)] Series: (@]
[(ii) Tranche: [®]]
5 [(1)] Issue Price: [®] per cent. of the Aggregate Nominal Amount

[plus accrued interest from [insert date] (in the
case of fungible issues only, if applicable)]

[(i1) Net proceeds: [®] (Required only for listed issues)]
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10

11

12

13

14

15

(i) Specified Denominations: [@]! 23

(ii) Calculation Amount [If only one Specified Denomination, insert the
Specified Denomination. If more than one
Specified Denomination, insert the highest
common factor] [Note: There must be a common
factor in the case of two or more Specified

Denominations]
(i) Issue Date: [®]
(i1) Interest Commencement Date: [Specify/Issue date/Not Applicable]
Maturity Date: [Specify date or (for Floating Rate Notes)

Interest Payment Date falling in or nearest to
the relevant month and year]*

Interest Basis: [[®] per cent. Fixed Rate] [[specify reference
rate] +/- [®] per cent. Floating Rate] [Zero
Coupon] [Other (specify)] (further particulars
specified below)

Redemption/Payment Basis: [Redemption at  par] [Dual  Currency]
[Instalment] [Other (specify)]

Change of Interest or Redemption/ [Specify details of any provision for
Payment Basis: convertibility of Notes into another interest or
redemption/payment basis]

Put/Call Options: [Investor Put] [Issuer Call] [(further particulars
specified below)]
(i) Status of the Notes: Senior
(i1) Date of Board Resolutions [®]
approving the issuance of the
Notes:
Listing: [Hong Kong/Other (specify)/None] (For Notes

to be listed on the Hong Kong Stock Exchange,
insert the expected effective listing date of the
Notes)

Method of distribution: [Syndicated/Non-syndicated]

Notes (including Notes denominated in sterling) in respect of which the issue proceeds are to be accepted by the Issuer in
the United Kingdom or whose issue otherwise constitutes a contravention of section 19 of the FSMA and which have a
maturity of less than one year and must have a minimum redemption value of £100,000 (or its equivalent in other
currencies).

If the specified denomination is expressed to be €50,000 (or €100,000, to the extent that Directive 2010/73/EU has been
implemented in the relevant Member State) or its equivalent and multiples of a lower principal amount (for example
€1,000), insert the additional wording as follows: €50,000 (or €100,000, to the extent that Directive 2010/73/EU has been
implemented in the relevant Member State) and integral multiples of [€1,000] in excess thereof up to and including
[€99,000]/[€199,000]. No notes in definitive form will be issued with a denomination above [€99,000]/[€199,000].
Notes to be listed on the Hong Kong Stock Exchange are required to be traded with a board lot size of at least HKD500,000
(or equivalent in other currencies).

Note that for Renminbi or Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject
to modification it will be necessary to use the second option here.
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PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16

17

Fixed Rate Note Provisions:

(1)

(ii)

(iii)
(iv)

v)

(vi)

(vii)

Rate[(s)] of Interest:

Interest Payment Date(s):

Fixed Coupon Amount[(s)]:

Broken Amount:

Day Count Fraction (Condition
5(k)):

Determination Date(s) (Condition
5(k)):

Other terms relating to the
method of calculating interest for
Fixed Rate Notes:

Floating Rate Provisions:

(1)
(i1)
(iii)

(iv)

Interest Period(s):

Specified Interest Payment Dates:

Interest Period Date(s):

Business Day Convention:

[Applicable/Not Applicable] (If not applicable,
delete the remaining sub-paragraphs of this
paragraph)

[®] per cent. per annum [payable [annually/
semi-annually/quarterly/monthly] in arrear]

[®] in each year [adjusted in accordance with
[specify Business Day Convention and any
applicable Business Centre(s) for the definition
of “Business Day” |/not adjusted]

[®] per Calculation Amount*

[®] per Calculation Amount, payable on the
Interest Payment date falling [in/on] [@]

[30/360/Actual/Actual/(ICMA/ISDA)/Actual/
365 (fixed)/other]

[®] in each year. [Insert regular interest payment
dates, ignoring issue date or maturity date in the
case of a long or short first or last coupon. N. B
only relevant where Day Count Fraction is
Actual/Actual (ICMA).]

[Not Applicable/give details]

[Applicable/Not Applicable] (If not applicable,
delete the remaining sub-paragraphs of this

paragraph.)
[®]
[®]

[®]
(Not applicable unless different from Interest
Payment Date)

[Floating Rate Convention/Following Business
Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/other (give details)]

For Renminbi or Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject to
modification the following alternative wording is appropriate: “Each Fixed Coupon Amount shall be calculated by
multiplying the product of the Rate of Interest and the Calculation Amount by the Day Count Fraction and rounding the
resultant figure to the nearest CNY0.01, CNY0.005 for the case of Renminbi denominated Fixed Rate Notes to the nearest
HK$0.01, HK$0.005 for the case of Hong Kong dollar denominated Fixed Rate Notes, being rounded upwards.
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(v) Business Centre(s) (Condition
5(k)):

(vi) Manner in which the Rate(s) of
Interest is/are to be determined:

(vii) Party responsible for calculating
the Rate(s) of Interest and
Interest Amount(s) (if not [®] as

Calculation Agent):

(viii) Screen Rate Determination
(Condition 5(b)(ii)(B)):

° Reference Rate:

° Interest Determination Date:

o Relevant Screen Page:

(ix) ISDA Determination
(Condition 5(b)(ii)(A)):

o Floating Rate Option:
o Designated Maturity:
° Reset Date:

° ISDA Definitions:

(x) Margin(s):
(xi) Minimum Rate of Interest:
(xii) Maximum Rate of Interest:

(xiii)Day Count Fraction
(Condition 5(k)):

[®]

[Screen Rate Determination/ISDA Determination/
other (give details)]

(@]

(@]

(Either LIBOR, EURIBOR, HIBOR or other,
although additional information is required if
other)

(@]

(the day falling two Business Days in London for
the Specified Currency prior to the first day of
such Interest Accrual Period if the Specified
Currency is not Sterling, euro or Hong Kong
Dollars or first day of each Interest Accrual
Period if the Specified Currency is Sterling or
Hong Kong dollar or the day falling two
TARGET Business Days prior to the first day of
such Interest Accrual Period if the Specified
Currency is euro)

[®]

[(In the case of EURIBOR, if not Reuters Page
EURIBOR 01 ensure it is a page which shows a
composite rate or amend the fallback provisions

appropriately)]

2006 (if different to those set out in the
Conditions, please specify)

[+/-] [®] per cent. per annum
[®] per cent. per annum
[®] per cent. per annum

[®]
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18

19

PROVISIONS RELATING TO REDEMPTION

20

(xiv) Fall back provisions, rounding

provisions, denominator and any
other terms relating to the
method of calculating interest on
Floating Rate Notes, if different
from those set out in the
Conditions:

Zero Coupon Note Provisions:

(1)

(i)

Amortisation Yield
(Condition 6(b)):

Any other formula/basis of
determining amount payable:

Dual Currency Note Provisions:

(1)

(it)

(iii)

(iv)

Rate of Exchange/Method of
calculating Rate of Exchange:

Party, if any, responsible for
calculating the Rate(s) of Interest
and/or Interest Amount(s) (if not
[®] as Calculation Agent):

Provisions applicable where
calculation by reference to Rate
of Exchange impossible or
impracticable:

Person at whose option Specified
Currency(ies) is/are payable:

Call Option:

(1)
(it)

(iii)

Optional Redemption Date(s):

Optional Redemption Amount(s)
of each Note and method, if any,
of calculation of such amount(s):

If redeemable in part:

(a) Minimum Redemption
Amount:

(b) Maximum Redemption
Amount:

[Applicable/Not Applicable] (If not applicable,
delete the remaining sub-paragraphs of this
paragraph)

[®] per cent. per annum

[®]

[Applicable/Not Applicable] (If not applicable,
delete the remaining sub-paragraphs of this
paragraph)

[Give details]

[®]

[Applicable/Not Applicable] (If not applicable,
delete the remaining sub-paragraphs of this
paragraph)

[®]

[®] per Calculation Amount

[®] per Calculation Amount

[®] per Calculation Amount
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21

22

23

(iv) Notice period:

Put Option:

(i) Optional Redemption Date(s):

(ii) Optional Redemption Amount(s)
of each Note and method, if any,
of calculation of such amount(s):

(iii) Notice period:

Final Redemption Amount of each
Note:

Early Redemption Amount:

(i) Early Redemption Amount(s) of
each Note payable on redemption
for taxation reasons (Condition
6(c)) or an event of default
(Condition 10) and/or the method
of calculating the same (if
required or if different from that
set out in the Conditions):

[®]

[Applicable/Not Applicable] (If not applicable,
delete the remaining sub-paragraphs of this
paragraph)

(@]

[®] per Calculation Amount

[®]

[®] per Calculation Amount

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24

25

Form of Notes:

Financial Centre(s) (Condition 7(h)) or
other special provisions relating to
payment dates:

5

[Bearer Notes/Exchangeable Bearer Notes/
Registered Notes] [Delete as appropriate]

[temporary Global Note exchangeable for a
permanent Global Note which is exchangeable
for  Definitive  Notes in the limited
circumstances specified in the permanent Global
Note]

[temporary Global Note exchangeable for
Definitive Notes on [®] days’ notice]’

[permanent Global Note exchangeable for
Definitive Notes in the limited circumstances
specified in the permanent Global Note]

[Not Applicable/Give details. Note that this item
relates to the date and place of payment, and not

interest period end dates, to which item 16(ii),
17(iv) and 19(vii) relate]

If the Specified Denominations of the Notes in paragraph 6 includes language substantially to the following effect:
[€50,000]/[€100,000] and integral multiples of [€ 1,000] in excess thereof up to and including [€99,000]/[€199,000] the
Temporary Global Note shall not be exchangeable on [®] days notice.
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26 Talons for future Coupons or Receipts [Yes/No. If yes, give details]
to be attached to Definitive Notes (and
dates on which such Talons mature):

27 Details relating to Instalment Notes: [Not Applicable/give details]
amount of each Instalment, date on
which each payment is to be made and
consequences (if any) of failure to
pay, including any right of the Issuer
to forfeit the Notes and interest due on
late repayment:

28 Redenomination, renominalisation and [Not Applicable/The provisions] [annexed to
reconventioning provisions: this Pricing Supplement] apply]
29 Consolidation provisions: [Not Applicable/The provisions] [annexed to

this Pricing Supplement] apply]

30 Other terms or special conditions: [Not Applicable/give details]
DISTRIBUTION
31 (i) If syndicated, names of [Not Applicable/give names] [include date and
Managers: description of subscription agreement]
(ii) Stabilising Manager(s) (if any): [Not Applicable/give name(s)]
32 If non-syndicated, name of Dealer: [Not Applicable/give name]
33 Whether TEFRA D/C Rules applicable [TEFRA D/TEFRA C/TEFRA not applicable]

or TEFRA Rules not applicable:
34 Additional selling restrictions: [Not Applicable/give details]

OPERATIONAL INFORMATION

35 ISIN Code: [®]
36 Common Code: [®]
37 CMU Instrument Number: [®]
38 Any clearing system(s) other than [Not Applicable/give name(s) and number(s)]

Euroclear, Clearstream, Luxembourg
and the CMU and the relevant
identification number(s):

39 Delivery: Delivery [against/free of] payment

40 Additional Paying Agent(s) (if any): [®]
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GENERAL

41 The aggregate principal amount of [Not Applicable/[U.S.$][®]]
Notes issued has been translated into
[U.S. dollars] at the rate of [®],
producing a sum of (for Notes not
denominated in [U.S. dollars]):

42 In the case of Registered Notes, [®]
specify the location of the office of
the Registrar if other than New York:

43 In the case of Bearer Notes, specify [®]
the location of the office of the
Issuing and Paying Agent if other
than London:

44 Ratings: The Notes to be issued have been rated:
[S&P: [®]]
[Moody’s: [@]]
[[Other: [®]]

(The above disclosure should reflect the rating
allocated to Notes of the type being issued under
the Programme generally or, where the issue has
been specifically rated, that rating.)

[PURPOSE OF PRICING SUPPLEMENT

This Pricing Supplement comprises the final terms required for issue and listing on the [Hong Kong
Stock Exchange] of the Notes described herein pursuant to the U.S.$2,000,000,000 Medium Term Note
Programme of CITIC Pacific Limited]

[STABILISING

In connection with this issue, [insert name of Stabilising Manager] (the “Stabilising Manager™) (or
persons acting on behalf of any Stabilising Manager) may over-allot Notes or effect transactions with
a view to supporting the market price of the Notes at a level higher than that which might otherwise
prevail. However, there is no assurance that the Stabilising Manager (or persons acting on behalf of
a Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on or
after the date on which adequate public disclosure of the terms of the offer of the Notes is made and,
if begun, may be ended at any time, but it must end no later than the earlier of 30 days after the issue
date of the Notes and 60 days after the date of the allotment of the Notes. Any stabilisation action or
overallotment must be conducted by the relevant Stabilising Manager (or persons acting on behalf of
any Stabilising Manager) in accordance with all applicable laws and rules.]

RESPONSIBILITY
The Issuer accepts responsibility for the information contained in this Pricing Supplement.

Signed on behalf of the Issuer:

By:
Duly authorised
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Documents Incorporated by Reference

This Offering Circular should be read and construed in conjunction with the following:

a)

b)

c)

d)

f)

each relevant Pricing Supplement;

the most recently published audited annual consolidated financial statements and any published
interim unaudited consolidated financial statements published subsequently to such annual
financial statements of the Group from time to time (if any);

all amendments and supplements from time to time to this Offering Circular;

announcements by CITIC Pacific dated 20 October 2008 and 2 January 2009 published on The
Stock Exchange of Hong Kong Limited;

the publicly available part of the judgment dated 18 March 2011 in the proceedings of CITIC
Pacific Limited v Secretary of Justice and Another; and

the judgment dated 19 December 2011 in the proceedings of CITIC Pacific Limited v Secretary
of Justice and Another,

each of which shall be deemed to be incorporated in, and to form part of, this Offering Circular and

which shall be deemed to modify or supersede the contents of this Offering Circular to the extent that

a statement contained in any such document is inconsistent with such contents. Copies of all such

documents which are so deemed to be incorporated in, and to form part of, this Offering Circular will

be available free of charge during usual business hours on any weekday (Saturdays and public holidays

excepted) from the specified offices of the Paying Agents (except for document specified in (d) and

(e) above, which will be available from the specified office of the Issuer) set out at the end of this

Offering Circular. See “General Information” for a description of the financial statements currently
published by the Group.
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(D

(2)

(3)

(4)

(5)

(©)

(7

General Information

Application has been made to the Hong Kong Stock Exchange for the listing of, and permission
to deal in, the Notes issued under the Programme to professional investors. The issue price of
Notes listed on the Hong Kong Stock Exchange will be expressed as a percentage of their
nominal amount. Transactions will normally be effected for settlement in the relevant specified
currency and for delivery by the end of the second trading day after the date of the transaction.
It is expected that dealings will, if permission is granted to deal in and for the listing of such
Notes, commence on or about the date of listing of the relevant Notes. Notes to be listed on the
Hong Kong Stock Exchange are required to be traded with a board lot size of at least
HKD500,000 (or equivalent in other currencies).

The Issuer has obtained all necessary consents, approvals and authorisations in Hong Kong in
connection with the establishment of the Programme. The establishment of the Programme was
authorised by resolution of the Board of Directors of the Issuer passed on 9 March 2012.

There has been no material adverse change in the financial or trading position of the Issuer or
of the Group since 31 December 2011.

None of the Issuer or the Group is involved in any litigation, arbitration or administrative
proceedings relating to claims which are material in the context of the issue of the Notes and,
so far as the Issuer or any member of the Group is aware, no such litigation, arbitration or
administrative proceedings are pending or threatened.

Each Bearer Note having a maturity of more than one year, Receipt, Coupon and Talon will bear
the following legend: “Any United States person who holds this obligation will be subject to
limitations under the United States income tax laws, including the limitations provided in
Sections 165(j) and 1287(a) of the Internal Revenue Code”.

Notes have been accepted for clearance through the Euroclear and Clearstream, Luxembourg
systems. The Issuer may also apply to have Notes accepted for clearance through the CMU. The
relevant CMU instrument number will be set out in the relevant Pricing Supplement. In addition,
the Issuer may make an application for Registered Notes to be accepted for trading in book-entry
form by DTC. The relevant ISIN, the Common Code, CUSIP, and (where applicable) the
identification number for any other relevant clearing system for each series of Notes will be
specified in the applicable Pricing Supplement. If the Notes are to clear through an additional
or alternative clearing system the appropriate information will be set out in the relevant Pricing
Supplement.

For so long as Notes may be issued pursuant to this Offering Circular, copies of the following
documents will, when published, be available, during usual business hours on any weekday
(Saturdays and public holidays excepted), for inspection at the head office of the Issuer at 32nd
Floor, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong and at the specified office of the
Paying Agents:

(i) the Trust Deed (which includes the form of the Global Notes, the definitive Bearer Notes,
the Certificates, the Coupons, the Receipts and the Talons);

(i1) the Agency Agreement;
(ii1) the Memorandum and Articles of Association of the Issuer;
(iv) the published annual report of the Issuer and audited consolidated accounts of the Group

for the two preceding financial years ended 31 December 2010 and 2011 (the Issuer
currently prepares consolidated audited accounts on an annual basis);
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)

(v) the most recently published audited consolidated annual accounts of the Group, the most
recently published unaudited consolidated interim accounts of the Group from time to time
(at the date of this Offering Circular, other than the consolidated financial statements of the
Group for the year ended 31 December 2011, the Issuer has not published any audited or
unaudited financial statements and do not propose to publish any financial statements); and

(vi) a copy of this Offering Circular together with any supplement (including any Pricing
Supplement save that a Pricing Supplement relating to an unlisted Series of Notes will only
be available for inspection by a holder of any such Notes and such holder must produce
evidence satisfactory to the Issuer and the relevant Paying Agent as to its holding of Notes
and identity) to this Offering Circular or further Offering Circular.

Copies of the documents referred to in sub-paragraphs (i) to (vi) above will also be available free
of charge during the hours referred to above at the following address of The Bank of New York
Mellon, Hong Kong Branch: Level 12, Three Pacific Place, 1 Queen’s Road East, Hong Kong,
so long as any of the Notes is outstanding.

The consolidated financial statements of the Group for the year ended 31 December 2011
included in this Offering Circular have been audited by its independent auditor,
PricewaterhouseCoopers, Certified Public Accountants, as stated in their report appearing herein.

PricewaterhouseCoopers have given and not withdrawn their written consent for the purposes of
paragraph 8(2) of Appendix 1 Part C of the Listing Rules to the inclusion in this Offering
Circular of their report in relation to the Group in the form and context in which they are
included.
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Index to Financial Statements

Page reference

this Offering
Circular Announcement”’

AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF
CITIC PACIFIC LIMITED AS AT AND FOR THE YEAR
ENDED 31 DECEMBER 2011

Consolidated Profit and Loss Account...........cocvevviiiiiniiininninennn.. F-2 F-2
Consolidated Statement of Comprehensive Income....................... F-3 F-3
Consolidated Balance Sheet ........oooviviiiiiiiiiiiiiiei e F-4 F-4
Balance Sheet .....ooiiiiiiiii i F-6 F-5
Consolidated Cash Flow Statement..........ccocoviuviiiiiiineiiiniieieinennns F-7 F-6
Consolidated Statement of Changes in Equity ..........cc..cceeiieinn. F-10 F-8
Notes to the Financial Statements ..........cooeviuviiniiiiniiiiiniieieieenns F-12 F-10
Independent Auditor’s Report™ ..............ccoooiiiiiiiiiiiiiiiie F-85 F-93
Note:

(1)  The Independent Auditor’s Report on the consolidated financial statements of CITIC Pacific for the year ended 31
December 2011 set out herein are reproduced from CITIC Pacific’s announcement on The Stock Exchange of Hong Kong
Limited dated 9 March 2012 (the “Announcement”) and page references included in the Independent Auditor’s Report

refer to pages set out in such Announcement.
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CITIC PACIFIC LIMITED

CONSOLIDATED PROFIT AND LOSS ACCOUNT
for the year ended 31 December 2011

REVENUE . e

CoSt OF SALES coviniii i

GTOSS POt oo
Other income and Net ZainS .......cccveevviiniiiiiiiiiiiiniiiiieeinen.
Distribution and selling eXpenses .........ccoeeueeeneiineiinernnannnns
Other Operating EXPENSES..uuuuuuinerineriieiennernernereeneenaanns
Change in fair value of investment properties ...................

Profit from consolidated activitiesS..........ccooevrvivininininininnns
Share of results of
Jointly controlled entities.........c..ccoeeeuiiiiiiniinniinneinnennnen.

Associated COMPANIES vovuvvnirniiniiiineieieieieieeeeeieeieennes

Profit before net finance charges and taxation...................

Finance charges.......coooviiiiiiiiiiiiiii e

FIinance INCOME .......oiviririiiiiiiii e

Net finance Charges .....coouviviiiiiiiiiiii e

Profit before taxation .........covuiiiiiiniii e

TaXAtION Lot

Profit for the year .......c.oooviiiiiiiiii

Attributable to:
Ordinary shareholders of the Company..........c...cooceieenns.
Holders of perpetual capital securities..........cc..ccoeeeuneenne.
Non-controlling INterestS .. ...uuviuiieiniieieieieieeeieeneennes

DIVIAENAS ..

Earnings per share for profit attributable to shareholders
of the Company during the year (HKS$)

— F2 —

As restated

Note 2011 2010
HK$m HK$m
3 100,086 70,614
(85,850) (59,662)
14,236 10,952
4 1,843 4,395
(2,854) (2,084)
(5,101) (4,472)
1,835 1,294
5&6 9,959 10,085
3,080 2,000
914 673
13,953 12,758
(1,105) (704)
695 356
7 (410) (348)
13,543 12,410
8 (2,560) (2,239)
10,983 10,171
9 9,233 8,893
331 —
1,419 1,278
10,983 10,171
10 (1,642) (1,642)
11
2.53 2.44
2.53 2.44



CITIC PACIFIC LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

for the year ended 31 December 2011

Profit for the Year .......ooouiiiiiii i
Other comprehensive income, net of tax

Cash flow hedging reserves movement from interest rate swap and
foreign exchange CONtIaCS ... ...ocuuiiiniiiiiiiiiei e

Transfer from investment revaluation reserve to profit and loss
account on disposal of other financial assetS............ccoeeevvieeinniinn...

Fair value changes from other financial assets..........cc..ccooeiveiiiiininnn.

Transfer to profit and loss account on impairment of other financial
ASSCES ettt ettt ettt ettt ettt e et et eeee

Surplus on revaluation of properties transferred from self-use
properties to iNVeStMent PrOPertieS....ocuueiueiuiiniiniinriiieiieiieieinennennenn

Share of other comprehensive income of associated companies and
jointly controlled entities ........ccoeuviiiiniiniiiiiiiei e

Exchange translation differences ...........cooeoveiiiiiiiiiiniiiniiiniiiiineeen,

Reserves released on disposal/dilution of interest in jointly
controlled entities .........c.oviiiiiiiiiiiii i

Reserves released on disposal of interest in associated companies
and non-current assets held for sale ...........cooooeiiiiiiiiiiinininnn,

Reserve released upon disposal/liquidation of subsidiary companies ..

Total comprehensive income for the year ..........cooeoviiiiiiiiiiiiininnnn.
Total comprehensive income for the year attributable to
Ordinary shareholders of the Company..........cccoceveviviiiiiniiniinennn..

Holders of perpetual capital SECUrities.......cc.ccuveruiiiuiiiniiiniiininnnennne.

Non-controlling INtEIEStS ..c.ueuuiun it

— F-3 —

As restated

2011 2010
HK$m HK$m
10,983 10,171
(2,923) (513)

— (1,232)

(112) 761

98 74
— 116
43 56
2,488 2,346
(132) (298)
— (421)

(109) 5

10,336 11,065

8,404 9,611
331 —
1,601 1,454
10,336 11,065



CITIC PACIFIC LIMITED

CONSOLIDATED BALANCE SHEET
as at 31 December 2011

As restated As restated

31 December 31 December 1 January
Note 2011 2010 2010
HK$m HK$m HK$m
Non-current assets
Property, plant and equipment................... 15 85,132 63,334 40,032
Investment properties....c...cceveveeenneenennnenn. 15 15,270 13,579 11,164
Properties under development................... 15 6,628 9,881 9,065
Leasehold land - operating leases ............. 15 2,277 1,597 1,581
Jointly controlled entities .........c..cceeuneenn. 17 21,278 21,681 22,097
Associated cOmMPANIes .......c.oevvueveneieneennnenn. 18 7,222 6,345 5,797
Other financial asSets ....cocvvviiiviininiinninnne. 19 345 448 2,198
Intangible assets .......ccoocoviiiiiiiiiiinii, 20 16,202 12,944 10,868
Deferred taX asSets ....ouveieieeininieienieeaeanannne. 33 1,647 763 603
Derivative financial instruments ............... 32 928 1,854 748
Non-current deposits and prepayment ....... 21 4,031 6,403 6,480
160,960 138,829 110,633
Current assets T T
Properties under development................... 15 3,189 2,280 2,172
Properties held for sale.........c...ccooceeiinn. 1,493 1,870 1,651
Other assets held for sale .........c.cooeveeeen.... 22 2,388 298 1,765
INVENTOTIES o iviniiie i 23 14,125 11,191 6,983
Derivative financial instruments .............. 32 401 73 92
Debtors, accounts receivable, deposits and
PIEPAYIMENTS teuevneiniineineineiieeieeieeieeieeiennes 24 16,253 14,070 11,082
Cash and bank deposits ........coeevenviniennnnne. 30,930 24,558 21,553
68,779 54,340 45,298
Current liabilites T
Bank loans, other loans and overdrafts
= SECUTEd cviviniiiii e 29 1,329 598 105
S UNSECUTEd .vvniiiiiiiiiieie e 29 26,328 14,629 4,252
Creditors, accounts payable, deposits and
accruals........ooiiiiiii 25 30,577 26,911 19,992
Derivative financial instruments ............... 32 159 55 167
Provision for taxation ...........ccceeevievnnnnnn.. 1,514 936 243
59,907 43,129 24,759
Net CUrTENt aSSELS vuvvininiiririieriiiiierieeeeanenes 8,872 11,211 20,539
Total assets less current liabilities .............. 169,832 150,040 131,172
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As restated As restated

31 December 31 December 1 January
Note 2011 2010 2010
HKS$m HK$m HK$m
Non-current liabilities
Long term borrowings ...........ccecceeveuevennenn. 29 71,050 68,456 61,318
Deferred tax liabilitieS........cccoovvviiinnnnn.. 33 3,373 2,569 1,935
Derivative financial instruments ............... 32 4,747 2,543 1,727
Provisions and deferred income. ................ 34 2,649 2,254 807
81,819 75,822 65,787
NEt ASSEES tuinitiiitit ettt 5 88,013 74,218 65,385
Equity
Share capital........coocevviiiiiiiiiiniiiiiieeeeens 26 1,460 1,459 1,459
Perpetual capital securities ...........c........... 27 5,951 — —
ReESEIVES o 28 72,452 65,792 58,020
Proposed dividend ..........cooceiiiiiiiiiiinnn 1,095 1,095 912
Total ordinary shareholders’ funds and
perpetual capital securitieS............cceeunennen. 80,958 68,346 60,391
Non-controlling interests in equity ............... 7,055 5,872 4,994
Total eqUIty oovvvireiieie e 88,013 74,218 65,385
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CITIC PACIFIC LIMITED

BALANCE SHEET
as at 31 December 2011

Non-current assets
Property, plant and equipment............c..ocooviiiiiiineinannn..
Subsidiary COMPANICS .....ceuuiiuniiiiinieiiieiieeiie e
Jointly controlled entities.........c..ccoeeeuiiiiiiiiiiniinninnennnen.
Associated COMPANIES vovuivnivninniiniieieieieie e eneenaes
Derivative financial instruments............ccoeoveiniineinennn..

Current assets
Derivative financial instruments...........cccoeeeevviiiineinnn.
Amounts due from subsidiary companies ......................
Debtors, accounts receivable, deposits and prepayments.
Cash and bank deposits.....ccocoviuviiiiiiiiiiiniiiiieeeeen

Current liabilities
Bank loans, other loans and overdrafts
S UNSECUTEA ettt e e aaes
Amounts due to subsidiary companies ..........c..ccooeeueenne.
Creditors, accounts payable, deposits and accruals.........
Derivative financial instruments............ccooveviviiininennennnns
Provision for taxation .......cc.coveviiniiniiniiniiiieieeeeeen

Net current (liabilities)/asSSets ....ocviininininiririiiiiieiiiiiiinenns

Total assets less current liabiliti€s ........c.ccvevveiiiiniiniiniinnnn...
Non-current liabilities
Long term bOrroWIngs......c.covuuviiniiiiiiiiiiiiiiiiineineieeenn,
Derivative financial instruments...........coeeveneineeniineennenne.

A B T o) £ OO

Equity
Share capital.......cooooiiiiiiiii
Perpetual capital Securities........ccoeeuueiuneiieiineiineineineennes
RESETVES wuitiiiii i
Proposed dividend..........cooeuiiiiiiiiiiii

Total ordinary shareholders’ funds and perpetual capital
SECUTTLICS L.uiitiiiniii et
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Note 2011 2010
HK$m HK$m

15 10 7
16 80,889 68,401
17 5,138 5,121
18 1,987 2,018
32 161 859
88,185 76,406

32 326 15
16 4,896 3,960
24 193 188
10,715 7,781

16,130 11,944

29 13,936 1,949
16 6,223 9,647
25 293 291
32 419 37
1 1

20,872 11,925

(4,742) 19

83,443 76,425

29 30,221 28,723
32 2,739 2,276
32,960 30,999

50,483 45,426

26 1,460 1,459
27 5,951 —
28 41,977 42,872
1,095 1,095

50,483 45,426



CITIC PACIFIC LIMITED

CONSOLIDATED CASH FLOW STATEMENT
for the year ended 31 December 2011

As restated

Cash flows from operating activities
Profit before taxation.............ccoooioiiiiiii

Share of results of jointly controlled entities and
associated COMPANICS .e..uivuriuniiiiiiiiiiiieiieeieeieeieeanes

Net finance Charges........ooeuviuiiiiiieiieiieee e
Net exchange Zain ....ooviviiniiiiniiieiee e
Income from other financial assets .............cccooceiiiiiinnii.
Depreciation and amortisation .............cccceveeeieinneennannnne.
Impairment 10SSeS «..vuviuiiiiiiiiieii e
Net gain from sale of other financial assets ...................
Provision for gas cONtract ..........ccecueeiuneiiieiineiineiineinaennes
Share-based paymMent........oeeuviuviiiiiniiiiiieeieeieieeieeaas
Gain on disposal of property, plant and equipment.........
Gain on disposal of investment properties......................
Change in fair value of investment properties ................
Net gain from disposal/deemed disposal of jointly
controlled entities and associated companies...............

Net gain on disposal of subsidiary companies ................

Operating profit before working capital changes ..............
Decrease in properties held for sale..............c.....oooile
Increase in INVENtOTies ........ooeivuuiiiiiniiiiiiiiiiiiiiiiiiee

Increase in debtors, accounts receivable, deposits and
PrepaymMents ...o.oiuiiiiiiiiiiii

Increase in creditors, accounts payable, deposits and
ACCTUALS Loounii i

Effect of foreign exchange rate changes..........cc..cc..c......

Cash generated from operating activities .........c..cc..ccoeeeunes

Income taxes Paid ......coocevieniiiiiiiiiii e

Cash generated from operating activities after income
tAXES PATA eeuniie ittt

Payment for leveraged foreign exchange contracts .........
Interest received ........ocooviiiiiiiiiiiiiiini
Interest paid......couviiuiiiniiiiii e
Realised exchange gain........ccocoviviiiiiiiiiiiiiniiiieeen

Other finance charges and financial instruments.............

Net cash from consolidated activities before increase of
properties under development ..........ccoevvvenviniineinnennnnne.

Increase in properties under development.......................

Note 2011 2010
HK$m HK$m
13,543 12,410
(3,994) (2,673)

410 348
(348) (335)
(7) (53)
2,180 1,630
652 469
— (1,228)
109 468

11 50
— (131)
(296) —
(1,835) (1,294)
(209) (2,117)
_ (230) —
9,986 7,544
2,777 2,143
(2,468) (4,208)
(2,182) (1,075)
1,121 4,568
470 102
9,704 9,074
(1,770) (1,058)
7,934 8,016
— (107)
647 361
(3,815) (3,051)
70 138
(106) (187)
4,730 5,170
(2,065) (2,055)
2,665 3,115

Net cash generated from consolidated activitieS.................
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Cash flows from investing activities

Purchase of:

Subsidiary companies (net of
equivalents acquired).........

Properties under development

cash and cash

for own use..................

Property, plant and equipment..........ccoeevveiiiiiiniininnnenne.

Leasehold land - operating 1€ases ........ccccvevuveneeneennennes

Intangible assets ...................
Other financial assets ...........

Proceeds of:

Disposal of property, plant and equipment and

investment properties ........

Sale of other financial assets

Disposal of interests in associated companies.............

Disposal of interests in jointly controlled entity .........

Disposal of subsidiary compa

nies (net of cash

and cash equivalents disSposed) .......c..ccveuieniiniiniininnn.

Increase in bank deposits matur
months..........coooiiiii.

ing after more than 3

Increase in pledged deposits with banks.........................

Net payments for non-current deposits .......coeeueeueeneennenne.

Investment in jointly controlled
COMPANICS..ueniineiieineiieineinanns
Deposit paid for acquisition of
Repayment in loans to jointly ¢
associated companies............

Dividend received from jointly
associated companies............

entities and associated

a subsidiary company ....
ontrolled entities and

controlled entities and

Income received from other financial assets...................

Deposits received from sale of business interest.............

Net cash used in investing activities ...........ccoeoveeveeneenennne.

Cash flows from financing activities

Issue of shares pursuant to the share option plan ...........

New borrowings.......cceeeeeueennenn.

Repayment of loans .................

Decrease in non-controlling interests.........c..ccoeeeueeuneenn..

Dividends paid to shareholders

of the Company ............

Proceeds of issue of perpetual capital securities, net of

transaction COStS .........cceeuenen.

Distribution made to holders of
SECUTILIES .ovviviiiiiiiiiiiiiinennes

Net cash from financing activities

perpetual capital

— F-8§ —

As restated

Note 2011 2010
HK$m HK$m

37 (185) —
(1,070) (1,109)

(14,450) (19,833)

(67) (28)

(2,112) (1,377)

— (289)

892 237

— 2,803

— 2,797

1,727 948

37 1,799 —
(1,379) —

(1,243) (68)

(1,405) (1,836)

94) (208)

— (66)

226 377

823 548

7 65

— 298

(16,531) (16,741)

28 16 —
41,420 33,967

(27,581) (15,914)

(724) (393)

(1,642) (1,459)

5,782 —

(230) —

17,041 16,201



As restated

Note 2011 2010
HK$m HK$m
Net increase in cash and cash equivalents ............c............ 3,175 2,575
Cash and cash equivalents at 1 January ............................. 24,237 21,303
Effect of foreign exchange rate changes .............ccoceeeneenne. 552 359
Cash and cash equivalents at 31 December........................ 27,964 24,237
Analysis of the balances of cash and cash equivalents
Cash and bank deposits ........ceuviiuiiiiiiiiiiieiieie e 30,930 24,558
Bank deposits with maturities over 3 months..................... (1,379) —
Bank overdrafts and pledged depositS.......ccoeeunieiniiniiniinne. (1,587) (321)
27,964 24,237
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CITIC PACIFIC LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

for the year ended 31 December 2011

Attributable to ordinary shareholders of the Company

and holders of perpetual capital securities

Perpetual Non-
Share capital Other Retained controlling Total
capital securities reserves profits Total interests equity
HK$m HK$m HK$m HK$m HK$m HK$m HK$m
Balance at 31 December 2010,
as previously reported................ 1,459 — 44,581 22,242 68,282 5,853 74,135
Impact of adoption of HKAS12
(amendment).......c.coeevveunenniineinnnns — — (89) 153 64 19 83
Balance at 1 January 2011, as
restated......oooeeiiiiiiiiii 1,459 — 44,492 22,395 68,346 5,872 74,218
Profit for the year............................ — 331 — 9,233 9,564 1,419 10,983
Other comprehensive income, net of
tax, for the year
Share of other comprehensive
income of associated companies
and jointly controlled entities ...... — — 122 (80) 42 1 43
Fair value changes of other
financial assets..............coeeeiunnnss — — (112) — (112) — (112)
Transfer to profit and loss account
on impairment of other financial
ASSEES..uviiiiiiiiiiiii e — — 98 — 98 — 98
Exchange translation differences...... — — 2,307 — 2,307 181 2,488
Cash flow hedging reserves
movement from interest rate
swaps and foreign exchange
CONLIACES ... — — (2,923) — (2,923) — (2,923)
Reserves released on disposal of a
subsidiary .........cccvveviiiiiiiiiiiiiiiiin — — (109) — (109) — (109)
Reserves released on disposal/
dilution of interest in jointly
controlled entities........................ — — 95) (37) (132) — (132)
Total comprehensive income for
the year ...............ccccccciiiiiiiiii. — 331 (712) 9,116 8,735 1,601 10,336
Transactions with owners
Acquisition of subsidiaries............... — — — — — 284 284
Dilution/disposal of interest in
subsidiary companies................... — — 8 — 8 (1) 7
Dividends paid to shareholders of
the Company ..........cccceeeevieeeennnnns — — — (1,642) (1,642) — (1,642)
Dividends paid to non-controlling
INEETESES ..uiiniiniiniiieieieee e, — — — — — (623) (623)
Acquisition of interests from
non-controlling interests .............. — — (64) — (64) (63) (127)
Distribution to holders of perpetual
capital securities..........ccooeeeeuunnns — (230) — — (230) — (230)
Share-based payment ...............c....... — — 7 — 7 4 11
Transfer from profits to general and
Other resServes .......coovviveiveineinncnns. — — 322 (322) — — —
Issue of shares pursuant to the share
option plan .......cooeevviiiiiineiiiinneen. 1 — 15 — 16 — 16
Issuance of perpetual capital
SECUTTLIES tuuvniniriiiieeieieeieieieenans — 5,850 — — 5,850 — 5,850
Capital contributed from
non-controlling interests .............. — — — — — 48 48
Distribution to non-controlling
INEEIESES .ounininiiniiieieieee e eieaaes — — — — — (67) (67)
Transaction costs related to issuance
of perpetual capital securities ...... — — — (68) (68) — (68)
1 5,620 288 (2,032) 3,877 (418) 3,459
Balance at 31 December 2011 ........ 1,460 5,951 44,068 29,479 80,958 7,055 88,013
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Balance at 1 January 2010,
as previously reported................
Impact of adoption of HKAS12
(amendment).........cceevveveiiniiniinnnn.

Balance at 1 January 2010, as
restated..........ccoooiiiiii
Profit for the year.....c.....ccoooeeiiniie
Other comprehensive income, net of
tax, for the year
Share of other comprehensive
income of associated companies
and jointly controlled entities ......
Fair value changes of other
financial assets .........ccooevevevieeenn.
Transfer to profit and loss account
on impairment of other financial
ASSELS ..ttt
Fair value released on disposal of
other financial assets ...................
Exchange translation differences......
Surplus on revaluation of properties
transferred from self-use
properties to investment
PrOPErties ...oeevvuniiiiiieiiineeiiieeennn
Cash flow hedging reserves
movement from interest rate
swaps and foreign exchange
CONLIACES ....uvuviiiiiiiiiiiiiiiiieiieieeeeees
Reserve released on disposal of an
associated company and
non-current assets held for sale ...
Reserve released on disposal of a
jointly controlled entity ...............
Reserve released upon liquidation of
a subsidiary company ..................

Total comprehensive income for
the year ...,

Transactions with owners
Partial disposal of an associated
company to non-controlling
INEErestS...cooeoiiiiiiiiieie i
Dividends paid to shareholders of
the Company ........cccoeeevivneeinnnnee.
Dividends paid to non-controlling
INEETeStS...uiiiiiiiiiiiiieiiii
Acquisition of interests from
non-controlling interests ..............
Capital injection by non-controlling
INEETESES . eeveinieiiiieeeiie e e
Capital refund to non-controlling
INEETESES . uuuiiiiiiiiiiiiiiiiiiiiiiiiiiieeees
Dilution of interest in a subsidiary ..
Share-based payment .......................
Transfer from profits to general and
Other IeServes ..........oevvvviiiiienees

Balance at 31 December 2010,
as restated ..................cooeiiii,

Attributable to ordinary shareholders of the Company

and holders of perpetual capital securities

Perpetual Non-

Share capital Other Retained controlling Total
capital securities reserves profits Total interests equity
HK$m HK$m HK$m HK$m HK$m HK$m HK$m

1,459 — 43,576 15,224 60,259 4,980 65,239

— — (43) 175 132 14 146
1,459 — 43,533 15,399 60,391 4,994 65,385
— — — 8,893 8,893 1,278 10,171
— — 128 (72) 56 — 56
— — 761 — 761 — 761
— — 74 — 74 — 74
— — (1,232) — (1,232) — (1,232)
— — 2,170 — 2,170 176 2,346
— — 116 — 116 — 116
— — (513) — (513) — (513)
— — (338) (83) (421) — (421)
— — (298) — (298) — (298)
— — 5 — 5 — 5
— — 873 8,738 9,611 1,454 11,065
— — (253) — (253) (180) (433)
— — — (1,459) (1,459) — (1,459)
— — — — — (438) (438)
— — 1 — 1 (20) (19)
— — — — — 118 118
— - — — — (26) (26)
_ _ 38 — 38 (38) —
— — 17 — 17 8 25
— — 283 (283) — — —
— — 86 (1,742) (1,656) (576) (2,232)
1,459 — 44,492 22,395 68,346 5,872 74,218

— F-11



CITIC PACIFIC LIMITED

NOTES TO THE FINANCIAL STATEMENTS

1 Significant accounting policies

(a) Basis of preparation

The principal accounting policies applied in the preparation of these consolidated financial statements (“the Accounts”) of
CITIC Pacific Limited (the “Company”) and its subsidiary companies (together the “Group”) are set out below. These policies
have been consistently applied to each of the years presented, other than the adoption or early adoption of new or revised Hong
Kong Financial Reporting Standards (“HKFRS”) in 2011 as set out below. The Accounts have been prepared in accordance with
HKFRS, and under the historical cost convention, except as disclosed in the accounting policies below in (h) and (w). The
following revised standards, amendments or interpretations which became effective in or after 2011 are relevant to the Group.

Standard No. Title Effect
HKAS 24 (Revised) Related Party Disclosures Note (i)
HKAS 12 (Amendment) Deferred Tax: Recovery of Underlying Assets Note (ii)
Improvements to HKFRS 2010 Insignificant

Adoption or early adoption of the above revised standards, amendments or interpretations/change in accounting policies does
not have a significant impact on these Accounts except as stated below.

(i) HKAS 24 (Revised) clarifies and simplifies the definition of a related party. See note 39 to the Accounts for disclosures
of material related party transactions.

(ii))  The amendment introduces a presumption that an investment property measured at fair value is recovered entirely
through sale. This presumption is rebutted if the investment property is depreciable and is held within a business model
whose objective is to consume substantially all of the economic benefits embodied in the investment property over time,
rather than through sale. Previously deferred taxation on investment properties at fair value is measured to reflect the
tax consequences of recovering the carrying amounts of investment properties through use.

The Group has reassessed the measurement of deferred taxation by applying the presumption that the carrying amount
of investment property will be recovered through sale.

Effect on consolidated balance sheet 31 December 2011 31 December 2010 1 January 2010
HK$m HK$m HK$m

Increase/(decrease) in deferred tax liabilities, net of
deferred taX @SSELS......eiiueiiuiiineiieeiiieiiieiie e e e e e aaanns 256 101 (5)
Increase in associated COMPANIES........c..uvveiiiiiiiiiiniiiiieeeninnes 319 229 186
Increase in non-controlling iNterests ..........ccevvvvvuuunneeeeernnnnnnn. 32 19 14
Decrease in g0odWill........oooiiiiiiiiiiiiiiiiii e 45 45 45
(Decrease)/iNCrease N FESEIVES .ovuvueirirerrerrerieerereiarnasnannanns (14) 64 132

For the year ended

Effect on consolidated profit and loss account and

consolidated statement of comprehensive income 2011 2010

HK$m HK$m
Increase in iNCOME taX EXPEISE cevuuuiruuuneiiiineeiiii ettt e et e et e et et e et e eeaaeeees 134 61
Increase in share of profits less losses of associated companies ...........ccccoeeeevueneenn. 90 43
Decrease in profit attributable to the Company’s shareholders........c.....cccoeviiiniie 57 23
Increase in profit attributable to the non-controlling interests ........c....ccovveeeneneee. 13 5

Decrease in other comprehensive income attributable to the Company’s

shareholders ...t 21 45
Notes:
1. Adoption of the above revised standard does not have a significant impact on basic and diluted earnings per share for
both years.
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2. If the investment properties were acquired as part of a business combination which took place in prior years, the related
deferred tax would be adjusted against goodwill.

The following new standards, amendments and interpretation which have been issued by the Hong Kong Institute of Certified
Public Accountants (“HKICPA”) as of 31 December 2011 may impact the Group in future years but are not yet effective for
the year ended 31 December 2011:

Applicable accounting

Standard No. Title period to the Group
HKAS 1 (Amendment) Presentation of financial statements 2012
HKFRS 9 Financial instruments 2015
HKFRS 10 Consolidated financial statements 2013
HKFRS 11 Joint arrangements 2013
HKFRS 12 Disclosures of interest in other entities 2013
HKFRS 13 Fair value measurements 2013
HK (IFRIC) Int 20 Stripping costs in the production phase of a surface mine 2013
HKAS 32 (Amendment) Financial instruments: presentation — offsetting financial 2014

assets and financial liabilities

HKFRS 7 (Amendment) Financial instruments: disclosures — offsetting financial 2013
assets and financial liabilities

The above standards, amendments or interpretation will be adopted in the years listed and the Group is in the process of
assessing their impact on future accounting periods.

(b) Basis of consolidation

The consolidated financial statements incorporate the accounts of the Company and all its subsidiary companies made up to the
balance sheet date. The results of subsidiary companies acquired or disposed of during the year are included as from the
effective dates of acquisition or up to the effective dates of disposal respectively.

Inter-company transactions, balances and unrealised gains on transactions between group companies are eliminated. Unrealised
losses are also eliminated. Accounting policies of subsidiary companies have been changed where necessary in the consolidated
accounts to ensure consistency with the policies adopted by the Group.

(c) Goodwill

Goodwill arising on the acquisition of subsidiary companies, jointly controlled entities and associated companies represents the
excess of the consideration transferred, the amount of any non-controlling interest in the acquiree and the fair value of any
previous equity interest in the acquiree at the date of acquisition over the fair value of the Group’s share of the identifiable net
assets acquired is recorded as goodwill. If this is less than the fair value of the net assets of the subsidiary acquired in the case
of a bargain purchase, the difference is recognised directly in the income statement.

Positive goodwill will be stated in the consolidated balance sheet as a separate asset or included within jointly controlled
entities and associated companies at cost less accumulated impairment losses and is subject to impairment testing at least
annually. Impairment losses on goodwill are not reversed. Negative goodwill is recognised in profit and loss account
immediately on acquisition.

(d)  Subsidiary companies and non-controlling interests

A subsidiary company is a company which is controlled by the Company through share ownership or otherwise. Control
represents the power to govern the financial and operating policies of that company.

The acquisition method of accounting is used to account for the acquisition of subsidiary companies. The consideration
transferred for the acquisition is measured as the fair value of the assets given, equity instruments issued and liabilities incurred
or assumed at the date of exchange. The consideration transferred includes the fair value of any asset or liability resulting from
a contingent consideration arrangement. Acquisition-related costs are expensed as incurred. Identifiable assets acquired and
liabilities and contingent liabilities assumed in a business combination are measured initially at their fair value at the
acquisition date. There is a choice, on the basis of each acquisition to measure the non-controlling interest in the acquiree either
at fair value or at the non-controlling interest’s proportionate share of the acquiree’s net assets.
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Non-controlling interest is the equity in a subsidiary which is not attributable, directly or indirectly, to a parent. The Group
treats transactions with non-controlling interests (namely, acquisitions of additional interests and disposals of partial interests
in subsidiaries that do not result in a loss of control) as transactions with equity owners of the Group, instead of transactions
with parties not within the Group. For purchases of additional interests in subsidiaries from non-controlling shareholders, the
difference between any consideration paid and the relevant share acquired of the carrying value of net assets of the subsidiary
is recorded in equity. Gains or losses on disposals of partial interests to non-controlling shareholders are also recorded in equity.

When control is lost, any remaining interest in the subsidiary company is re-measured to fair value and the difference between
the fair value and the carrying value is recognised in the profit and loss account.

Investments in subsidiary companies are carried in the Company’s balance sheet at cost less any impairment. The results of
subsidiary companies are accounted for by the Company on the basis of dividends received and receivable.

(e)  Jointly controlled entities

A jointly controlled entity is a joint venture in which the Group and other parties undertake an economic activity which is
subject to joint control.

The consolidated profit and loss account includes the Group’s share of the results of the jointly controlled entities for the year,
unless the jointly controlled entity is classified as held for sale (or included in a disposal group held for sale), and adjusted
by impairment losses, if any. The consolidated balance sheet includes the Group’s share of the net assets of the jointly controlled
entities and goodwill on acquisition.

When the Group’s share of losses equals or exceeds its interest in the jointly controlled entity, including any unsecured
receivables, the Group does not recognise further losses, unless it has incurred obligations or made payments on behalf of the
jointly controlled entity.

Unrealised gains on transactions between the Group and its jointly controlled entities are eliminated to the extent of the Group’s
interest in the jointly controlled entities. Unrealised losses are also eliminated unless the transaction provides evidence of an
impairment of an asset transferred.

Share of results of jointly controlled entities have been adjusted where necessary to ensure consistency with the accounting
policies adopted by the Group.

In the Company’s balance sheet, the investments in jointly controlled entities are stated at cost less any impairment losses. The
results of jointly controlled entities are accounted for by the Company on the basis of dividends received and receivable.

(f) Associated companies

Associated companies are companies, other than subsidiary companies and jointly controlled entities, in which the Group
generally holds not more than 50 per cent of the equity share capital for the long term and over whose management it can
exercise significant influence.

The consolidated profit and loss account includes the Group’s share of the results of associated companies for the year, unless
the associated company is classified as held for sale (or included in a disposal group held for sale), and adjusted by impairment
losses, if any. The consolidated balance sheet includes the Group’s share of net assets of the associated companies, after
attributing fair values to the net assets at the date of acquisition.

When the Group’s share of losses in an associate equals or exceeds its interest in the associated company, including any
unsecured receivables, the Group does not recognise further losses, unless it has incurred obligations or made payments on
behalf of the associated company.

Unrealised gains on transactions between the Group and its associated companies are eliminated to the extent of the Group’s
interest in the associated companies. Unrealised losses are also eliminated unless the transaction provides evidence of an
impairment of an asset transferred.

Share of results of associated entities have been adjusted where necessary to ensure consistency with the accounting policies
adopted by the Group.

In the Company’s balance sheet, the investments in associated companies are stated at cost less any impairment. The results
of associated companies are only reflected to the extent dividends are received or are receivable.
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(g)  Property, plant and equipment

Property, plant and equipment are carried at cost less accumulated depreciation and accumulated impairment.

Property, plant and equipment include leasehold land classified as finance leases. Please refer to note 1(m) for the accounting
policy on leasehold land classified as finance leases.

Assets in the course of construction for production, rental or administrative purposes are carried at cost, less any impairment.
Cost includes the cost of materials, direct labour, the initial estimate, where relevant, of the costs of dismantling and removing
the items and restoring the site on which they are located, and an appropriate proportion of overheads.

Construction in progress in respect of the iron ore mining project includes expenditure such as bank charges, interest costs,
equipment hire costs, consultants’ costs and depreciation costs. Such costs are capitalised until commencement of mine

production and then amortised in accordance with note 1(0).

No depreciation is provided in respect of construction in progress. Upon completion and commissioning for operation,
depreciation will be provided at the appropriate rate specified below.

Property, plant and equipment are depreciated at rates sufficient to write off their cost, less impairment losses, if any, to their
estimated residual values, over their estimated useful lives on a straight line basis at the following annual rates:

Freehold land is not amortised.

Other buildings 2%-10% or the remaining lease period of the land
where applicable

Plant and machinery 6%-20%

Other property, plant and equipment, comprising vessels, 4%-25%

telecommunications equipment, traffic equipment, cargo lighters,
computer installations, motor vehicles, furniture, fixture and
equipment

Assets’ useful lives and residual values are reviewed, and adjusted if appropriate, at each balance sheet date.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater than
its estimated recoverable amount.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and are recognised within
Note 4, in the consolidated profit and loss account.

(h)  Investment properties

Investment properties are interests in land and/or buildings which are held to earn rentals or for capital appreciation or both.
These include land held for a currently undetermined future use. Land held under operating leases is classified and accounted
for as investment property when the rest of the definition of investment property is met.

Investment properties are stated in the balance sheet at fair values which are reviewed annually. Any gain or loss arising from
a change in fair value or from the retirement or disposal of an investment property is recognised in the consolidated profit and
loss account.

(i) Properties under development

Properties under development consist of land for development and buildings under construction and development.

Properties under development for own use - investments in leasehold land are amortised over the lease term, and are stated at
cost less accumulated amortisation and any accumulated impairment. Amortisation of leasehold land is capitalised as the cost
of buildings during the construction period. The investments in buildings under construction and development are stated at cost
less any accumulated impairment losses.

Properties under development for sale are carried at the lower of cost and the estimated net realisable value. Given the Group’s
diverse portfolio of property development projects, there is presently not a uniform operating cycle and hence properties under
development for sale with the development expected to be completed within one year from the balance sheet date are classified
under current assets. Such development properties are transferred to investment property when and only when there is a change
in use as evidenced by the commencement of an operating lease to another party.
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Properties under development for investment purposes are stated in the balance sheet at fair values which are reviewed annually.
Any gain or loss arising from a change in fair value or from the retirement or disposal of an investment property is recognised
in profit or loss account.

62} Capitalisation of development costs

Property development expenditure, including borrowing costs and professional fees, is capitalised as cost of development.

Borrowing costs incurred on assets under development that take a substantial period of time to get ready for their intended use
or sale are capitalised into the carrying value of the assets under development.

The capitalisation rate applied to funds borrowed for the development of assets is based on the attributable cost of funds to the
Group.

All other borrowing costs are charged to the profit and loss account in the period in which they are incurred.

(k)  Properties held for sale

Properties held for sale consisting of leasehold land and buildings are classified under current assets and stated at the lower
of cost and net realisable value. Leasehold land is stated at cost less accumulated amortisation and any impairment. Building
costs are stated at cost less any impairment.

(1) Other assets held for sale

Other assets held for sale are stated at their carrying amount which is to be recovered principally through a sale transaction
and a sale is considered highly probable. They are stated at the lower of carrying amount and fair value less costs to sell if their
carrying amount is to be recovered principally through a sale transaction rather than through continuing use.

(m) Leasehold land

Leasehold land under operating lease and finance lease arrangements is stated at cost less accumulated amortisation and
impairment. Leasehold land is amortised on a straight- line basis over the lease term.

(n)  Intangible assets

Intangible assets are stated at cost less accumulated amortisation and impairment loss, if any. They comprise goodwill,
expenditure on mining rights, car dealerships and a vehicular tunnel concessions. The accounting policies for goodwill and
exploration, evaluation and development expenditure of mining rights are outlined in accounting policies 1(c) and 1(0).

Amortisation of the vehicular tunnel concession is based on the actual traffic volume in the year compared to the projected
traffic volume for the remainder of the concession period.

(0)  Mining exploration, evaluation and development expenditure

Mining exploration, evaluation and development expenditures incurred are capitalised and carried forward in respect of each
identifiable area of interest where the rights to mine are current and:

— it is expected that the expenditure will be recouped by future development and commercial exploitation or sale; or,

— at the balance sheet date, exploration and evaluation activities have reached a stage, which permits a reasonable
assessment of the existence of economically recoverable reserves, and active and significant operations are continuing.

Development costs represent costs accumulated for an area of interest where the decision has been made to develop the mine.
Development costs include such costs as plant hire, contractor site labour costs and resource assessment costs. Exploration and
evaluation assets are transferred to development costs when this decision has been made. Development costs are tested for
impairment in accordance with note 1(y).

Amortisation of costs carried forward is not charged until production commences. When production commences, capitalised
expenditures on exploration, evaluation and development are amortised over the life of the area of interest to which they relate.
Amortisation is recognised in the consolidated profit or loss on a unit of production method over the estimated useful lives of
intangible assets from the date that they are available for use. Unamortised expenditure relating to that area of interest is written
off in the period that abandonment is decided.
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Provision for restoration costs is made at the time when the activities which give rise to the need for restoration occur, and
would form part of the costs of property, plant and equipment. The need for a provision is assessed annually such that full
provision is made by the end of the exploration life of each area.

The ultimate recoupment of costs carried forward for exploration, evaluation and development phases is dependent on the
successful development and commercial exploitation of sale of the respective areas of interest. All costs carried forward are
in respect of areas of interest in the exploration phase and accordingly, production has not commenced.

Subsequent to the commencement of mining production, expenditure is capitalised only when it increases the future economic
benefits embodied in the specific asset to which it relates. All other expenditure is recognised in consolidated profit or loss
when incurred.

Mining exploration, evaluation and development expenditure is written down to its recoverable amount if it is lower than its
carrying amount.

(p) Trade and other receivables

Trade and other receivables are recognised initially at fair value and subsequently measured at amortised cost using the effective
interest method, less provision for impairment. A provision for impairment of trade and other receivables is established when
there is objective evidence that the Group will not be able to collect all amounts due according to the original terms of the
receivables. The amount of the provision is the difference between the asset’s carrying amount and the present value of
estimated future cash flows, discounted at the original effective interest rate. The amount of the provision is recognised in the
profit and loss account.

(q)  Cash and cash equivalents

Cash and cash equivalents include cash in hand, deposits held at call with banks, other short-term highly liquid investments
with original maturities of three months or less. Bank overdrafts that are repayable on demand and form an integral part of the
group’s cash management are also included as a component of cash and cash equivalents for the purpose of the consolidated
cash flow statement.

(r) Borrowings

Borrowings are recognised initially at fair value, net of transaction costs incurred. Transaction costs are incremental costs that
are directly attributable to the acquisition, issue or disposal of a financial asset or financial liability, including fees and
commissions paid to agents, advisers, brokers and dealers, levies by regulatory agencies and securities exchanges, and transfer
taxes and duties. Borrowings are subsequently stated at amortised cost; any difference between the proceeds (net of transaction
costs) and the redemption value is recognised in the profit and loss account over the period of the borrowings using the effective
interest method.

Borrowings are classified as current liabilities unless the Group has an unconditional right to defer settlement of the liability
for at least 12 months after the balance sheet date.

(s) Provisions

Provisions are made when the Group has a present legal or constructive obligation as a result of past events, it is more likely
than not that an outflow of resources will be required to settle the obligation and the amount has been reliably estimated.
Provisions are not made for future operating losses.

In respect of the Group’s iron ore mining operations:

(i) Site restoration

In accordance with the iron ore mining group’s environmental policy and applicable legal requirements, the Group has an
obligation to conduct rehabilitation works in respect of disturbed areas comprising the waste rock dumps, open areas, open pits
and abandonment bunds. A non-current provision has been made for the site restoration commitment with the corresponding
property, plant and equipment increased by an equivalent amount.

(ii)  Mining rights

In accordance with the mining rights/lease agreements entered into by two subsidiary companies of the Company, the Group
is committed to pay a defined royalty if either of the two subsidiary companies’ production is less than 6 million tonnes by

March 2013. A provision has been made for this commitment with the corresponding intangible assets increased by an
equivalent amount.

— F-17 —



(t) Share capital

Share capital issued by the Company is recorded at the proceeds received, net of direct issue costs.

(u)  Segment reporting

Operating segments, and the amounts of each segment item reported in the financial statements, are identified from the financial
information provided regularly to the Group’s most senior executive management for the purposes of allocating resources to,
and assessing the performance of, the Group’s various lines of business and geographical locations.

Geographically, management considers separate segments as mainland China, Hong Kong, Australia and others. The
performance of the operating segments is assessed on the profit attributable to the shareholders of the Company. Gain from
leveraged foreign exchange contracts and net exchange gain are attributable to the corporate segment, as the cash position of
the Group is managed centrally by the corporate treasury function.

Individually material operating segments are not aggregated for financial reporting purposes unless the segments have similar
economic characteristics and are similar in respect of the nature of products and services, the nature of production processes,
the type or class of customers, the methods used to distribute the products or provide the services, and the nature of the
regulatory environment. Operating segments which are not individually material may be aggregated if they share a majority of
these criteria.

(v)  Revenue recognition

(1) Sales of goods

Revenue arising from the sales of goods is generally recognised on the delivery of goods to customers. Revenue is after
deduction of any trade discounts.

Revenue arising from the sale of motor vehicles is recognised when the registration document is issued or on delivery of the
vehicle, whichever is earlier. This is taken to be the point in time when the customer has accepted the goods and the related
risks and rewards of ownership. Revenue excludes any government taxes and is after deduction of any trade discounts.

(ii)  Rendering of services

Commission income is recognised when the goods concerned are sold to customers.

Revenue arising from the rendering of repairing services is recognised when the relevant work is completed.

Revenue from the provision of telecommunications services is recognised upon delivery of the service.

(iii)  Sales of properties under development and properties held for sale

Revenue from sales of properties under development is only recognised when the significant risks and rewards of ownership
have been transferred to the buyer. The Group considers that the significant risks and rewards of ownership are transferred when
the buildings contracted for sale are completed and the relevant permits essential for the delivery of the properties have been
issued by the authorities.

Revenue from completed properties held for sale is recognised at the date when the sales agreement is signed.

(iv)  Toll income

Toll income is recognised as revenue when the service is provided.

(v) Rental income

Rental income is recognised as revenue on a straight-line basis over the period of the relevant lease.

(vi)  Dividend income

Dividend income is recognised when the right to receive the dividend is established.
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Dividends proposed or declared after their balance sheet date by companies in which the Group has an investment are not
recognised as revenue at the balance sheet date but on the date when the right to receive the dividend is established.

(w) Financial instruments

The Group classifies its financial assets in the following categories: (i) financial assets at fair value through profit or loss, (ii)
loans and receivables, (iii) available-for-sale financial assets and, (iv) derivative financial instruments. The classification
depends on the purpose for which the financial asset was acquired. Management determines the classification of its financial
assets on initial recognition and re-evaluates this designation at every reporting date.

Purchases and sales of all categories financial assets are recognised on their trade-date - the date on which the Group commits
to purchase or sell the assets. Financial assets are initially recognised at fair value plus transaction costs except financial assets
carried at fair value through profit or loss.

Financial assets are derecognised when the rights to receive cash flows from the investments have expired or have been legally
transferred and the Group has transferred substantially all risks and rewards of ownership.

The Group assesses at each balance sheet date whether there is objective evidence that a financial asset or a group of financial
assets is impaired. In the case of equity investments classified as available-for-sale, a significant or prolonged decline in the
fair value of the investment below its cost is considered in determining whether the investments are impaired. Impairment losses
recognised in the profit and loss account on equity instruments are not reversed through the profit and loss account.

(i) Financial assets at fair value through profit or loss

This category has two sub-categories: financial assets held for trading, and those designated at fair value through profit or loss
at inception. A financial asset is classified in this category if acquired principally for the purpose of selling in the short term.
Derivatives are also categorised as held for trading unless they are designated as hedges. Assets in this sub-category are
classified as current assets if they are either held for trading or are expected to be realised within 12 months of the balance sheet
date.

Realised and unrealised gains and losses arising from changes in the fair value of the “financial assets at fair value through
profit or loss” category are included in the profit and loss account in the period in which they arise.

(ii))  Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market. They arise when the Group provides money, goods or services directly to a debtor with no intention of trading the
receivables. They are included in current assets, unless maturity is greater than 12 months after the balance sheet date. These
are classified as non- current assets. Loans and receivables are included in debtors, accounts receivable, deposits and
prepayments in the balance sheet.

Loans and receivables and held-to-maturity investments are initially recognised at fair value plus transaction costs and
subsequently carried at amortised cost using the effective interest method.

(iii)  Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that are either designated in this category or not classified in any of the
other categories. They are included in non-current assets unless management intends to dispose of the investment within 12
months of the balance sheet date.

Available-for-sale investments are carried at fair value, or cost less impairment loss if their fair value cannot be reliably
measured. Gains and losses arising from changes in fair value are recognised in investment revaluation reserve. On the disposal
of the investment or when an investment is determined to be impaired, the cumulative gain or loss previously recognised in
investment revaluation reserve will be transferred to the profit and loss account.

(iv)  Derivative financial instruments

Derivatives are stated at fair value. The gain or loss on change in fair values is recognised in the profit and loss account unless
the derivative qualifies for hedge accounting.
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Cash flow hedges

Where a derivative qualifies for hedge accounting and is designated as a cash flow hedge, whether on the variability in cash
flows of a recognised asset or liability or a highly probable forecast transaction or the foreign currency risk of a committed
future transaction, the effective part of any unrealised gain or loss on the instrument is recognised directly in hedging reserve
and the ineffective part in the profit and loss account. The cumulative gain or loss associated with the effective part of the cash
flow hedge recorded in hedging reserve will be recognised in the profit and loss account in the same period or periods during
which the transaction it hedges is recognised in the profit and loss account. However, when the forecast transaction that is
hedged results in the recognition of a non-financial asset (for example, inventory or fixed assets), the gains and losses
previously deferred in equity are transferred from equity and included in the initial measurement of the cost of the asset. The
deferred amounts are ultimately recognised in cost of goods sold in the case of inventory, or in depreciation in the case of fixed
assets.

When a hedging instrument expires or is sold, terminated or exercised, or the designation of the hedge relationship is revoked
but the hedged forecast transaction is still expected to occur, the cumulative gain or loss at that point remains in equity until
the transaction occurs and it is recognised in accordance with the above policy. If the hedged transaction is no longer expected

to take place, the cumulative unrealised gain or loss is reclassified from equity to profit or loss immediately.

Hedge of net investments in foreign operations

The portion of the gain or loss on remeasurement to fair value of an instrument used to hedge a net investment in a foreign
operation that is determined to be an effective hedge is recognised in other comprehensive income and accumulated separately
in equity in the exchange reserve until the disposal of the foreign operation, at which time the cumulative gain or loss is
reclassified from equity to profit and loss. The ineffective portion is recognised immediately in profit and loss.

The fair values of various derivative instruments used for hedging purposes are disclosed in Note 32. Movements on the hedging
reserve in shareholders’ equity are shown in Note 28. When the remaining maturity of the hedged item is more than 12 months,
the full fair value of a hedging derivative is classified as a non- current asset or liability.

(X)  Operating leases

Leases where substantially all the rewards and risks of ownership of assets remain with the lessor are accounted for as operating
leases. Rentals payable and receivable under operating leases are accounted for on a straight line basis over the respective
periods of the leases.

(y)  Impairment of assets

Assets that have an indefinite useful life are tested for impairment annually. Assets that are subject to amortisation are reviewed
for impairment to determine whether there is any indication the carrying value of these assets may not be recoverable. If such
assets are considered to be impaired, the impairment to be recognised in the profit and loss account is measured by the amount
by which the carrying amount of the assets exceeds the recoverable amount. The recoverable amount is the higher of an asset’s
fair value less costs to sell and value in use. For the purposes of assessing impairment, assets are grouped at the lowest levels
for which there are separately identifiable cash inflows (called cash-generating units). Non-financial assets other than goodwill
that suffered an impairment are reviewed for possible reversal of the impairment at each reporting date.

(z) Inventories

Inventories comprise mainly iron ore, scrap metal, steel, motor vehicles, spare parts, electrical appliances, food and other
trading items. They are valued at the lower of cost and net realisable value. Cost represents the actual cost of purchase or
production and is calculated on the first-in first-out, specific identification or weighted average basis as appropriate. Net
realisable value is the estimated selling price in the ordinary course of business, less applicable variable selling expenses.

(aa) Foreign currencies

The consolidated and the Company’s accounts are presented in Hong Kong dollars, which is the Company’s functional and
presentation currency. Items included in the financial statements of each of the Group’s entities are measured using the currency

of the primary economic environment in which the entity operates (the “functional currency”).
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Transactions in foreign currencies are translated into the functional currency at the rates ruling at the transaction dates. Foreign
exchange gains and losses resulting from the settlement of such transactions and from the translation at year-end exchange rates
of monetary assets and liabilities denominated in foreign currencies are recognised in the profit and loss account, except when
deferred in equity as a qualifying cash flow hedge or net investment hedge.

Assets and liabilities of subsidiary companies, jointly controlled entities and associated companies, together with all other
monetary assets and liabilities expressed in foreign currencies, are translated into Hong Kong dollars at the rates of exchange
at the balance sheet date. Results in foreign currencies are translated at the average rates of exchange ruling during the year.
All resulting exchange differences are recognised as a separate component of equity - exchange fluctuation reserve.

Exchange differences arising from the translation of the net investment in foreign entities, and of financial instruments which
are designated as hedges of such investment, are taken directly to the exchange fluctuation reserve. On the disposal of these
investments, such exchange differences are recognised in the consolidated profit and loss account as part of the profit or loss

on disposal.

When a gain or loss on a non-monetary item is recognised directly in equity, any translation difference on that gain or loss is
recognised directly in equity. When a gain or loss on a non-monetary item is recognised in the profit and loss account any

translation difference on that gain or loss is recognised in the profit and loss account.

Goodwill and fair value adjustments arising on acquisition of a foreign entity after 1 January 2005 are treated as assets and
liabilities of the foreign entity and translated at the rate of exchange ruling at the balance sheet date. Such differences are taken

directly to the exchange fluctuation reserve.

(bb) Deferred taxation

The balance sheet liability method is adopted whereby deferred tax is recognised in respect of temporary differences between
the tax bases of assets and liabilities and their carrying amounts. However, the deferred tax is not accounted for if it arises from
initial recognition of an asset or liability in a transaction other than a business combination that at the time of the transaction
affects neither accounting nor taxable profit or loss; or in respect of those temporary differences which arise either from
goodwill not deductible for tax purposes, or relating to investments in subsidiary companies to the extent that the Group
controls the timing of the reversal and it is probable that the temporary differences will not reverse in the foreseeable future,
or in the case of deductible differences, unless it is probable that they will reverse in the future.

Provision for withholding tax that will arise on the remittance of retained earnings is only made where there is a current
intention to remit such earnings.

Deferred tax assets are recognised to the extent that their future utilisation is probable. Deferred tax arising from revaluation
of investment properties is recognised on the rebuttable presumption that the recovery of the carrying amount of the properties
would be through sale and calculated at the applicable tax rates.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against current
tax liabilities and when the deferred tax assets and liabilities relate to income taxes levied by the same taxation authority on
either the taxable entity or different taxable entities where there is an intention to settle the balances on a net basis.

(cc) Employee benefits

(i) Short-term employee benefits and contributions to defined contribution retirement plans

Salaries, annual bonuses, paid annual leave, contributions to defined contribution retirement plans and the cost of non-monetary
benefits are accrued in the year in which the associated services are rendered by employees. Where payment or settlement is
deferred and the effect would be material, these amounts are stated at their present values.

(ii))  Share-based payments

The Group operates a share option scheme. The fair value of the employee services received in exchange for the grant of the
options is recognised as an expense over the vesting period with a corresponding increase in capital reserve. Fair values of share
option awards, measured at the date of grant of the award, are calculated using a binomial lattice model methodology that is
based on the underlying assumptions of the Black-Scholes model.
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The total amount to be expensed over the vesting period is determined by reference to the fair value of the options granted.
The fair value excludes the impact of any non-market services and performance vesting conditions (for example, profitability,
sales growth targets and remaining an employee of the entity over a specified time period). Non-market vesting conditions are
included in assumptions about the number of options that are expected to vest. At each balance sheet date, the Group revises
its estimates of the number of options that are expected to become exercisable and recognises the impact of the revision, if any,
in the consolidated profit and loss account.

(iii)  Termination benefits

Termination benefits are recognised when, and only when, the Group demonstrably commits itself to terminate employment or
to provide benefits as a result of voluntary redundancy by having a detailed formal plan which is without realistic possibility
of withdrawal.

2 Critical accounting estimates and judgements

Estimates and judgements are continually evaluated and are based on historical experience and other factors, including
expectations of future events that are believed to be reasonable under the circumstances.

The Group makes estimates and assumptions concerning the future. The resulting accounting estimates will, by definition,
seldom equal the actual results. The estimates and assumptions that have a significant risk of causing a material adjustment to
the carrying amounts of assets and liabilities within the next financial year are discussed below.

(i) Investment properties

The fair values of investment properties are determined annually by independent qualified valuers on an open market value at
the balance sheet date on an existing use basis calculated on the net income allowing for reversionary potential.

(ii)  Impairment of goodwill

The Group tests annually whether goodwill has suffered any impairment, in accordance with the accounting policy stated in
Note 1(y). For the purposes of impairment testing, goodwill acquired has been allocated to individual cash- generating units
which are reviewed for impairment based on forecast operating performance and cash flows. The recoverable amount of an asset
or a cash- generating unit is determined based on value-in-use calculations. Cash flow projections are prepared on the basis of
reasonable assumptions reflective of prevailing and future market conditions, and are discounted appropriately.

(iii) Impairment of assets

The Group has made substantial investments in tangible and intangible assets. The Group considers impairment assessment as
an area requiring extensive application of judgement and estimation. Assets that have an indefinite useful life are tested for
impairment annually. Other assets are reviewed for impairment when there is an indication that the carrying value of these assets
may not be recoverable. If such indication exists, the recoverable amount of the asset is estimated in order to determine the
extent of the impairment loss, if any. The recoverable amount is the higher of an asset’s fair value less costs to sell and value
in use. Such impairment loss is recognised in the profit and loss account.

Mining operation

The Group’s mining operation is considered as a separate cash generating unit. Whenever events or circumstances indicate an
impairment may have occurred, the Group tests whether assets attributable to the Group’s mining operations have suffered any
impairment. The recoverable amount of the mining operation is determined based on fair value less costs to sell which is based
on cashflow projections that incorporate best estimates of selling prices, ore grades, exchange rates, production rates, future
capital expenditure and production costs over the life of the mine. In line with normal practice in the mining industry, the cash
flow projections are based on long term mine plans covering the expected life of the operation. Therefore, the projections cover
periods well in excess of five years. Assumptions about selling prices, operating costs, exchange rates and discount rates are
particularly important; the determination of the recoverable amount is relatively sensitive to changes in these important
assumptions.

Property, plant and equipment

The Group reviews property, plant and equipment for impairment whenever events or changes in circumstances indicate that
the related carrying amounts may not be recoverable. Determining whether an impairment has occurred typically requires
various estimates and assumptions, including determining which cash flows are directly related to the potentially impaired
asset, the useful life over which cash flows will occur, their amount, and the asset’s residual value, if any. In turn, measurement
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of an impairment loss requires a determination of recoverable amount, which is based on the best information available. The
Group derives the required cash flow estimates from historical experience and internal business plans. To determine recoverable
amount, the Group uses cash flow estimates discounted at an appropriate discount rate, quoted market prices when available
and independent appraisals, as appropriate.

Properties under development

The Group writes down properties under development to their recoverable amount based on the assessment of recoverability
which takes into account cost to completion based on past experience and cash flow estimates discounted at an appropriate
discount rate, quoted market prices when available and independent appraisals, as appropriate. Write downs are recorded where
events or changes in circumstances indicate that the balances may not be fully realised. The identification of write downs
requires the use of judgement and estimates. Where the expectation is different from the original estimate, the carrying value
of properties under development is adjusted to profit and loss account in the period in which such estimate is changed.

Jointly controlled entities and associated companies

The Group regularly reviews investments in jointly controlled entities and associated companies for impairment based on both
quantitative and qualitative criteria. Such analysis typically includes various estimates and assumptions, the intent and ability
to hold to maturity or until forecasted recovery, the financial health, cash flow projections and future prospects of the
companies.

Debtors, accounts receivables, deposits and prepayments

Debtors, accounts receivables, deposits and prepayments are assessed and impairment provided based on regular review of the
ageing analysis and evaluation of collectability. A considerable level of judgement is exercised by the management when
assessing the credit worthiness and past collection history of each individual customer. An increase or decrease in the
impairment loss would affect the profit in future years.

(iv)  Depreciation

Depreciation of operating assets constitutes a substantial operating cost for the Group. The cost of fixed assets is charged as
depreciation expense over the estimated useful life of the respective assets using the straight-line method. The management
periodically reviews changes in technology and industry conditions, asset retirement activity and residual values to determine
adjustments to estimated remaining useful lives and depreciation rates.

(v)  Provision for inventories

The Group reviews the carrying amounts of inventories at each balance sheet date to determine whether the inventories are
carried at lower of cost and net realisable value in accordance with the accounting policy set out in Note 1(z). Management
estimates the net realisable value based on the current market situation and historical experience on similar inventories. Any
change in the assumptions would increase or decrease the amount of inventories write-down or the related reversals of
write-down and affect the Group’s profit and net asset value.

(vi)  Fair value of derivative financial instruments

The fair values of outstanding derivative transactions are based on independent valuations by Reval Inc., a derivative risk
management and hedge accounting solutions firm, and are cross checked against fair values obtained from major financial
institutions. Judgement is required in determining such valuations. Changes in the underlying assumptions could materially
impact profit and loss or equity.

(vii) Income taxes

The Group is subject to income taxes in numerous jurisdictions. Significant judgement is required in determining the provision
for income taxes. There are many transactions and calculations for which the ultimate tax determination is uncertain during the
ordinary course of business. Where the final tax outcome is different from the amounts that were initially recorded, such
differences will impact the income tax and deferred tax provisions in the period in which such determination is made.

Recognition of deferred tax assets, which principally relate to tax losses, depends on the management’s expectation that future
taxable profit will be available against which the tax losses can be utilised. The outcome of their actual utilisation may be
different.
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3 Turnover and Revenue

The principal activities of CITIC Pacific Limited are holding its subsidiary companies, jointly controlled entities and associated
companies (collectively the “Investee Companies”), and raising finance. Revenue generating activities of the Group are
conducted through the subsidiaries. The principal activities of the Investee Companies are set out in Note 43 to the financial
statements.

Revenue of the Group comprises the total invoiced value of goods supplied net of government taxes where applicable, charges
to telecommunication services, fees from services rendered to customers, gross proceeds from sale of properties, gross property
rental and godown and cold storage income, and toll income analysed as follows:

Group

2011 2010

HK$m HK$m

Sale of goods......... 87,669 60,977
Telecommunications.................. 3,196 2,966
Services rendered to customers .... 2,637 1,795
PrOPEItIes SALES ..uueiiiiniiiiii ettt 4,845 3,290
ReNAl TNCOMIE ...ttt e ettt e e e e anas 869 800
TOIL AMCOMIC . ...ttt ettt e e e e e et e e e et e e e et e et e e aneeanns 797 740
[0 1T PP PR PPPPPRIN 73 46
100,086 70,614

The Group’s customer base is diversified and there is no single customer with which transactions have exceeded 10% of the
Group’s revenue.

Further details regarding the Group’s principal activities are disclosed in the following notes to these financial statements.

4 Other income and net gains
Group
2011 2010
HK$m HK$m
Other income
Commission income, subsidy income, rebates and others ..............cccoevviiiiiiiiinne. 753 531
Dividend income from other financial assets
= LESEEA SIAT@S ..iiiiiee it e 7 53
760 584
Net exchange Gain (IOTE 1) .eeuuuiiiuuniiiiiieeiii et ettt e et e et e et eeeaeeeees 348 335
Net gain from disposal/deemed disposal of jointly controlled entities and
ASSOCIAtEd COMPANIES oeuuiiiiiiteiiti ettt ettt e et e e e e e eaian 209 2,117
Net gain from sale of other financial assets, mainly listed investments ................. —_ 1,228
Net gain from disposal of property, plant and equipment .. — 131
Net gain from disposal of subsidiary companies.. 230 —
Net gain from disposal of investment Properties .............ceeeeeuuuuerreeeririiiiineeeeeennnns 296 —
735 3,476
1,843 4,395

Notes:
(i) The net exchange gain of HK$348 million (2010: HK$335 million) above mainly represents the net exchange gain on
revaluation of monetary items in foreign currencies.
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An analysis of the Group’s revenue by geographical area is as follows:

Mainland CRINA .....oooeiiiiiie e e e e e e e e e e et e e eaans
HONE KON o e

ORET COUNMIITES Lttt ettt e et ettt e e e et e et e e e e e e e e et eeeaaaeees
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Group
2011 2010
HK$m HK$m
78,804 54,102
12,547 11,574
8,735 4,938
100,086 70,614
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An analysis of the Group’s non-current assets (other than financial instruments and deferred tax assets) by geographical area

is as follows:

Group

As restated As restated
31 December 2011 31 December 2010 1 January 2010

HK$m HK$m HK$m
Mainland China.........cooeeiiiiiiiiiiiiiiiiiii e 75,103 68,327 59,087
Australia ......... 62,017 48,798 30,215
HONg KONZ.ooiiiiiiiii e 20,344 18,092 19,120
Other COUNTIIES covuniiiiiieii et e et e e e e eaans 576 995 860
158,040 136,212 109,282
6 Profit from consolidated activities
Group
2011 2010
HK$m HK$m
The profit from consolidated activities is arrived at after crediting:
Rental income from:
(i) Investment properties
= @FOSS IMCOIMIC ettt e ettt e e e e e et e e e e et e e e e e e e e e et e e e eeeeenaan 883 800
= 1e88: dITECt OULZOIMES oeuuneiiii et et e et e et e et e e e et e e e e e eeeaens (50) (52)
833 748
(i1)  Other OPerating LEaASES . ..uiiiuu ettt e et e e e e et eeeaanes 187 170
Group
2011 2010
HK$m HK$m
and after charging
Cost of inventories/properties SOId ........coouiiiiiiiiiiii e 70,835 48,087

The following expenses which are included in cost of sales, distribution and
selling expenses and other operating expenses:

ST COSES ettt s 4,056 3,128
Depreciation of property, plant and equipment...........cc.eveeiiiieiiiiniiiiineeininnes 1,994 1,456
Amortisation of leasehold land - operating lease..............cccoeeviiiiniiiiiiiiinnnnn. 37 34
Amortisation of intangible aSSELS ........viiiiiieiiiiiee e 149 140
Other OPerating EXPEISES ..ccuuuuiiiuineiiiiiietiiie ettt e e et e eei e e e e et e e e e eeaaaeees 5,101 4,472
Auditor’s TEMUNEratioN ..........ouuiiiiiiiiiiiiiiii e 53 52
Contributions to staff retirement schemes ..................cccii 140 105

Impairment losses provision on (note)

Other financCial ASSELS ..o..uiiiitiiiiiii e 98 74
Property, plant and eqUiPMENt.........coouuiiiiiiiiiiiiiee e 526 345
Trade and other receivables ..........ooiiiiiiiiiiiiiiiiiii e 28 18
INtANZIDIE ASSELS .eiiiiiiiiiii et — 32

Operating lease rentals

Land and BUuildings ......oeeeieiiiii e 396 331
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Note:

2011 2010
HK$m HK$m
Impairment losses by operating segment:

Tron Ore MIMINE (@) .eeevineiiii ettt et e e e e et e e et eeaannas 147 125
SPECIAL SLEEL (D) ittt e 344 —
PIOPEITY () coveineiiii et — 145
CITIC TeleCOM ...ttt 13 14
Dah Chong HONE (d) «eeuuiiiiiiiiie e 50 111
Other INVESTMENTS (€)..uiuiiuiineitiiteite it ittt e e et et e et e e e e e eteeteete et et eaeaaanaanns 98 74
652 469

(a) An impairment loss provision was made for the surplus project equipment for Iron Ore Mining segment.

(b)  An impairment loss has been recognised for two blast furnaces, a converter and other facilities that have ceased their
production due to certain environmental issue.

(c) An impairment provision for a property investment in the People’s Republic of China (“PRC”) was made in 2010 as its
value in use based on its estimated discounted cashflows was below its carrying amount.

(d)  Impairment loss of Dah Chong Hong was mainly related to fixed assets and other receivables.

(e) Impairment provision was made on other investments as the market values of certain listed shares were significantly
below the purchase prices.

The Group’s total future minimum lease payments receivable under non-cancellable operating leases are as follows:

Group
2011 2010
HK$m HK$m
WIRIN 1 Y@AT oottt 796 768
After 1 year but Within 5 YEarS......cccooiiiiiiiiiiiiiiiiiiii e 776 701
ATEET 5 Y OATS ettt 81 45
1,653 1,514
7 Net finance charges
Group
2011 2010
HK$m HK$m
Finance charges
Interest expense
Bank loans and overdrafts wholly repayable within five years...................... 2,042 1,274
Bank loans not wholly repayable within five years ...........ccccoccoiiiiiiiiiiiiiinnnnn. 1,622 1,518
Other loans wholly repayable within five years .........ccccooveiiiiiiiiiiiiiiiinneiinnns 136 278
Other loans not wholly repayable within five years ..........c....ccoooiii. 267 31
4,067 3,101
Amount CapitaliSEed .......uiiiiiiiiiii et (2,891) (2,335)
1,176 766
Other finance ChAarZes .....o...iiiiiiiiiii e 106 107
Other financial instruments
Fail VAIUE LOSS cuuueiiiiieiii ettt e 98 51
Ineffectiveness on cash flow hedges ............coeeeiiiiiiiiiiiiiiii e, (275) (220)
FINANCE IMCOIMIEC ...ttt e et 1,105 704
TNEETESE IMCOTIMIE . eutiiieeit et e et et e e e et e et e et e e e e e e e et e e et e et e et e e s eanaeennaas (695) (356)
410 348
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The capitalisation rates applied to funds borrowed are between 2.7 % and 4.9% per annum (2010: 2.8 % and 4.6% per annum).

8 Taxation

Hong Kong profits tax is calculated at the rate of 16.5% (2010: 16.5%) on the estimated assessable profit for the year. Tax

outside Hong Kong is calculated on the estimated assessable profit for the year at the rates of taxation prevailing in the countries

in which the Group operates. Tax provisions are reviewed regularly to take into account changes in legislation, practice and

status of negotiations. Details are as follows:

(a)
Group
As restated
2011 2010
HK$m HK$m
Current taxation
Hong Kong profits taX .....ccooiiiiiiiiiiiiiiiiiiiiiii et 265 268
Tax outside Hong KONg ......coooiiiiiiiiiiiii e 1,803 1,534
Deferred taxation (Note 33)
Changes in fair value of investment properties.........ccooeeiiviiiiiiiiniiiiinneiiineeininnes 390 316
Origination and reversal of other temporary differences........c....ccooeviiiiiniin. 113 121
Effect of taX rate ChaAN@ES «.oo.uuiiiiitiiiiiie e (11) —
2,560 2,239
(b)  Aggregate current and deferred tax relating to items credited to hedging reserve:
Group
2011 2010
HK$m HK$m
Deferred tax relating to mining assets and others.............ccoooooiiiiiiiiniiinninnen. 759 26

— F-31 —



Taxation on the Group’s profit before taxation differs from the theoretical amount that would arise using the Hong Kong profits

tax rate as follows:

Group

2011 As restated 2010

HK$m HK$m
Profit DefOre taXAtION «..ouu.ie ittt et et 13,543 12,410
Less: share of results of
- jointly controlled entities........couuuiiiiuiiiiiii e (3,080) (2,000)
- SS0CIAtEd COMPANIES .ceuuueiiiteeiii et e it e e e et e e et e e e e e e eeaens 914) (673)
9,549 9,737
Calculated at Hong Kong profits tax rate of 16.5% (2010:16.5%) ..c....cccvvnvevrnnnacn. 1,576 1,607
Effect of different taxation rates in other jurisdictions ............cccooeeeiiviiiiniiiiineeen. 281 110
Effect of non-taxable income and non-deductible eXpenses ...........cccceveervvnierennneens (285) (176)
Utilisation of tax losses previously unrecognised net of tax losses not
TECOZMISEU etteiiii ettt et et e et e et e e et e e 71 (37)
Under provision in Prior YEATS .oe..uuiiiutuetitieeiii et e e et e e e e e e e e e eees 73 —
Effect of taX rate ChAN@ES ..oo.uuiiiiiiiiiii et e e (11) —
Withholding tax on interest income and undistributed profits of certain PRC
131 T e} | PP P PP PPRNY 335 269
(78 113 ST SUPPPRPON 520 466
TaXAtIOM ...ttt 2,560 2,239

9 Profit attributable to shareholders of the Company

The Group’s profit attributable to shareholders of the Company is recorded in the financial statements of the Company to the
extent of a profit of HK$1,951 million (2010: HK$4,228 million).

10 Dividends

2011 2010
HK$m HK$m
2010 Final dividend paid: HK$0.30 (2009: HK$0.25) per share ..........c.cceeeeeeeeenn. 1,095 912
Interim
2011 Interim dividend paid: HK$0.15 (2010: HK$0.15) per share ............cc....... 547 547
Final
2011 Final dividend proposed: HK$0.30 (2010: HK$0.30) per share ................. 1,095 1,095
1,642 1,642
Dividend per share (HKS) ........uuiiiiiiiiiiiiiiiiiiiiiii 0.45 0.45
11 Earnings per share

The calculation of basic earnings per share is based on the consolidated profit attributable to shareholders of the Company of
HK$9,233 million (2010: HK$8,893 million). The calculation of diluted earnings per share is based on the consolidated profit
attributable to shareholders of the Company adjusted for the effect of the conversion of dilutive potential ordinary shares of
subsidiary companies, which the effect is not material to the Group.

The basic and diluted earnings per share are based on the weighted average number of 3,649,232,965 shares in issue during the
year (2010: 3,648,688,160 shares in issue) as it is deemed that no potential additional ordinary shares would be issued at no
consideration from the exercise of options because the exercise price was above the average market price of the Company’s
shares for the year ended 31 December 2011.
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12 Directors’ emoluments

The remuneration of each director for the year ended 31 December 2011 is set out below:

Salaries,
allowances and Discretionary Retirement 2011 2010
Name of director Fees benefits in kind bonuses benefits Total Total
HK$m HK$m HK$m HK$m HK$m HK$m
Chang Zhenming#.................. — 1.22 1.00 — 2.22 3.38
Zhang Jijing#.....cccoccoovvnvnnen. — 2.12 4.00 — 6.12 6.38
Carl Yung Ming Jie # ........... — 2.54 — 0.13 2.67 9.34
Vernon Francis Moore # ........ — 3.23 9.92 0.01 13.16 14.39
Liu Jifu # ... — 1.05 6.95 0.01 8.01 9.43
Milton Law Ming To #.......... — 2.70 9.19 0.13 12.02 13.11
Steve Kwok Man Leung # ..... — 2.63 9.19 0.13 11.95 13.40
Alexander Reid Hamilton....... 0.50 — — — 0.50 0.35
André Desmarais ................... 0.35 — — — 0.35 0.20
Ju Weimin ..o 0.35 — — — 0.35 0.20
Yin Ke' oo 0.59 — — — 0.59 0.32
Gregory Lynn Curl ................ 0.27 — — — 0.27 —
Francis Siu Wai Keung .......... 0.36 — — — 0.36 —
Willie Chang ............oooeeeeennn. 0.18 — — — 0.18 0.35
Hansen Loh Chung Hon......... 0.16 — — — 0.16 0.30
Norman Ho Hau Chong ......... 0.14 — — — 0.14 0.25
Li Shilin..........ccooociiiii. — 0.21 — — 0.21 0.71
Wang Ande .........cooooeeiinnn. — 0.86 — — 0.86 11.24
Peter Lee Chung Hing ........... — — — — — 1.31
2.90 16.56 40.25 0.41 60.12 84.66
Mr Gregory Lynn Curl and Mr Francis Siu Wai Keung have been appointed as Independent Non-executive Directors during the year.
Mr Willie Chang, Mr Hansen Loh Chung Hon and Mr Norman Ho Hau Chong resigned during the year.
Mr Li Shilin and Mr Wang Ande retired during the year.
The executive directors marked ‘#’ above are considered as key management personnel of the Group.
! Included fee of HK$ 0.18 million to a director from listed subsidiary companies of the Group.
13 Individuals with highest emoluments
Of the five individuals with the highest emoluments, three (2010: three) are directors whose emoluments are disclosed in note 12.
The aggregate emoluments in respect of the other two individuals (2010: two) are as follows:
2011 2010
HK$m HK$m
Salaries and other emMOIUMENTS ....c....iiiitiiiiii e 4.67 4.10
DiSCIetionary DOMUSES euuuuiiiiinteiiti ettt e e et e e e e et e et e e e e e eaaeeee 22.31 18.97
Retirement scheme CONLIIDULION t....iiiuiiiiiiiiiii e 0.36 0.34
Share Dased PAYMIEIL.....ceuuuiiiiii ettt et e e e e e et e et e et e et eeeainas — 4.32
27.34 27.73
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The numbers of these individuals with emoluments within the following bands were:

2011 2010
HK$11,000,001 - HK$12,000,000......cccciiiiiiiiiiiiiiiiiieeeeiiiieeeeee e 1 1
HK$15,000,001 - HK$16,000,000......cccccumiiiieiiiiiiiiieeeiiiiiiieeeee e 1 1

14 Retirement benefits

Hong Kong employees are offered the option to enrol in one of the MPF Master Trust Schemes under the CITIC Group MPF
Scheme - the Fidelity Retirement Master Trust, the Hang Seng Mandatory Provident Fund and the RCM Mandatory Provident
Fund. All these master trust schemes are defined contribution schemes and are administered in accordance with the terms and

provisions of the respective trust deeds and are subject to the Mandatory Provident Fund Schemes Ordinance.

Employees of the Group’s subsidiaries in mainland China and other locations are required to participate in defined contribution
retirement schemes administered and operated by the respective local authorities and contributions are made according to the
local mandatory requirements.
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15 Fixed assets and properties under development

(a) Group

Fixed assets

Property, plant and equipment

Leasehold
land -
finance Leasehold Properties
leases and Construction land - under
self-use Plant and  in progress operating development
properties machinery (note i, ii Others Investment leases (note i, ii
(note ii) (note ii) & iii) (note iv) Sub-total properties (note v) & v) Total
HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m
Cost or valuation
At 1 January 2011 ..o 11,398 19,209 38,514 4,056 73,177 13,579 1,769 10,072 98,597
Exchange adjustments ... 383 759 289 70 1,501 366 75 342 2,284
Additions (note (vii)). 308 499 15,646 717 17,230 1 86 1,976 19,293
Acquisition of subsidiary
companies... 91 89 12 157 349 — 16 — 365
Disposals... (161) (637) 27 (192) (1,017) (511 (10) (1,746) (3,284)
Change in fair value of
investment properties..... — — — — — 1,835 — — 1,835
Transfer upon completion.... 2,010 3,549 (5,763) 2,387 2,183 — 509 (2,692) —
Transfer to investment
properties/ properties
under development
classified under current
assets/inventories........... — — (77) (30) (107) 190 — (1,408) (1,325)
Transfer from properties
held for sale ..........coce. — — — — — — — 246 246
Transfer from non-current
deposits ......... — — 2,118 1,787 3,905 —_ — — 3,905
Reclassification... (359) 4 — 494 139 (190) 51 — —
At 31 December 2011...vvveree ] 13670 A2 oMz 9,506 97360 | 15270 249 . 6,79 121918
Accumulated depreciation,
amortisation and
impairment
At 1 January 2011 ..o 2,110 5,040 150 2,543 9,843 — 172 191 10,206
Exchange adjustments ......... 77 236 1 36 350 — 11 — 361
Acquisition of subsidiary
COMPANIES....everveeririnns 19 37 — 66 122 — 1 — 123
Charge for the year (note
(1X)) cveverrreeereeesee e 365 1,120 — 509 1,994 — 37 1 2,032
Depreciation capitalised to
construction in progress. 52 183 — 21 256 — — — 256
Written back on disposals.... (139) (563) (26) (111) (839) — (2) (30) (871)
Impairment loss... 95 250 148 33 526 — — — 526
Transfer to investment
properties/current assets. — 1 — (25) (24) — — — (24)
Reclassification ... (193) — — 193 — — — — —
At 31 December 2011.......... 2386 6304 273 3265 ] 12228 - 29162 ] 12,609
Net book value
At 31 December 2011.......... 11,284 17,168 50,439 6,241 85,132 15,270 2,277 6,628 109,307
Represented by
COS i 13,670 23,472 50,712 9,506 97,360 — 2,496 6,790 106,646
Valuation........ccooeeveeiennnns — — — — — 15,270 — — 15,270
13,670 23,472 50,712 9,506 97,360 15,270 2,496 6,790 121,916
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Fixed assets

Property, plant and equipment

Leasehold
land -
finance Leasehold  Properties
leases and Construction land - under
self-use Plant and  in progress operating development
properties  machinery (note i, ii & Others (note Investment leases (note (note i, ii &
(note ii) (note ii) iii) iv) Sub-total properties V) v) Total
HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m
Cost or valuation
At 1 January 2010 8,857 13,824 21,738 3,384 47,803 11,164 1,714 9,236 69,917
Exchange adjustments 279 545 295 76 1,195 324 70 451 2,040
Additions (note (Vii)) .......... 170 354 21,622 541 22,687 — — 2,805 25,492
Disposals.......ccciririeiiinninns (51) (266) (52) (153) (522) — (29) 3) (554)
Change in fair value of
investment properties..... — — — — — 1,294 — — 1,294
Transfer upon completion.... 2,515 4,603 (7,082) 217 253 — 14 (267) —

Transfer to investment
properties/current assets. (282) 4 — (35) (313) 797 — (2,280) (1,796)
Transfer from non-current

deposits.......... — — 2,074 — 2,074 — — 130 2,204
Reclassification ... (90) 145 (81) 26 — — — — —
AU31 December 2010 ..o | 11398 19209 38514 4056 71T ] 13579 L1e9 ] 10072 98597
Accumulated depreciation,

amortisation and

impairment
At 1 January 2010............... 1,635 3,941 24 2,171 7,771 — 133 171 8,075
Exchange adjustments ......... 63 193 1 37 294 — 6 12 312
Charge for the year (note

(X)) v 290 796 — 370 1,456 — 34 8 1,498
Depreciation capitalised to

construction in progress. 16 143 — 88 247 — — — 247
Written back on disposals.... (21) (38) — (106) (165) — (2) — (167)
Impairment 108S................... 206 — 125 13 344 — 1 — 345
Transfer to investment

properties/current assets. (79) — — (25) (104) — — — (104)
Reclassification ................... — 5 — (5) — — — — —
At31 December 2010 oo pio . 3040 10 234 2843 .. S L AN 10206
Net book value
At 31 December 2010 ......... 9,288 14,169 38,364 1,513 63,334 13,579 1,597 9,881 88,391
Represented by
(O S 11,398 19,209 38,514 4,056 73,177 — 1,769 10,072 85,018
Valuation.........cccoeveevreinnnnn — — — — — 13,579 — — 13,579

11,398 19,209 38,514 4,056 73,177 13,579 1,769 10,072 98,597

Notes:

(i) During the year, interest capitalised in properties under development and construction in progress amounted to HK$453 million (2010:
HK$398 million) and HK$1,935 million (2010: HK$1,691 million) respectively.

(ii) As at 31 December 2011, certain of the Group’s property, plant and equipment and properties under development with an aggregate
carrying value of HK$43,323 million (2010: HK$32,311 million) were pledged to secure loan and banking facilities granted to certain
subsidiary companies.

(iii) As at 31 December 2011, construction in progress comprised of the development of an iron ore mine in Western Australia amounted to
HK$42,072 million (2010: HK$31,709 million), expansion of the Group’s special steel mills amounted to HK$8,479 million (2010:
HK$6,567 million) and others of HK$161 million (2010: HK$238 million).

(iv)  Other property, plant and equipment mainly comprise vessels, hotels, traffic equipment, cargo lighters, computer installations,
telecommunications equipment, motor vehicles and furniture, fixtures and equipment.

(v) As at 31 December 2011 and 2010, certain of the Group’s properties under development were in the process of applying for certificates

of land use rights in the PRC.
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(vi) Commitments of the Group in respect of additions to fixed assets and properties under development:

2011 2010
HK$m HK$m
Authorised but not contracted for
- property, plant and equipment, properties under development and leasehold
land classified as operating 1€ases .........couuiiiiiiiiiiiiiiiiiiii e 602 2,353
Contracted but not provided for
- property, plant and equipment, properties under development and leasehold
land classified as operating 1€ases ..........ccoveiiiiiiiiiiiiiiiiiiiiii e 11,954 12,039
(vii) Additions to fixed assets and properties under development by operating segment:
2011 2010
HK$m HK$m
SPECIAL SEEEL ittt 5,436 5,195
Tron 0T MININE...iiiiiiii e et 10,413 16,633
PrOPEILY et et 2,010 2,845
TUINIELS ¢ttt et et et e et a s 2 4
Dah Chong HONE coooiiiiiiiii e 1,233 654
CITIC TEIECOM 11ttt ettt e et e e e e et e e et e et e et e etneeanas 187 159
Other TNVESTIMEIITS L.iiuiiie ittt ettt e et et e e et e e e e e e et e e e et e et e e et e e et eeaneeanns 12 2
19,293 25,492
(viii) Additions to fixed assets and properties under development by geographical area:
2011 2010
HK$m HK$m
Mainland CRINA ..o e 8,249 8,448
HONE KON i 591 384
[0S £ TSP UPPPRRN 10,453 16,660
19,293 25,492
(ix) Depreciation and amortisation charge for the year by segment:
2011 2010
HK$m HK$m
SPECIAL SLEEL L.uiiiiiiiiii e 1,421 1,037
Tron OT€ MUININE ...ttt et 24 1
PrOPEILY ettt 92 84
TUINIELS ¢ ettt e ettt aaas 5 6
Dah Chong HONE coooiiiiii e e 366 258
CITIC TOIECOM 1ueiitiiietiie et et et et e e e e e e et e e e e e e e et e e et eeaneeanns 118 107
Other TNVESTIMEITS L.iititieiie et e e et et et e e e et e et e et e e e e e et e et e et e e e e e et e eaeaaneaanns 6 5
2,032 1,498
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(b)  Company

Cost
At 1 January

ADAITIONS L.t
DISPOSALS ettt

At 31 December

Accumulated depreciation

At 1 January

Charge for the year

Written back on dispoSals ........ccoooiiiiiiiiiiiiiiiiii

At 31 December

Net book value, at cost

At 31 December
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Motor vehicles, equipment,
furniture and fixtures

2011 2010
HK$m HK$m
104 105
7 1

(1) (2)
110 104
97 95

4 4
(1) (2)
100 97
10 7
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(d)  Property valuation

Investment properties were revalued at 31 December 2011 by the following independent, professionally qualified valuers.

Properties located in Valuers
- Hong Kong and Shanghai..........cccooviiiiiiiiiiiii e Knight Frank Petty Limited
= JAPAN 1ot Network Real Estate Appraisal Co Ltd

(e)  Fixed assets and properties held for sale under current assets of the Group let under operating leases to generate

rental income are as follows:

Leasehold
land - finance
leases and
Investment self-use Other fixed Fixed assets Properties
properties properties assets total held for sale
HK$m HK$m HK$m HK$m HK$m
Cost or valuation 15,270 184 318 15,772 —
Accumulated depreciation/impairment....... — (19) (162) (181) —
Net book value at 31 December 2011........ 15,270 165 156 15,591 —
Depreciation charges/amortisation charges
for the year.........cooveviiiiieiiiiieeie e — 5 47 52 —
Cost or valuation ..........ccoeeeeviniieininiininennnns 13,579 182 266 14,027 310
Accumulated depreciation/impairment....... — (14) (136) (150) (70)
Net book value at 31 December 2010........ 13,579 168 130 13,877 240
Depreciation charges/amortisation charges
for the year........ccoovviiiiiiiiiiiii — 4 33 37 3
16 Subsidiary companies
Company
2011 2010
HK$m HK$m
Non-current
Unlisted shares, at cost less impairment 10SSeS .......cc..uviiiiiiiiiiiiiiiiiiniiiiiineeiiinnes 1,996 1,822
Amounts due from subsidiary companies (NOte) .........ccoeuviiiiiiiiiiiniiiiinniiiiineeen. 78,893 66,579
80,889 68,401
Current
Amounts due from subsidiary companies (NOLE) e 4,896 3,960
Amounts due to subsidiary companies (NOte)! .........cceovvievivieviriiiieiieeeiieeieea (6,223) (9,647)
(1,327) (5,687)

Particulars of the principal subsidiary companies are shown in Note 43.

Note: Amounts due from/to subsidiary companies are unsecured and interest bearing at market rates except for amounts due

from subsidiary companies of approximately HK$42,886 million (2010: HK$44,095 million) and amounts due to
subsidiary companies of approximately HK$6,179 million (2010: HK$6,159 million), which are non-interest bearing.
The non-current amounts due from subsidiary companies are not repayable within 12 months from the balance sheet

date, and the current amounts due from/to subsidiary companies have no fixed repayment terms. The amounts were not

in default or impaired except for a provision for impairment loss of HK$485 million which was made in 2011 (2010:

HK$281 million).

! These amounts approximate their fair value.
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17

Jointly controlled entities

Group

2011 2010

HK$m HK$m

SRATE OF M @SSO couinitinie ittt et et aens 15,746 15,902
Goodwill and intangible assets

AL T JANUATY cooiiiiii e 2,018 2,184

Acquisition during the Year..........cooiiiiiiiiiiiiiii e 29 —

DISPOSAL 1o (63) (213)

PN 13 Te) AR R 15 (o) 1 B PSPPSR (48) (36)

Exchange differences ........ooooouuiiiiiiiiiiiii e 75 83

AL 31 DM ..ottt s 2,011 2,018

17,757 17,920

Loans due from jointly controlled entities (Note (b)) .....oeevvuviiiiiiiiiiiniiiiiiniiiiieen. 3,522 3,762

Loans due to jointly controlled entities (NOte (D)) ..ooeevvuniiiiiiiiiiiiiiiiiineiiiiineciieees (1) (1)

21,278 21,681

Company

2011 2010

HK$m HK$m

Unlisted SHATES, @l COSL .uiuiininitii ittt ettt e e aaneans 4,244 4,244

Loans due from jointly controlled entiti€s..........coouuieiiiiiiiiiiiiiiiiiiiiiiineiiieeciiees 894 877

5,138 5,121

Note:

(a) Jointly controlled entities include the Western Harbour Tunnel Company Limited (“WHTCL”) whose year end is 31 July
which is not coterminous with the Group’s year end. The results of certain jointly controlled entities (including WHTCL)
have been equity accounted for based on their unaudited financial statements for the years ended 31 December 2011 and
2010.

(b)  Loans due from jointly controlled entities and loans due to jointly controlled entities are interest bearing at market rates

except for loans to jointly controlled entities of approximately HK$1,317 million (2010: HK$1,488 million), which are

non-interest bearing. These loans are not repayable within 12 months from the balance sheet date and were not in default

or impaired, and the carrying amounts approximate their fair value.
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(c)

(d)

The following amounts represent the Group’s share of the assets and liabilities, and revenue and results of jointly
controlled entities and are included in the consolidated balance sheet and the consolidated profit and loss account using
the equity method and after adjusting for goodwill and amortisation:

2011 2010
HK$m HK$m
Assets:
INON-CUTITENT ASSEES .outntieit it ittt ettt et et e e ettt et e e e et e eeaaans 17,537 21,025
CUTTEME ASSEES ouitititit ittt ettt e ettt et e et et e e e et e e e e et et et e e e e enenernans 15,746 20,313
33,283 41,338
Liabilities:
NoOn-current Habilities ...couuuiiiiiieeiie e e e s (7,509) (11,523)
Current liabilities (9,477) (13,761)
(16,986) (25,284)
B\ L A T £ PO PRPRPR 16,297 16,054
RV MU ..ottt 28,468 19,861
EXPEIISES ettt (24,361) (17,386)
4,107 2,475
D @1 (o1 | P PP PPRRPIN (853) (413)
Profit fOr the Year.......coouiiiiiiiiii e 3,254 2,062
Share of jointly controlled entities’ capital commitments (Note i)
- authorised but not contracted fOr...........cooeiiiiiiiiiiiiiiii e 346 386
- contracted but not provided for ..........ccoeiiiiiiiiiiiiii 1,147 1,520

Note:

(1) The Group has fully contributed its attributable portion of capital and loans to the respective jointly controlled

entities.

(ii)) ~ There are no material contingent liabilities for 2011 and 2010 to be shared by the Group.

Particulars of the principal jointly controlled entities are shown in Note 43.
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18 Associated companies

Share Of Net @SSES t.uuiiuniiiiiiieiiee e

GOOAWIIL vt

Loans due from associated companies (Note (b))...

Loans due to associated companies (Note (b)) ......coeevueeenennns

Investment at cost:

Unlisted Shares.......oouuviiiiiiiiiiiiiie e

Investment at cost:

Unlisted shares

Loans due from associated cOmMpPanies ..........ccccoveeevenneeiieneeennnneen.

Loans due to associated COMPANIES ..c..uuviriunniiiiineeiiiineeiiieeeiiins

Group

As restated

As restated

Dividend income from associated companies during the year is as follows:

Unlisted associated COMPANIES ....co.uuviiiiiiiiiinniiiiieeiiieeiiieeeeainns

Note:

31 December 31 December 1 January
2011 2010 2010
HK$m HK$m HK$m
4,922 4,156 3,619
65 65 65
2,243 2,132 2,122
(8) (8) 9)
7,222 6,345 5,797
2,879 2,822 2,673

Company
2011 2010
HK$m HK$m
53 53
......................... 1,942 1,973
........................... —(8) —(8)
1,987 2,018

Group

2011 2010
HK$m HK$m
.......................... 166 544

(a) Associated companies include the Hong Kong Resort Company Limited (“HKR”) whose year end is 31 March which is

not coterminous with the Group’s year end. The results of certain associated companies including HKR have been equity

accounted for based on their unaudited financial statements for the years ended 31 December 2010 and 2011.

(b)  Loans due from associated companies and loans due to associated companies are interest bearing at market rates except

for loans due to associated companies of approximately HK$8 million (2010: HK$8 million), which are non-interest

bearing. These loans are not repayable within 12 months from the balance sheet date and were not in default or impaired

except for a provision for impairment loss of HK$24 million made in 2007 for the loans due from an associated company.

The carrying amounts of the loans approximate their fair value.

(c) Particulars of the principal associated companies are shown in Note 43.
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Summarised financial information of the associated companies on a gross basis:

Group

As restated As restated
31 December 2011 31 December 2010 1 January 2010

HK$m HK$m HK$m
AASSEES 1ttt e e e a s 24,516 21,227 19,616
LAADITIIES e iitee et 14,760 13,536 13,590
REVEINUE .ttt 9,416 7,770
50 (o) § L S PSPPSR URRUPPRRRY 1,579 1,484
Capital commitments
- authorised but not contracted for ............cooeviiiiiiiniinn... 261 190
- contracted but not provided for............cccooviiiiiiiiiiiniii. 561 651
Contingent lHabilities ..........oeiiiiiiiiiiiiiii e 125 114
19 Other financial assets
Group
2011 2010
HK$m HK$m
Available for sale financial assets
Listed investments, at fair value
Shares listed in Hong KON .......oooiiiiiiiiiii e 252 377
252 377
Others
Unlisted investments
SRATES, AL COSE ouninititit ittt ettt ettt e e ettt et aeas 13 13
Investment fund, at fair ValUue ..ot 80 58
345 448
Other financial assets are denominated in the following currencies:
Group
2011 2010
HK$m HK$m
Hong Kong dOTArs ... .coouuuiiiiiiiiiie e e 264 390
[0 TeT T NS 11 1 PSPPSR PPTE 81 58
345 448
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Intangible assets

Cost

At 31 December 2010, as previously
TePOIted ..ovvuniiiiieiiiin e

Impact of adoption of HKAS12
(amendment).......coceevneineineineinninennns.

At 1 January 2011, as restated..............

Exchange adjustment ..................ccoooe.
Additions

Acquisition of subsidiary companies.....

At 31 December 2011 .....oevvviinniiinnnanns.

Accumulated amortisation and impairment

losses
At 1 January 2011 ...
Exchange adjustments............c...coouuneenn.

Charge for the year...............ccoooon

At 31 December 2011 ....oovviiiiiiniiinninnne.

Net book value

At 31 December 2011 ....coooviiiiiiininnn.n.

Cost

At 31 December 2009, as previously
TePOTted .covvvniiiiieiiiie e

Impact of adoption of HKAS 12
(amendment).......coceveveiiiiiniieinennen.

At 1 January 2010, as restated..............

Exchange adjustment ............................
Additions ......coooeeiiiiiiii

At 31 December 2010, as restated.........

Accumulated amortisation and impairment

losses

At 1 January 2010 ...coooviiiiiiiiiiiiin,
Exchange adjustments............c..cccounneenn.
Charge for the year..........cccccovuuiinnneeni,

Impairment 10SS .........cccooeeiiiiiiiiiinn,

At 31 December 2010.........cccvvvinnnnnnnn.

Net book value

At 31 December 2010, as restated.........

Goodwill Other intangible assets
Vehicular

Mining assets tunnel Others Total
HK$m HK$m HK$m HK$m HK$m
1,258 10,820 2,000 361 14,439
(45) — — — (45)
1,213 10,820 2,000 361 14,394
7 (14) — 21 14

— 2,700 — 21 2,721
190 — — 485 675
1,410 13,506 2,000 888 17,804
54 21 1,320 55 1,450
— — — 3 3
— — 112 37 149
54 21 1,432 95 1,602
1,356 13.,485! 568 793 16,202
1,249 8,611 2,000 329 12,189
(45) — — — (45)
1,204 8,611 2,000 329 12,144
9 16 — 15 40

— 2,193 — 17 2,210
1,213 10,820 2,000 361 14,394
25 21 1,204 26 1,276
— — — 2 2
_ — 116 24 140
29 — — 3 32
54 21 1,320 55 1,450
1,159 10,799! 680 306 12,944

Including mining rights provision of HK$1,648 million (2010: HK$1,511 million), which consists of a non-current
portion of HK$1,524 million (2010: HK$1,511 million). For details see Note 34.
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The amortisation charge for the year is included in “other operating expenses” in the consolidated profit and loss account.

As at 31 December 2011, the remaining amortisation period of the vehicle tunnel is 5 years, whilst the mining assets are

currently under construction and will be amortised on a unit of production basis on completion of construction and when the

mine is in production. The Group estimates that it will mine a total of 2 billion tonnes of iron ore over a period of approximately

25 years.

Analysed by:

As
restated,
1 January
31 December 2011 As restated, 31 December 2010 2010
Goodwill Other intangible assets Goodwill Other intangible assets Goodwill
) (*)
Mining  Vehicular Mining  Vehicular
assets tunnel Others assets tunnel Others
HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m
Special steel.................. 265 — — 2 237 — — — 231
Iron ore mining............. 23 13,485 — — 23 10,799 — — 25
Property
- Mainland China.......... 277 — — 1 278 — — — 278
Tunnels .........cccceeeeeiins 7 — 568 — 7 — 680 — 7
CITIC Telecom ............. 437 — — 80 354 — — 36 351
Dah Chong Hong 347 — — 7109 260 — — 270 287
1,356 13,485 568 793 1,159 10,799 680 306 1,179
Notes:
(*) The vehicular tunnel rights represent a franchise to operate the Eastern Harbour Crossing for the period ending 7 August 2016. At the end

of the franchise period, the assets of the franchise will be vested in the franchisor, the Hong Kong government, for no compensation other

than for certain plant, machinery and equipment as specified under the terms of the franchise.

() Others mainly include car dealership of Dah Chong Hong group amounting to HK$660 million (2010: HK$251 million).

21 Non-current deposits and prepayment

Non-current deposits represent deposit payments for:

= ConStruCtion Of VESSELS .uuiiuniiiiiieii e e e e e

- Acquisition and construction of other property, plant and equipment mainly

in relation to the Group’s steel plant new phases and the Australian iron

OI€ MININE PIOJECT cevuneiiiitiiiii ettt et ettt e e et e e e eeaaanes
- Acquisition of a subsidiary company

Prepayment for rental of certain telecommunication facilities

22 Other assets held for sale

Group
2011 2010
HK$m HK$m
2,728 3,956
1,194 2,276
— 66
109 105
4,031 6,403

As at 31 December 2011, interests in a jointly controlled entity (see Note 39 (c)) and certain properties located in PRC were

classified as other assets held for sale.

As at 31 December 2010, certain properties located in PRC and Hong Kong were classified as other assets held for sale.
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23 Inventories

Group

2011 2010

HK$m HK$m

RAW MATETIALS L.ttt 3,845 4,677
A3 S £ 0¥ 3 4 L PPN 1,711 1,388
FINISHEed OOAS ..uuniiii e e e 7,987 4,722
[0 1 1TSS PSPPI 582 404
14,125 11,191

An amount of HK$121 million (2010: HK$46 million) for write-down and HK$28 million (2010: HK$35 million) for reversal

of write-down of inventories to net realisable value have been included in cost of sales in the profit and loss account.

24 Debtors, accounts receivable, deposits and prepayments

Group Company
2011 2010 2011 2010
HK$m HK$m HK$m HK$m
Trade debtors and bills receivable aged:
- Within 1 year.. 7,375 5,002 — —
S OVer 1 Year..oiiiiiiiiiiiii e 48 178 — —
7,423 5,180 — —
Accounts receivable, deposits and prepayments........ 8,830 8,890 193 188
16,253 14,070 193 188

Notes:

(1) Trade debtors are net of provision and the ageing is classified based on invoice date.

(ii))  Each business unit has its own defined credit policy.

(iii) The carrying amounts of debtors, accounts receivable, deposits and prepayments approximate their fair value.

(iv)  Accounts receivable, deposits and prepayments include amounts due from jointly controlled entities of HK$185 million
(2010: HK$227 million) and dividend receivable from jointly controlled entities of HK$1,738 million (2010: HK$1,077
million) which are unsecured, interest free and recoverable on demand, and amounts due from associated companies of
HK$138 million (2010: HK$95 million) which are unsecured, interest free and recoverable on demand.

As of 31 December 2011, trade receivables of HK$332 million (2010: HK$182 million) were past due but not impaired. These
relate to a number of independent customers which have no recent history of default. The ageing analysis of these trade
receivables based on invoice date is as follows:

2011 2010

HK$m HK$m

Less than 3 MONtIS co.uiiiii e 274 153
300 6 MOMEIS ittt e 35 22
OVET 6 MONTIS L.ttt e et e et et e et e et e et eaaas 23 7
332 182
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Movements on the provision for impairment of trade receivables are as follows:

2011 2010

HK$m HK$m

At 1 January ............... 123 127
Exchange adjustments .............ccceeeeiiinneiinnnnn. 3 4
Provision for impairment loss during the year.. 22 18
Receivables written off during the year........cccoooeoiiiiiiiiiiiiiiii e (6) (17)
Provision written back during the year.........cccoooeiiiiiiiiiiiiiiiii e (14) 9)
AL 31 DCOMDET ettt 128 123

The creation and release of provision for impairment losses has been included in other operating expenses in the consolidated
profit and loss account. Amounts charged to the provision account are generally written off when there is no expectation of

recovering additional cash.

As of 31 December 2011, trade receivables of HK$187 million (2010: HK$100 million) were individually determined to be
impaired. The individually impaired receivables mainly relate to customers which are in an unexpected difficult economic
situation. It was assessed that a portion of such receivables is expected to be recovered. Consequently, specific provision for
impairment loss of HK$44 million (2010: HK$35 million) was recognised against the receivables. The Group does not hold any

collateral over these balances.

Accounts receivable, deposits and prepayments do not contain impaired assets.

25 Creditors, accounts payable, deposits and accruals

Group Company
2011 2010 2011 2010
HK$m HK$m HK$m HK$m
Trade creditors and bills payable aged:
- Within 1 year ......oooevviiiiieiiiiiiiiiiiii e 13,173 9,744 — —
S OVer 1 YeaT it 204 456 — —
13,377 10,200 — —
Accounts payable, deposits and accruals .................. 17,200 16,711 293 291
30,577 26,911 293 291

Note: The carrying amounts of creditors, accounts payable, deposits and accruals approximate their fair value.

26 Share capital

Number of shares

of HK$0.40 each HK$m
Authorised:
At 31 December 2010 and 2011 ...o.uuiiiiinieiiiie i 6,000,000,000 2,400
Issued and fully paid:
At 1 January 2010 and 31 December 2010 ......c..oviiiiiiiiiiiiiiiiiiiiiee e 3,648,688,160 1,459
At 1 January 2011 .o 3,648,688,160 1,459
Issue of shares pursuant to the Plan 2000 .........c.ooiiiiiiiiiiiiiiiiii e 756,000 1
At 31 December 2011 oiiiiiiiii e 3,649,444,160 1,460
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Share Option Plan

During the period between the adoption of the CITIC Pacific Share Incentive Plan 2000 (‘the Plan 2000’) on 31 May 2000 and
its expiry on 30 May 2010, the Company has granted six lots of share options:

Outstanding balance

Number of Percentage of Closing price At 31 At 31

options the issued Exercise before grant December December

Grant date granted share capital price HK$ date HK$ 2011 2010
28 May 2002 ....ccceveveeennne 11,550,000 0.32% 18.20 18.10 — —
1 November 2004............. 12,780,000 0.35% 19.90 19.90 — —
20 June 2006 .......c.ceeen. 15,930,000 0.44% 22.10 22.50 — 5,596,000
16 October 2007 .............. 18,500,000 0.51% 47.32 47.65 11,800,000 12,100,000
19 November 2009........... 13,890,000 0.38% 22.00 21.40 12,650,000 12,800,000
14 January 2010............... 880,000 0.02% 20.59 19.98 880,000 880,000

All options granted and accepted under the Plan 2000 can be exercised in whole or in part within 5 years from the date of grant.

The share options at the exercise price of HK$18.20 per share, HK$19.90 per share and HK$22.10 per share expired at the close
of business on 27 May 2007, 31 October 2009 and 19 June 2011 respectively.

Other than the Plan 2000, certain of the Company’s subsidiary companies have issued equity-settled share-based payments to
certain of their employees. The aggregate amount of the share-based payments recognised by these companies is not material

to the Group.

As the Plan 2000 expired on 30 May 2010, the Company adopted a new plan, the CITIC Pacific Share Incentive Plan 2011 (‘the
Plan 2011°) on 12 May 2011, pursuant to which the board may at its discretion offer to grant share options to any eligible
participant including any employee, executive director, non-executive director, independent non- executive director, consultant
or representative of any member of the Group who shall make payment of HK$1 to the Company on acceptance. The exercise
price determined by the board will be at least the higher of (i) the nominal value of the Company’s shares; (ii) the closing price
of the Company’s shares as stated in the daily quotations sheet of the Stock Exchange on the date of offer the grant; and (iii)
the average of the closing prices of the Company’s shares as stated in the daily quotations sheet of the Stock Exchange for the
five business days immediately preceding the date of offer of the grant. The maximum number of the Company’s shares which
may be issued upon exercise of all share options to be granted under the Plan 2011 must not exceed 10% of the Company’s
shares in issue as at the date of adopting the Plan 2011 (i.e. as at 31 December 2011, the maximum number of shares available
for issue under the Plan 2011 is 364,944,416 shares).

No share options were granted under the Plan 2011 during the year ended 31 December 2011.
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(a) Movements in the number of share options outstanding and their related weighted average exercise prices are as follows:

2011 2010

Average Average

exercise price exercise price

in HK$ per in HK$ per
share Options share Options
At 1 JANUATY ..ooviiiiiiiiiiiiiii e 31,376,000 33,486,000
Granted............uuiiiiiiiiiiiiiiiiiiiiii e — — 20.59 880,000
EXErCiSed ...vvniiiiiiii e 22.10 (756,000) — —
LapsSed ....uuuiiiiiiiiiiiiiiiiiiiii i 23.53 (5,290,000) 31.76 (2,990,000)
At 31 December...... ... 25,330,000 31,376,000
Weighted average remaining contractual life ............ 1.92 years 2.47 years

Details of share options exercised during the year:

Exercise price HK$

Number of shares

756,000 —

756,000 —

The related weighted average share price at the time of exercise in 2011 was HK$23.56 (2010: HK$0) per share.

27 Perpetual capital securities

In April 2011, the Company issued perpetual subordinated capital securities (the “perpetual capital securities”) with a nominal

amount of US$750 million (approximately HK$5,850 million) for cash. These securities are perpetual and the distribution

payments can be deferred at the discretion of the Company. Therefore, perpetual capital securities are classified as equity

instruments and recorded in equity in the consolidated balance sheet. The amount as at 31 December 2011 included the accrued

distribution payments.
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28 Reserves

(a) Group

At 31 December 2010, as previously
reported..
Effect of adoption of HKAS 12 (amendment).

At 1 January 2011, as restated ..........ccccovnnennn
Share of reserves of associated companies
and jointly controlled entities...................
Exchange translation differences ....................
Reserves released on disposal of a jointly
controlled entity ..o
Reserves released upon disposal of a
subsidiary company .............ccocco

Cash flow hedges:

Capital
redemption
reserve

Capital

Investment Exchange

reserve (Note)

Goodwill revaluation fluctuation

Total

HK$m

29

HK$m HK$m

(Note)

1,030 (1,655)

HK$m

66,823
64

29

1,030 (1,655)

(5) —

(10) 37

66,887

42
2,307

(132)

(109)

- Fair value loss in the year .....................
- Transfer to construction in progress.......
- Transfer to net finance charges ..............

o TRIR EIBT8(} aoo0000000000000000000000000000000000000000C0

(2,716)

(1,631)
665
759

(2,923)

Fair value loss of other financial assets .........
Transfer to profit and loss account on
impairment of other financial assets.........
Dilution of interest in a subsidiary company ..
Acquisition of interests from non-controlling
ANEETESES oo

Issue of shares pursuant to the share option

Transfer from profits to general and other
TESETVES ..eiiiiiiiiieiiiee et
Profit attributable to shareholders of the
COMPANY w.veviiiiiiiiiiiiiiiiiieieieiie e
Dividends (Note 10)...cccceeieirieiiiriiiiiiiinnnns
Transaction costs related to issuance of

perpetual capital securities ...............ccoee..

At 31 December 2011 .....cccooiiiiiiiiiiiiiiiin

Representing:

At 31 December 2011 after proposed final
dividend ...

2011 Final dividend proposed ..........cccocoeunnnne

Retained by:

Company and subsidiary companies

Jointly controlled entities
Associated companies

Non-current assets held for sale

(112)

9,233
(1,642)

(68)

29

1,019 (1,618)

73,547

29

922 (1,618)
26 —
5) —
76 —

72,452

1,095

73,547

63,661
6,213
2,128
1,545

29

1,019 (1,618)

73,547
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Capital Investment Exchange General
Share redemption Capital Goodwill revaluation fluctuation Hedging and other Retained
premium  reserve reserve (Note) reserve reserve reserve reserves profits Total
HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m
(Note)
At 31 December 2009, as previously
TePOrted.....couiiiiiiiiiiiiii i 36,515 29 1,022 (1,738) 563 5,125 913 1,147 15,224 58,800
Effect of adoption of HKAS 12 (amendment). — — — — — (43) — — 175 132
At 1 January 2010, as restated ...............ccoo..e 36,515 29 1,022 (1,738) 563 5,082 913 1,147 15,399 58,932
Share of reserves of associated companies
and jointly controlled entities.................. — — 19 — (10) 107 3 9 (72) 56
Exchange translation differences .................... — — — — — 2,170 — — — 2,170
Partial disposal of an associated company to
non-controlling interests................cccc...... — — — — — — — (253) — (253)
Reserves released on disposal of a jointly
controlled entity ..........cccooeiiiiiiiiiiiin. — — — — — (298) — — — (298)
Reserves released on disposal of associated
companies and assets held for sale ... — — (28) 83 — (393) — — (83) (421)
Reserves released upon liquidation of a
subsidiary company .............c.ccoooiiinis — — — — — 5 — — — 5
Surplus on revaluation of properties
transferred from self-use properties to
investment properties.............ccccceeeeeiinnnns — — — — — — — 116 — 116
Cash flow hedges:
- Fair value gain in the year.................... — — — — — — 292 — — 292
- Transfer to construction in progress....... — — — — — — (1,116) — — (1,116)
- Transfer to net finance charges............. — — — — — — 285 — — 285
- Tax effect ... — — — — — — 26 — — 26
(513) (513)
Fair value gain on other financial assets... — — — — 761 — — — — 761
Transfer to profit and loss account on
impairment of other financial assets.... — — — — 74 — — — — 74
Fair value released on disposal of other
financial assets ............uevevevivivivevieennnn. — — — — (1,232) — — — — (1,232)
Dilution of interest in a subsidiary
COMPANY ..ot — — — — — — — 38 — 38
Acquisition of interests from
non-controlling interests ..................... — — — — — — — 1 — 1
Transfer from profits to general and other
TESEIVES 1evvviineeeriiineaeeeeeaineeeeeeennneaaaeenns — — — — — — — 283 (283) —
Profit attributable to shareholders of the
COmPAany .....cooeeiiiiiiiiiieiiiiece e — — — — — — — — 8,893 8,893
Dividends (Note 10)......cccoeiviiiiiiiiiiinins — — — — — — — — (1,459) (1,459)
Share-based payments.............cc.ccoceuneeenn — — 17 — — — — — — 17
At 31 December 2010, as restated ............ 36,515 29 1,030 (1,655) 156 6,673 403 1,341 22,395 66,887
Representing:
At 31 December 2010 after proposed
final dividend, as restated................... 65,792
2010 Final dividend proposed.................. 1,095
66,887
Retained by:
Company and subsidiary companies.......... 36,515 29 918 (1,655) 144 6,444 409 1,315 16,399 60,518
Jointly controlled entities ......................... — — 112 — 12 211 (6) 26 4,616 4971
Associated companies...........cceeviiiiiiiiiiiin. — — — — — 18 — — 1,380 1,398
36,515 29 1,030 (1,655) 156 6,673 403 1,341 22,395 66,887
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(b)  Company

Capital
Share redemption  Capital Hedging Retained
premium reserve reserve reserve profits Total
HK$m HK$m HK$m HK$m HK$m HK$m
At 1 January 2011 ..ot 36,515 29 883 (1,338) 7,878 43,967
Issue of shares pursuant to the share option plan ...................... 18 — 3) — — 15
Cash flow hedges:
- Fair value 1oss in the year ..........ccccccvviiiiiiiiiiiiiiiiiiiiiiiieenn, — — — (1,728) — (1,728)
- Transfer to net finance charges ...........ccccccvvvvvviiiiiiiiiiiiiennnn. — — — 577 — 577
(1,151) (1,151)
Profit attributable to shareholders of the Company (Note 9)...... — — — — 1,951 1,951
Dividends (NOte 10) . ..uiiiiiiiiiieiiiiieeiiiee e — — — — (1,642) (1,642)
Transaction costs related to issuance of perpetual capital
SECUTTLICS 1ot ittt it et et et et e e e e e e e e e e e et e e e e e e e e eaneaanns — — — — (68) (68)
At 31 December 2011 ..o 36,533 29 880 (2,489) 8,119 43,072
Representing:
At 31 December 2011 after proposed final dividend.................. 41,977
2011 Final dividend proposed...........c.eeeeiiiiiiiiiiiiiiiiiiiiie 1,095
43,072
Capital
Share redemption  Capital Hedging Retained
premium reserve reserve reserve profits Total
HK$m HK$m HK$m HK$m HK$m HK$m
At 1 January 2010......cccoiiiiiiiiiiiiiiicai e 36,515 29 878 (886) 5,109 41,645
Share-based PayMeENt.........coeeiiiiiiiiiieiiiiiiiiiiee e — — 5 — — 5
Cash flow hedges:
- Fair value loss in the year ...........cccccciiiiiiiiiiiiiiiiiiiiiiiiien, — — — (924) — (924)
- Transfer to net finance charges...... — — — 472 — 472
(452) (452)
Profit attributable to shareholders of the Company (Note 9)...... — — — — 4,228 4,228
Dividends (Note 10) — — — — (1,459) (1,459)
At 31 December 2010 ......ccocoiiiiiiiiiiiiiii 36,515 29 883 (1,338) 7,878 43,967
Representing:
At 31 December 2010 after proposed final dividend 42,872
2010 Final dividend proposed ..........cccccooiiiiiiiiiiiiiiiinniiiiiiienees 1,095
43,967

(¢c)  Nature and purpose of reserves

(i) Share premium and capital redemption reserve

The application of the share premium account and the capital redemption reserve is governed by sections 48B and 49H

respectively of the Hong Kong Companies Ordinance.

(ii)

Capital reserve

The capital reserve comprises the portion of the grant date fair value of unexercised share options granted to employees.
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(iii) Goodwill

The Goodwill reserve is as a result of goodwill arising on acquisitions prior to year 2001 which under the then prevailing

Accounting Standards was reflected in reserves rather than as a separate asset.

(iv) Investment revaluation reserve

The investment revaluation reserve comprises the cumulative net change in the fair value of available-for-sale securities held
at the balance sheet date.

(v) Exchange fluctuation reserve

The exchange fluctuation reserve comprises all foreign exchange differences arising from the translation of the financial
statements of foreign operations as well as the effective portion of any foreign exchange differences arising from hedges of the

net investment in these foreign operations.

(vi) Hedging reserve

The hedging reserve comprises the effective portion of the cumulative net change in the fair value of hedging instruments used

in cash flow hedges pending subsequent recognition of the hedged cash flow.

(vii) General and other reserves

General and other reserves comprise reserves of the mainland China subsidiaries appropriated according to the articles of
association of the relevant subsidiaries and the mainland China rules and regulations used for specific purposes before
distribution of dividend, and reserves arising from assets revaluation and transactions with non-controlling interests.

(viii) Distributable reserves

At 31 December 2011, the aggregate amount of reserves available for distribution to equity shareholders of the Company was
HK$4,836 million (2010: HK$5,800 million).
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29

Borrowings

(a)
Group Company
2011 2010 2011 2010
HK$m HK$m HK$m HK$m
Short term borrowings
Bank loans
S UNSECUTEd oot 7,815 4,193 1,000 —_
= SECUTEA ittt et 757 278 — —
8,572 4,471 1,000 —
Other 10ans ......iiiiiiiieie e
= SECUTCA ittt 189 166 — —
189 166 — —
Current portion of long term borrowings.................. 18,896 10,590 12,936 1,949
Total short term bOrrowing.........co.euvevvvieiiiiiiiiiinnneeee. 27,657 15,227 13,936 1,949
Long term borrowings
Bank loans
S UNSECUTEd ooivvuniiiie e 69,900 60,330 36,875 29,507
- secured 13,124 12,935 — —
83,024 73,765 36,875 29,507
Other loans
S UNSECUTEd ooivviniiiie e 6,922 5,281 6,282 1,165
Less: current portion of long term borrowings ......... (18,896) (10,590) (12,936) (1,949)
Total long term bOrrowings ......ccccoecevuvieiiineiinnnnennnn. 71,050 68,456 30,221 28,723
Total BOITOWINES .eevvvniiiiiiiiiieecii e 98,707 83,683 44,157 30,672
Analysed into:
S UNSECUTEd coiivieiiiie e 84,637 70,304 44,157 30,672
= SECUTEA ..ttt 14,070 13,379 — —
98,707 83,683 44,157 30,672

Note:
(i)

(ii)

(iii)

@iv)

(v)

(vi)

On 1 June 2001, CITIC Pacific Finance (2001) Limited, a wholly owned subsidiary of the Company, issued and sold a
total of USD450 million principal amount of 7.625% guaranteed notes due 2011 (“Guaranteed Notes™) to investors
pursuant to purchase agreements dated 24 May 2001 and 1 June 2001. The Guaranteed Notes were fully repaid at maturity
and none remained outstanding at 31 December 2011.

On 26 October 2005, CITIC Pacific Finance (2005) Limited, a wholly owned subsidiary of the Company, issued and sold
JPY8.1 billion in aggregate principal amount of guaranteed floating rate notes due 2035 (“JPY Notes”) to investors for
general corporate purposes pursuant to the subscription agreement dated 26 October 2005. Each noteholder will have the
right at such noteholder’s option to require the issuer to redeem all of such noteholder’s JPY Notes on 28 October 2015
at 81.29% of the principal amount of such JPY Notes. All of the JPY Notes remained outstanding at 31 December 2011.
On 16 August 2010, the Company issued and sold a total of USD150 million principal amount of 6.9% notes due 2022
(“USD Notes”), to an investor pursuant to the purchase agreement dated 11 August 2010. All of the USD Notes remained
outstanding at 31 December 2011.

On 15 April 2011, the Company issued and sold a total of US$500 million principal amount of 6.625% notes due 2021
(“USD Bond”) to investors under the USD2 billion medium term note programme established on 6 April 2011 pursuant
to the subscription agreement dated 8 April 2011. All of the USD Bond remained outstanding at 31 December 2011.
On 3 August 2011, the Company issued and sold a total of CNY 1 billion principal amount of 2.7% notes due 2016 (“CNY
Bond”) to investors under the USD2 billion medium term note programme established on 6 April 2011 pursuant to the
subscription agreement dated 27 July 2011. All of the CNY Bond remained outstanding at 31 December 2011.

Bank loans and other loans, other than the JPY Notes, are fully repayable on or before 2032 and bear interest mainly at
the prevailing market rates.
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(vii)

(viii)

As at 31 December 2011, certain of the Group’s inventories, deposits, accounts receivable, properties under development,
leasehold land and self-use properties with an aggregate carrying value of HK$1.7 billion (2010: HK$1.3 billion) were
pledged to secure loans and banking facilities granted to certain subsidiary companies of the Group. In addition, assets
of HK$53 billion (2010: HK$41.6 billion) of the iron ore mining project were pledged under project finance arrangement.
This amount included cash and bank balances of HK$1.3 billion (2010: HK$0.3 billion). Shipbuilding contracts of
HK$3.4 billion (2010: HK$5.0 billion) for the 8 ships being built (2010: 12 ships) and 4 completed ships (2010: Nil)
with carrying value of HK$1.8 billion (2010: Nil) to transport iron ore were also pledged as security for the ships
financing. The aggregate values of assets pledged for various facilities amounted to approximately HK$59.9 billion
(2010: HK$47.9 billion).

Bank loans of the Group and the Company not wholly repayable within five years amounted to HK$39.9 billion (2010:
HK$38.2 billion) and HK$6.5 billion (2010: HK$ 6.6 billion) respectively. Other loans of the Group and the Company
not wholly repayable within five years amounted to HK$5.1 billion (2010: HK$1.2 billion) and HK$5.1 billion (2010:
HK$1.2 billion) respectively.

(b)  The maturity of the Group’s and the Company’s long term borrowings is as follows:
Group Company
2011 2010 2011 2010
HK$m HK$m HK$m HK$m
Bank loans are repayable
- in the first year............oooiii 18,896 7,080 12,936 1,949
- in the second year 11,268 12,175 5,940 7,544
- in the third to fifth years inclusive.................... 21,170 22,315 11,476 13,394
- after the fifth year................o 31,690 32,195 6,523 6,620
83,024 73,765 36,875 29,507
Other loans are repayable
- in the first year — 3,510 — —
- in the third to fifth years inclusive..........c......... 1,871 606 1,231 —
- after the fifth year................ci 5,051 1,165 5,051 1,165
6,922 5,281 6,282 1,165
89,946 79,046 43,157 30,672

(c) The exposure of the Group’s and the Company’s total borrowings to interest-rate changes is as follows:
Group Company
2011 2010 2011 2010
HK$m HK$m HK$m HK$m
Total BOTTOWINGS .oovvuiiiiiiiiiie e 98,707 83,683 44,157 30,672
Borrowing at fixed rates for more than one year

(from balance sheet date).............coeeviniiniinininn... (6,382) (1,248) (6,382) (1,248)
Interest rate swaps converting floating to fixed........ (27,790) (26,891) (19,365) (18,866)
Borrowings subject to interest-rate changes.............. 64,535 55,544 18,410 10,558

The effective interest rate per annum on the Group’s and the Company’s borrowings after considering the impact of interest rate

swaps (converting floating to fixed rates of interest) was as follows:

Group Company
2011 2010 2011 2010
Total BOITOWINES .oevvvuiiiiiiiiiie e 4.0% 3.8% 3.7% 3.7%
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(d) The fair value of borrowings is HK$97,101 million (2010: HK$82,526 million). The fair values are estimated as the
present value of future cash flows, discounted at current market interest rates for similar financial instruments. These
fair values, as compared to the carrying values, would have reflected an unrealised gain of HK$1,606 million (2010:
HK$1,157 million). This unrealised gain has not been recorded in the financial statements as the borrowings were not

held for trading purposes, and accordingly have been accounted for at amortised cost.

(e) The carrying amounts of the total borrowings are denominated in the following currencies:

Group Company
2011 2010 2011 2010
HK$m HK$m HK$m HK$m
Hong Kong dollar ..........coeeiiiiiiiiiiiiiiinincie e, 20,696 16,323 18,279 15,198
US dOLLar .o 58,012 50,611 24,647 15,474
RENMINDI ..iviiiii e 18,873 15,817 1,231 —_
Other CUITENCIES . uuinieiiiie e 1,126 932 —_ -
98,707 83,683 44,157 30,672
The Group has the following undrawn borrowing facilities:
Group Company
2011 2010 2011 2010
HK$m HK$m HK$m HK$m
Floating rate
- expiring within one year ...........cccoovveiiiiiiiinnnneen. 4,382 2,506 1,723 1,073
- expiring beyond one year..............ccceviiiiiinneeni. 14,295 18,444 13,660 16,330
18,677 20,950 15,383 17,403

30 Financial risk management and fair values

Financial risk factors

The Group is exposed to a variety of financial risks and manages them through a combination of financial instruments.

An Asset and Liability Management Committee (“ALCO”) was set up by the board in October 2008 to oversee and monitor the

exposures of the Group and it meets on a monthly basis.

Financial risk management is centralised at head office level but execution and monitoring of specific risks and raising finance

may be delegated to business units.

(a) Exposure to interest rate fluctuations

The Group aims to maintain a suitable mixture of fixed rate and floating rate borrowings in order to stabilise interest costs over
time despite rate movements. The Group uses interest rate swaps and other instruments to modify the interest rate characteristics
of its borrowings. As at 31 December 2011, HK$34.2 billion (2010: HK$28.1 billion) of the Group’s total borrowings were
effectively paying fixed rates and the remaining were effectively paying a floating rate of interest. In addition, HK$2 billion

forward starting swaps was outstanding that had not become effective as of 31 December 2011 (2010: nil).
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At 31 December 2011, if interest rates had been 0.5% higher / lower, with all other variables held constant, the hypothetical
impact is summarised as follows:-

Group
0.5% higher 0.5% lower
Hypothetical Hypothetical
impact on impact on
Hypothetical equity Hypothetical equity
impact on increase/ impact on increase/
profit/(loss) (decrease) profit/(loss) (decrease)
HK$m HK$m HK$m HK$m
Bank borrowings........coooveiiiiiiiiiiiniiiiini e, (165) — 165 —
Cash and bank deposits......cccoeeeiviiiiiiiniiiiinniiiinnenna. 154 — (154) —
Derivatives ..oo.oiviiiiiiiie 44 916 (40) (948)
Company
0.5% higher 0.5% lower
Hypothetical Hypothetical
impact on impact on
Hypothetical equity Hypothetical equity
impact on increase/ impact on increase/
profit/(loss) (decrease) profit/(loss) (decrease)
HK$m HK$m HK$m HK$m
Bank borrowings........coooeeiiiiiiiiiiiiiiin e, (93) — 93 —
Cash and bank deposits......cccoeeeiuiviiiiiniiiiiiniiiinnenne. 54 — (54) —
DrivatiVeS coeiviiiiiieeeeieiiiiie e 44 542 (46) (551)

At 31 December 2010, if interest rates had been 0.6% higher / lower, with all other variables held constant, the hypothetical
impact is summarised as follows:-

Group
0.6% higher 0.6% lower
Hypothetical Hypothetical
impact on impact on
Hypothetical equity Hypothetical equity
impact on increase/ impact on increase/
profit/(loss) (decrease) profit/(loss) (decrease)
HK$m HK$m HK$m HK$m
Bank borrowings.........cccoeeeeiiiiiiiini. (233) — 233 —
Cash and bank deposits......cc....cceuueeen. 147 — (147) —
Derivatives «oo..ueueieeeeeiiiiiiiieeeeeeeiiiiies 12 1,045 (8) (1,088)
Company
0.6% higher 0.6% lower
Hypothetical Hypothetical
impact on impact on
Hypothetical equity Hypothetical equity
impact on increase/ impact on increase/
profit/(loss) (decrease) profit/(loss) (decrease)
HK$m HK$m HK$m HK$m
Bank borrowings.........cccoeceeiiiiiini. (64) — 64 —
Cash and bank deposits............cceeeeen. 47 — 47) —
Derivatives 51 611 (56) (622)
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The Group holds AUD/USD plain vanilla forward contracts with an aggregate notional amount of AUD 0.7 billion outstanding
at 31 December 2011 (2010: AUD1.4 billion). These derivatives qualify and are accounted for as hedges against movements
in the AUD/USD spot exchange rate. Therefore changes in the fair value of the derivatives as a result of movements in the
AUD/USD spot exchange rate are recognised in the hedging reserve whilst the residual changes in fair value of these derivatives
largely reflecting movements in the differential between Australian and US interest rates are recorded in the profit and loss.
At 31 December 2011, a 1% increase / (decrease) in the differential between Australian and US interest rates could give rise

to a hypothetical impact of approximately HK$37 million (2010: HK$115 million) (decrease) / increase on profit.

(b) Exposure to foreign currency fluctuations

CITIC Pacific is based in Hong Kong and has determined that its functional currency is the Hong Kong Dollar. CITIC Pacific
conducts its business mainly in Hong Kong, mainland China and Australia. Therefore it is subject to the risk of changes in the
foreign exchange rates of the US Dollar, Renminbi and Australian Dollar and to a lesser extent, Japanese Yen and Euro. To
minimise currency exposure, non-HK Dollar assets are usually financed by borrowings in the same currency as the asset or cash
flow from it. Achieving this objective is not always possible due to limitations in financial markets and regulatory constraints,
particularly on investment into mainland China as the Renminbi is currently not a freely convertible currency. In addition,
regulations in mainland China require ‘registered capital’, which usually accounts for at least one third of the total investment
amount for projects in mainland China to be paid in foreign currency. As the Group’s investment in mainland China expands,

CITIC Pacific has an increasing exposure to the Renminbi.

The future revenue from the Group’s Australian iron ore mining project is denominated in USD and this is its functional
currency for accounting purposes. A substantial portion of its development and operating expenditure are denominated in

Australian Dollars.

As of 31 December 2011 the plain vanilla forward contracts had a notional amount of AUD733 million (2010: AUD1,363

million).

CITIC Pacific has funded the iron ore mining project and the acquisition of bulk cargo vessels by USD loans to match the future
cash flow of these assets. The Company’s investments in the iron ore mining project and bulk cargo vessels (whose functional
currency is in USD) have been designated as an accounting hedge against other USD loans at the corporate level. USD net
investment hedges are employed to hedge 58% (2010: 55%) of the currency exposure arising from other USD loans and a

JPY/HKD cross currency swap was employed to minimise currency exposure for JPY Notes.

Sensitivity analysis

The following table indicates the approximate change in the Group’s profit/(loss) and equity in response to reasonably possible

changes in the foreign exchange rates to which the Group has significant exposure at the balance sheet date.

The sensitivity analysis has been determined assuming that the change in foreign exchange rates had occurred at the balance

sheet date, and that all other variables, in particular interest rates, remain constant.

Group
2011
Hypothetical Hypothetical

increase in Effect on decrease in Effect on
foreign equity foreign equity
exchange Effect on Increase/ exchange Effect on Increase/
rates profit/(loss) (decrease) rates profit/(loss) (decrease)
HK$m HK$m HK$m HK$m
USD ot 1% (234) — 1% 234 —
RMB...oooviiiiiiiiiiiiiieecccee 1% 51 — 1% (51) —
AUD i 15% (32) 877 15% 32 (877)
YEN i 10% (10) — 10% 14 —
Pound Sterling ................. 10% (153) — 10% 153 —
EURO .....ooeiiiiiiiiiieieeecee 10% 4 — 10% (4) —
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Company

2011

Hypothetical Hypothetical
increase in Effect on decrease in Effect on
foreign equity foreign equity
exchange Effect on Increase/ exchange Effect on Increase/
rates profit/(loss) (decrease) rates profit/(loss) (decrease)
HK$m HK$m HK$m HK$m
USD oo 1% (237) — 1% 237 —
RMB...oooiiiiiiiiiiiiiineccce 1% 9) — 1% 9 —
AUD ..o 15% — — 15% — —
YEN oo 10% — — 10% — —
EURO .....ooeiiiiiiiiiiinecce 10% — — 10% — —

Group
2010

Hypothetical Hypothetical
increase in Effect on decrease in Effect on
foreign equity foreign equity
exchange Effect on Increase/ exchange Effect on Increase/
rates profit/(loss) (decrease) rates profit/(loss) (decrease)
HK$m HK$m HK$m HK$m
USD ot 1% (167) — 1% 167 —
RMB ...ooiiiiiiiiiiiiiinecce 4% 140 149 4% (140) (149)
AUD i 10% 39 599 10% (39) (599)
YEN oo 7% 34 — 7% (28) —
Pound Sterling ................. 2% (12) — 2% 12 —
EURO .....ooeiiiiiiiiiiieeecee 3% 2 — 3% (2) —

Company
2010

Hypothetical Hypothetical
increase in Effect on decrease in Effect on
foreign equity foreign equity
exchange Effect on Increase/ exchange Effect on Increase/
rates profit/(loss) (decrease) rates profit/(loss) (decrease)
HK$m HK$m HK$m HK$m
USD oo 1% (146) — 1% 146 —
RMB ..ooooiiiiiiiiiiiiiiiieccce 4% 163 — 4% (163) —
AUD .ot 10% — — 10% — —
YEN oo 7% — — 7% — —
EURO ....oooiiiiiiiiiiieeeece 3% — — 3% — —

(c) Price risk

The Group is exposed to equity securities price risk because investments held by the Group are classified on the consolidated
balance sheet as available-for-sale. At 31 December 2011, if there had been a 5% increase/decrease in the market value of
available-for-sale securities with all other variables held constant, the Group’s equity would have increased/(decreased) by
HK$13 million (2010: HK$19 million).

The Group is subject to commodity price risks such as iron ore and coal, and price risks associated with input costs and costs

of goods sold. The Group has not entered into derivatives to manage such exposures.
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(d) Credit exposure

The Group’s credit risk is primarily related to deposits placed with banks and the continued ability of the banks to deliver on

foreign exchange and derivatives. Operating businesses have trade and accounts receivables.

The Group’s cash and deposits with banks are placed with major financial institutions. Counterparty limits are closely
monitored for all financial institutions with whom the Group is doing business. The Group only deals with international
financial institutions with an investment grade credit rating except for leading PRC financial institutions that do not have an
international credit rating. The amount of counterparties’ lending exposure to the Group is an important consideration as a

means to control credit risk.

Trade receivables are presented net of allowances for bad and doubtful debts. Credit risk in respect of trade and accounts
receivables is dispersed since the customers are large in number and spread across different industries and geographical areas.
Accordingly, the Group has no significant concentration of such credit risk. Each core operating business has a policy of credit
control in place under which credit evaluations are performed on all customers requiring credit over a certain amount. Trade
receivables are due within 15 to 90 days from the date of billing. Normally, the Group does not obtain collateral from customers.

(e) Liquidity risk

Liquidity risk is managed by maintaining substantial undrawn committed credit facilities, money market lines and cash deposits
so as to avoid over reliance on any one source of funds. Refinancing is allocated such that there is a reasonable amount coming

due in any one period. In addition, the Company has established co-operative agreements with major PRC banks.

The Group’s liquidity management procedures involve regularly projecting cashflows in major currencies, and considering the

level of liquid assets and new financings necessary to meet these cash flow requirements.

The Group seeks to secure financing from a diversified set of counterparties on the most competitive terms in the market. At
the end of 2011 CITIC Pacific had multiple borrowing relationships with financial institutions in Hong Kong, PRC and other
markets. The Group diversifies its funding mix through bank borrowings and accessing the capital markets and seeks to
maintain a mix of short-and long-term borrowings to stagger maturities and minimise financing risk. In 2012 and 2013, the
funding requirements of the Group are expected to continue be met through cash flows generated from operating activities,
drawdown of undrawn borrowing facilities, roll-over of existing facilities as well as arrangement of new facilities. Based on
the Group’s history of its ability to obtain external financing, its operating performance and its expected future working capital
requirements, management believes that there are sufficient financial resources available to the Group to meet its liabilities as
and when they fall due.

The table below analyses the Group’s financial liabilities and net-settled derivative financial liabilities into relevant maturity
groupings based on the remaining period from the balance sheet date to their maturity date. The amounts disclosed in the table
are the contractual undiscounted cash flows, based on floating interest rate or exchange rates (where applicable) prevailing at
the balance sheet date.

Less than Between 1 Between 2

1 year and 2 years and 5 years Over 5 years

HK$m HK$m HK$m HK$m
Group
At 31 December 2011
Bank and other borrowings ......c....cccceeveiiiiiiiiinnennn. (30,606) (13,479) (28,217) (48,794)
Derivative financial instruments.................c..oeevunnen. (921) (781) (1,744) (1,821)
Trade creditors and accounts payable...........c........... (30,104) 427) (46) —
At 31 December 2010
Bank and other borrowings ..........ocoevviiiinieiiinnennnn. (17,682) (14,185) (28,437) (48,479)
Derivative financial instruments.............c.ccoeevineenn.n. (957) (813) (854) 17
Trade creditors and accounts payable....................... (26,851) (58) — (2)
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Less than

Between

Between 2

1 year 1 and 2 years and 5 years Over 5 years
HK$m HK$m HK$m HK$m
Company
At 31 December 2011
Bank and other borrowings ......c....cccooeviiiiiiiiiiinnennn. (15,057) (6,769) (14,170) (14,968)
Derivative financial instruments.................c..ceevnennnn. (592) (463) (947) (925)
Trade creditors and accounts payable...........c........... (293) — — —
Amounts due to subsidiary companies.. (6,223) — — —
Financial guarantee (NOt€) ......ccovvnviiviiiiiiiniiiiieennan. (13,653) (10,477) (8,386) (811)
At 31 December 2010
Bank and other borrowings .........c.oceeeveeiiinneiiinnnennnn. (2,745) (8,219) (14,464) (9,886)
Derivative financial instruments.............c.cceevinneennnn. (603) (508) (409) 26
Trade creditors and accounts payable ...................... (291) — — —
Amounts due to subsidiary companies...................... (9,647) — — —
Financial guarantee (NOt€) .......ccooeeeiviiiiiiniiiiinneennnn. (5,585) (10,397) (18,904) (869)

Note:

These amounts are financial guarantees from the Company to its subsidiaries representing the hypothetical payment should the
guarantees be crystalised, however based on the operating results, the Company does not expect them to be crystalised.

The table below analyses the Group’s derivative financial instruments that will be settled on a gross basis into relevant maturity
groupings based on the remaining period from the balance sheet date to the contractual maturity date. The amounts disclosed
in the table are the contractual undiscounted cash flows, based on interest or exchange rates (where applicable) prevailing at
the balance sheet date.

Less than Between 1 Between 2
1 year and 2 years and 5 years Over 5 years
HK$m HK$m HK$m HK$m
Group
At 31 December 2011
Forward foreign exchange contracts - cash flow
hedges:
- outflow .. (3,961) (720) — —
SAnflow Lo 4,901 884 — —
Forward foreign exchange contracts - not qualified
for hedge accounting:
S outflOW Lo (2,887) (6) (30) (670)
SAnflow Lo 2,814 3 13 1,147
Less than Between 1 Between 2
1 year and 2 years and 5 years Over 5 years
HK$m HK$m HK$m HK$m
Company
At 31 December 2011
Forward foreign exchange contracts - cash flow
hedges:
= OULFIOW Lo — — — —
S ANFIOW (o — — — —

Forward foreign exchange contracts - not qualified
for hedge accounting:

= OULITOW it — — — —
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Less than Between 1 Between 2

1 year and 2 years and 5 years Over 5 years
HK$m HK$m HK$m HK$m
Group
At 31 December 2010
Forward foreign exchange contracts - cash flow
hedges:
Soutflow Lo (4,015) (3,961) (720) —
SAnflow Lo 5,000 4,931 889 —
Forward foreign exchange contracts - not qualified
for hedge accounting:
Soutflow ..o (2,529) (6) (44) (801)
-iAnflow Lo 2,517 3 15 1,136
Less than Between 1 Between 2
1 year and 2 years and 5 years Over 5 years
HK$m HK$m HK$m HK$m
Company
At 31 December 2010
Forward foreign exchange contracts - cash flow
hedges:
- oUtflOW Lo — — — —
- ANfIOW Lo — — — —
Forward foreign exchange contracts - not qualified
for hedge accounting:
- outflow (1,106) — — —
S ANTIOW oo 1,109 — — —

The foreign exchange forward contracts that are not qualified for hedge accounting as at 31 December 2011 consist of forward

exchange contracts and cross currency swap contracts for hedging USD debt and JPY Notes as well as trade flows in foreign

currencies. The gains and losses in the fair market value of these contracts are reflected in the profit and loss account.

()

(1)

(ii)

(iii)

Fair value estimation

The fair value of outstanding derivative transactions is generated from software provided by Reval Inc., (“Reval”) a
derivative risk management and hedge accounting solutions firm and are cross checked against price quotations obtained
from major financial institutions. The fair value of loans receivable is estimated as the present value of future cash flows,
discounted at the current market interest rates for similar financial instruments.

The fair value of borrowings is disclosed in note 29(d). The fair values are estimated as the present value of future cash
flows, discounted at current market interest rates for similar financial instruments.

The carrying values less impairment provisions of trade and other receivables and trade and other payables are a
reasonable approximation of their fair values. The fair values of financial liabilities for disclosure purposes are estimated
by discounting the future contractual cash flows at the current market interest rate that is available to the Group for
similar financial instruments.

Certain financial instruments that fail to demonstrate, either at inception or throughout the life of the hedge, that the
hedge is highly effective, do not meet hedging requirements and are evaluated at fair values at period ends with
movements thereon dealt with in the profit and loss account.
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(iv) Financial instruments are carried at fair value

The following table presents the carrying value of financial instruments measured at fair value at the balance sheet date across
the three levels of the fair value hierarchy defined in HKFRS 7, Financial Instruments: Disclosures, with the fair value of each
financial instrument recognised in its entirety based on the lowest level of input that is significant to that fair value

measurement. The levels are defined as follows:

. Level 1 (highest level) : fair values measured using quoted prices (unadjusted) in active markets for identical financial
instruments
o Level 2 : fair values measured using quoted prices in active markets for similar financial instruments, or using valuation

techniques in which all significant inputs are directly or indirectly based on observable market data

. Level 3 (lowest level) : fair values measured using valuation techniques in which any significant input is not based on

observable market data

2011
Group Company
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m
Assets

Available-for-sale financial

assets:
- Listed ooeeiiie 252 — — 252 — — — —
- Unlisted ... — — 80 80 — — — —
Derivative financial instruments
- Interest rate Swaps ............. — 279 — 279 — — — —
- Forward exchange contracts —_ 1,050 —_ 1,050 —_ 487 —_ 487
Liabilities
Derivative financial instruments
- Interest rate Swaps ............. — 4,842 — 4,842 — 2,671 — 2,671
- Forward exchange contracts — 64 — 64 — 487 — 487
2010
Group Company
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m
Assets

Available-for-sale financial

assets:

- Listed oo 377 — — 377 — — — —

- Unlisted ..oooooveviineiiiineiiinnns — — 58 58 — — — —
Derivative financial instruments

- Interest rate swaps ............. — 279 — 279 — 44 — 44

- Forward exchange contracts —_ 1,648 —_ 1,648 —_ 830 —_ 830
Liabilities

Derivative financial instruments
- Interest rate Swaps ............. — 2,583 — 2,583 — 1,487 — 1,487
- Forward exchange contracts — 15 — 15 — 826 — 826

During the year there were no significant transfers between instruments in Level 1 and Level 2.
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The movement during the year in the balance of Level 3 fair value measurements is as follows:

Group

Interest rate swap

Unlisted available- of derivative

for-sale equity financial

securities instruments

HK$m HK$m

At 1 January 2010 ..o 13 178

Purchase ... 19 —

RTS8 153 11 13 11 F PSPPI (14) —

Net gains or losses recognised in other comprehensive income during the year..... 31 —

Net gains or losses recognised in profit and loss account during the year ............ 9 1

Transfer out of Level 3 (NOLE) ..ouiiniiniiiiiiiiie e — (179)

At 31 December 2010 .....ccooiiiiiiiiiiiiiiiii 58 —
Total gains or losses for the year included in profit or loss for assets held at the

balance Sheet date .........coooiiiiiiiiiiii e e 9 1

Total gains or losses recognised in other comprehensive income during the year . 31 —

At T January 2011 .o e 58 —

Purchase 11 —
Net unrealized gains or losses recognised in other comprehensive income during

L0 0TS T PSPPI 11 —

At 31 December 2011 ..o.oiiiiiiiiiii i 80 —

Total gains or losses recognised in other comprehensive income during the year . 11 —

Note: A Japanese Yen cross currency swap was transferred out of Level 3 to Level 2 in 2010. This was due to the change in
valuation methodology, which incorporated new market observable data on the correlation of Japanese Yen to USD, that
had recently become available.

(v) Fair values of financial instruments carried at other than fair value

The carrying amounts of the Group’s and the Company’s financial instruments carried at cost or amortised cost are not
materially different from their fair values as at 31 December 2011 and 2010 except as follows:

2011 2010
Carrying Carrying

amount Fair value amount Fair value

HK$m HK$m HK$m HK$m
The Group:
Bank 10ans ........euiiiiiiiiiiiiiii e 91,785 90,257 78,402 77,183
Global bonds (USD Notes / Bond) 3,885 3,669 3,510 3,575
Private placement (USD Notes, JPY Notes & RMB

BONA) oiiiiiiiiii e 3,037 3,175 1,771 1,768

The Company:
Bank 10ans ........uuiiiiiiiiiiiiiie e 37,875 36,470 29,507 28,378
USD BONA oottt 3,885 3,669 — —
Private placement (USD Notes & RMB Bond) ......... 2,397 2,514 1,165 1,141

The following summarises the major methods and assumptions used in estimating the fair values of financial instruments.
(vi)  Securities

Fair value for the listed securities is based on quoted market prices at the balance sheet date without any deduction for
transaction costs. Fair values for the unquoted equity investments are estimated using the applicable price/earnings ratios for
similar listed companies adjusted for the specific circumstances of the issuer.
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(vii) Derivatives

Forward exchange contracts are valued using the software provided by Reval, which uses a discounted cashflow model with
independently sourced market data. Forward rates are used to convert future cashflows back to the functional currency. These

cashflows are then discounted back to the valuation date to arrive at the fair market value.

Interest rate swap agreements are valued using a discounted cashflow model mainly based on independently sourced market
data. Future cashflows for floating rate indices are implied from market curves. All future cashflows are then discounted back

to the valuation date to arrive at the fair market value.

(viii) Interest-bearing loans and borrowings

The fair value is estimated as the present value of future cash flows, discounted at current market interest rates for similar

financial instruments.

(ix)  Interest rates used for determining fair value

The Group uses the appropriate market yield curve or benchmark rate as of 31 December 2011 plus an appropriate constant

credit spread to calculate the fair value of its interest bearing debt.

31 Capital risk management

The Group’s primary objective when managing capital is to safeguard the Group’s ability to provide returns for shareholders
and to support the Group’s stability and growth. The Group regularly reviews and manages its capital structure to maintain a
balance between the higher shareholders’ returns that might be possible with higher levels of borrowings and the advantages
and security afforded by a strong shareholders’ equity position, and makes adjustments to the capital structure in light of

changes in economic conditions.

The Group’s leverage ratio is calculated as net debt divided by total capital. Net debt is calculated as total borrowings less cash
and bank deposits. Total capital is total ordinary shareholders’ funds and perpetual capital securities, as shown in the

consolidated balance sheet, plus net debt.

The leverage ratios at 31 December 2011 and 2010 were as follows:

As restated

2011 2010

HK$m HK$m

TOtAl DOTTOWINES . eiviiiiiiii et 98,707 83,683
Less: Cash and bank deposits........ooiiiuiiiiiiiiiiiiiiiie e 30,930 24,558
INEE GBIttt ettt e e e 67,777 59,125
Total ordinary shareholders’ funds and perpetual capital securities..............c......... 80,958 68,346
TOtAl CAPILAL..ceetie ettt e a e 148,735 127,471
LL@VETAZE TALIO . .uuueetii ettt ettt et e et e et e et e et e e e e et e e et e e e e eae e e e e et e e e eanaaees 46% 46%

CITIC Pacific has developed a set of standard loan covenants to facilitate the management of its loan portfolio and debt
compliance and cover most of CITIC Pacific’s loan portfolio. The financial covenants that are effective at 31 December 2011
are generally limited to three categories, namely, a minimum net worth undertaking where the Group has to maintain a net worth
of greater or equal to HK$25 billion, a maximum ratio of total borrowings to net worth where the consolidated borrowings of
the Group cannot exceed 1.5 times consolidated net worth and a limit of pledged assets to 30% or below as a ratio of the Group’s
consolidated total assets. CITIC Pacific monitors these ratios on a regular basis and was in compliance with these loan

covenants as at 31 December 2011.
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32 Derivative financial instruments

Qualified for hedge accounting - cash flow hedges
- Interest-rate inStruments ............cocoeeeeeveieieennnne

- Forward foreign exchange instruments .............

Not qualified for hedge accounting
- Interest-rate inStruments .............ccoeeeeeeeieeinnnnne

- Forward foreign exchange instruments .............

Less: current portion
- Interest-rate inStruments ............ccoeeeeeeeiiiiinnnne

- Forward foreign exchange instruments .............

Qualified for hedge accounting - cash flow hedges
- Interest-rate inStruments ...........ccccoeeevvuvevennneen.

- Forward foreign exchange instruments .............

Not qualified for hedge accounting
- Interest-rate inStruments ...........ccccoeeevveeveiennnneen.

- Forward foreign exchange instruments .............

Less: current portion
- Interest-rate inStruments ............ccccoeeeeeiiiiiiinnnns

- Forward foreign exchange instruments .............

(i) Forward foreign exchange instruments

2011 2010

Group Group
Assets Liabilities Assets Liabilities
HK$m HK$m HK$m HK$m
— 4,566 33 2,379
1,047 — 1,635 —
1,047 4,566 1,668 2,379
279 276 246 204
3 64 13 15
282 340 259 219
1,329 4,906 1,927 2,598
73 95 60 40
328 64 13 15
401 159 73 55
928 4,747 1,854 2,543

2011 2010

Company Company

Assets Liabilities Assets Liabilities
HK$m HK$m HK$m HK$m
— 2,397 33 1,286
487 487 826 826
487 2,884 859 2,112
— 274 11 201
_ _ 4 _
— 274 15 201
487 3,158 874 2,313
— 93 11 37
326 326 4 —
326 419 15 37
161 2,739 859 2,276

The notional amount of the outstanding forward foreign exchange instruments at 31 December 2011 was HK$7,552 million

(2010: HK$10,409 million).
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The effective portions of gains and losses on forward foreign exchange contracts associated with highly probable forecast
underlying transactions denominated in foreign currency expected to occur at various dates within the next 16 months are
recognised in the hedging reserve in equity as of 31 December 2011 and will be recognised in the profit and loss account in
the period or periods during which the underlying hedged transactions affect the profit and loss account.

(ii)  Interest rate instruments

The notional amount of outstanding interest rate swap contracts at 31 December 2011 was HK$29,790 million (2010:
HK$32,351 million). In addition, the Group had cross currency interest rate swap contracts with an aggregate notional amount
of HK$400 million (2010: HK$1,195 million). At 31 December 2011, the fixed interest rates under interest rate swaps varied
from 0.84% to 5.24% per annum (2010: 0.84% to 7.23% per annum). The effective portion of gains and losses on interest rate
swap contracts qualifying for hedge accounting as of 31 December 2011 are recognised in the hedging reserve in equity and
are released to the profit and loss account to match relevant interest payments which are mainly calculated using Hong Kong
Interbank offered rate (HIBOR) or London Interbank offered rate (LIBOR).

33 Deferred taxation

(a) Group

Deferred taxation is calculated in full on temporary differences under the liability method using the tax rates that have been
enacted or substantially enacted by the balance sheet date and are expected to apply when the related deferred taxation is

realised or settled. The components of deferred tax assets and (liabilities) recognised in the consolidated balance sheet and the

movements during the year are as follows:

Deferred tax arising from

Revaluation of

Depreciation investment properties
allowances in excess of and valuation of other ~ Mining assets and
related depreciation Losses properties others Total
2011 2010 2011 2010 2011 2010 2011 2010 2011 2010

HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m HK$m
At 1 January, as previously

reported (508) (519) 2,300 1,975 (1,451) (1,174) (2,046) (1,619) (1,705) (1,337)
Effect of adoption of HKAS 12
(amendment).........ccccevvvrinienns 93 93 (19) (19) (175) (69) - — (101) 5

At 1 January, as restated (415) (426) 2,281 1,956 (1,626) (1,243) (2,046) (1,619) (1,806) (1,332)

Exchange adjustment.................... (2) (5) (1) 7 (77) (67) (31) — (111) (65)
Credited to reServe......ocvvvreernnes — — — — — — 759 26 759 26
Effect of tax rate change .............. 6 — — — 7 — (2) — 11 —
(Charged)/credited to consolidated
profit and loss account ............ 2 15 783 318 (390) (316) (898) (454) (503) (437)
OthErs oo — 1 — — — — (76) 1 (76) 2
At 31 December.........coovvvvverernne (409) (415) 3,063 2,281 (2,086) (1,626) (2,294) (2,046) (1,726) (1,806)
Group
As restated As restated

31 December 2011 31 December 2010 1 January 2010

HK$m HK$m HK$m
Net deferred tax assets recognised on the consolidated
balance Sheet ..ot 1,647 763 603
Net deferred tax liabilities recognised on the consolidated
balance sheet ..............cccccoiiiiiiiiiiiiiiiiiiiii (3,373) (2,569) (1,935)
(1,726) (1,8006) (1,332)

— F-68 —



(b)  Deferred tax assets unrecognised

The Group has not recognised deferred tax assets in respect of the following items:

Group

As restated As restated
31 December 2011 31 December 2010 1 January 2010

HK$m HK$m HK$m
Deductible temporary difference ........c....occcoiviiiiiiiiiiinneeninn.. 22 27 35
TaX LOSSES oottt 4,006 3,712 3,360
Taxable temporary difference ............ccoooveviiiiiiiiiiiiiiiineneninn.. (814) (638) (198)
3,214 3,101 3,197

Company
2011 2010
HK$m HK$m
Deductible temporary differences ........oooiuuiiiiiiiiiiiiie e 18 22
TAX LOSSES ettt tie et e et e et et e et e et e e e et e e e e et e et et e et e et aaaas 757 678
775 700

Note: Tax losses in certain tax jurisdictions of HK$554 million (2010: HK$701 million) will expire within the next five years.

The remaining amounts do not expire under current tax legislation.

(c)  Deferred tax liabilities not recognised

At 31 December 2011, temporary differences relating to the undistributed profits of subsidiary companies amounted to
HK$2,425 million (2010: HK$2,193 million). Deferred tax liabilities of HK$124 million (2010: HK$245 million) have not been
recognised in respect of the tax that would be payable on the distribution of these retained profits as the Group controls the
dividend policy of these subsidiary companies and it has been determined that it is probable that profits will not be distributed

in the foreseeable future.

34 Provisions and deferred income

Site Deferred

restoration Mining rights Gas contract income Total

HK$m HK$m HK$m HK$m HK$m

Balance at 1 January 2011 ... 338 1,511 302 103 2,254
Provisions made during the year............... 123 13 187 72 395
Balance at 31December 2011 .................... 461 1,524 489 175 2,649
Balance at 1 January 2010 .......cccooceevnnee. 101 706 — — 807
Provisions made during the year............... 237 805 302 103 1,447
Balance at 31December 2010 .................... 338 1,511 302 103 2,254

Site restoration
A provision of HK$123 million (2010: HK$237 million) was made during the year ended 31 December 2011 in respect of a

subsidiary’s obligation to rectify environmental damage with a corresponding increase in property, plant and equipment.

Amortisation of this asset will occur from the production date, using the units of production method.
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Mining rights

In accordance with the mining right/lease agreements entered into by two subsidiary companies of the Group, the Group is
committed to pay a defined royalty if either of the two subsidiary companies’ production is less than 6 million tonnes by March
2013. A provision has been made for this commitment with a corresponding increase in intangible mining assets. Amortisation

of this asset will occur from the production date, using the units of production method.

Gas contract

In accordance with the Group’s contracted gas purchases, the Group is obligated to pay and/or take delivery of set levels of
gas commencing on October 2011. Such gas contracts have liquidated damages clauses requiring damages be paid should the
set levels of gas purchased not be adhered to. Due to the potential mismatch of the gas delivery under contracts and the
production schedule, utilisation of such gas levels is projected to be at a lower rate at certain points in time and therefore a
provision for the estimated damages payable has been accrued based on a combination of liquidated damages and losses from
the on-sale of surplus gas. The Group has mitigated any potential liquidated damages in the short term through amendments
in agreements with the gas supplier and is currently in favourable discussions to mitigate the potential longer term liquidated

damages payable.

Deferred income

The amount includes mainly deferred revenue arising from an advance receivable from a customer for certain

telecommunication service.

35 Capital commitments

Group
2011 2010
HK$m HK$m
Authorised but not contracted for (INOtE @) ......c.veviiniiniiniieiieii e eie e 792 2,399
Contracted but not provided for (NOte D) .....co.ooiiiiiiiiiiiiii e 13,009 13,848
Company
2011 2010
HK$m HK$m
Contracted but not provided fOr ..........oooiiiiiiiiiiiiiiiiiiii e — —
(Note a)
Group
2011 2010
HK$m HK$m
Authorised but not contracted for
Analysis by operating segment
Special StEel.....coiiiiiiii i e 270 815
Dah Chong HONE c.ouniiiiiiii e 446 291
CITIC Telecom ................ 66 46
Property - Mainland CRiNa.........ooooiiiiiiiiiiiiiiiii e 10 1,247
792 2,399
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(Note b)

Group
2011 2010
HK$m HK$m
Contracted but not yet paid nor accrued
Analysis by operating segment
SPECTIAL SLEEL 1ovuiiiii e 3,225 3,843
TrON OT€ MUMINE.ceeitinie ittt e e e 7,696 5,107
Property
= Mainland CRINA ..o 1,866 4,455
- Hong Kong...... 29 11
Dah Chong Hong. 117 129
CITIC Telecom .... 44 260
Other investments ... 32 43
13,009 13,848

36 Operating lease commitments

The future aggregate minimum lease payments under non-cancellable operating leases as at 31 December were as follows:

Group Company

2011 2010 2011 2010
HK$m HKS$m HK$m HK$m

Properties commitments
- Within 1 year.....oooooooiiiiiiiiiiiie 420 280 49 20
- After 1 year but within 5 years ... 728 536 65 —
S AFLEr 5 YRATS coiiiiii i 830 450 — —
1,978 1,266 114 20

Other commitments

- Within 1 year ....coooeiiiiiiiiiieie e 91 75 — —
- After 1 year but within 5 years ........cccc..ccevveen 202 218 — —
S AFtEr 5 YearS .ooiiiiiiiiiiiiiee e 374 421 — —
667 714 — —
2,645 1,980 114 20

37 Business combinations, acquisitions and disposals
(a)  Purchase of subsidiary companies

During the year ended 31 December 2011, the subsidiaries of the Group completed several business acquisitions. The major
acquisitions are as follows:

(1) On 1 January 2011, a subsidiary gained control over Shenzhen Shenye Shiye Limited (“Shenye”) through obtaining a
casting vote in all shareholders’ meetings as stated in the equity transfer agreement with no further transfer of
consideration. As a result, Shenye Group changed from jointly controlled entities to subsidiaries of the Group. Shenye
Group is engaged in sales of motor vehicles and spare parts, provision of after-sales services and conducting customer
surveys for the manufacturers or suppliers.

(ii))  In November 2011, a subsidiary acquired a 49% equity interest in Smart Joint Investment Limited and its subsidiaries
and together with a 50% equity interest in each of Power Success Management Limited and Smartways Limited and their
subsidiaries (collectively known as “Target Group”) and the related shareholders’ loans. The Target Group is engaged in
sales of motor vehicles and spare parts, provision of after-sales services and conducting customer surveys for the
manufacturers or suppliers.
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(iii)

(iv)

(b)

On 2 September 2010, a subsidiary entered into the Framework Agreement with CITIC Group Corporation, CE-SCM
Network Technology Co., Ltd. (“CE-SCM”), Information Centre of State-owned Assets Supervision & Administration
Commission of the State Council (“SASACIC”) and China Enterprise Communications Ltd. (“CEC”), pursuant to which
the Group will acquire the entire equity interest of China Enterprise Netcom Corporation Limited (“CEC-HK”) from
China Enterprise Communication Technology (Holding) Limited. The Group completed the acquisitions of CEC-HK on
29 July 2011. CEC-HK is engaged in the provision of telecommunications leasing and technology services.

In August 2011, a subsidiary of the Group acquired 55% equity interest in ]t #7 if 80 VCH ZH0 A AT PR & (37 16 40 %
FRAE"). A E A4 is engaged in production and sale of auto parts. In October 2011, the subsidiary increased its
equity interest in HiH 8 F A1 to 80%.

The acquired companies contributed an aggregate revenue of HK$3,743 million and aggregate net profit of HK$259
million to the Group for the period from the date of acquisition to 31 December 2011.

If these business combination had occurred on 1 January 2011, the Group’s turnover and profit for the year would have been
approximately HK$101,353 million and approximately HK$11,018 million respectively. These amounts have been calculated
by adopting the Group’s accounting policies and adjusting the results of the relevant subsidiaries to reflect the additional

amortisation and depreciation that would have been charged assuming the fair value adjustments to intangible assets, property,
plant and equipment and leasehold land — operating lease had been applied from 1 January 2011, together with the
consequential tax effects.

The acquisitions completed during the year ended 31 December 2011 had the following effect on the Group’s assets and
liabilities on their respective dates of acquisitions:

2011
HK$m

Net assets acquired
Property, plant and equipment.... 227
Leasehold land-operating lease... 15
Intangible assets... 485
Inventories ........... 451
Debtors, accounts receivable, deposits and PrePaYMENTS .......eiiuuuitirineeiiiieeiiie e et e e et e e e e eein e eeai e eeineaees 1,011
DEfEITEA LAX ASSEES ..uuuiiiiiiiiiiiiiiiiiee ittt e e e e e e e e e e e e e e e e e e e et e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e 2
Cash and bank dePOSILS «....oiiiiiiiiii et e et 308
Creditors,accounts payable, deposits and aCCrualS..........ooooiiiiiiiiiiiiiiiiiii e (1,162)
Bank 10ans and OtNEr TOANS .......iuiiiiiii e e e et e e e e e et et et e e e e et e e e e e e e et e et e et e et ea e et eaeeaeanes (364)
D 1S (o) | BT RPRPURPINt (10)
Deferred tax THADIIITICS ..ouuinit ittt e et e e et e e e e e e ettt a e (82)
Less: Previously held interests in jointly controlled entiti€s .........c..uiiiiiiiiiiiiiiieiiiiieiiiie e (174)
Less: Loss on disposal of jointly controlled entities ...........ooeiiiueiiiiiiiiiiiiieiii e 2
Fair value of net assets aCqUITEM .....couuuuiiiiii ittt et et ettt e e e e e 709
GOOAWIIL (INOTE) couitiitiii ettt ettt e e e et e et et et e e e e e e e et e et e et e e e e e et e e e et e et e et e et e eae et eaeeaaeanes 190
Non-controlling interests arising from acquisitions of sSubsidiaries.............ccooeviiiiiiiiiiiiiiiiiii e (284)
615
Less: consideration Payable ........oooiiiiiiiii e (52)
Less: deposit for acquisition of @ SUDSTAIATY ....c..uuiiiiiiiiiii e (66)
Less: consideration satisfied by property, plant and eqUIPMENTt ........ciiuuiiiiiiieiiii e 4)
Consideration paid, satisfied in Cash..........oiii e 493
LesS: CASR QCQUITEA ..ooiiiiiiiit e ettt ettt et et ee (308)
Net cash oUtFIOW ... e 185

Note:

Goodwill arose from the acquisitions represents the control premium paid, the benefits of expected synergies to be achieved
from integrating the subsidiaries into the Group’s existing businesses, future market development and the acquired workforce.
None of the goodwill recognised is expected to be deductible for income tax purposes.
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(¢)  Disposal of subsidiary companies
2011
HK$m
Net assets disposed
Properties under deVEIOPMENT ......co..uiiiiiiiiiii ettt ettt 1,716
Debtors, accounts receivable, deposits and prepayments .. 1
Cash and BanK dePOSIES ....iiiiiiiiii ettt et 34
Creditors, accounts payable, deposits and aCCIUALS .........cooiiiiiiiiiiiiiiiin e (39)
1,712
Gain ON dISPOSAL ..eiiiiiiii e e ettt 230
NS (o T I o) S L) 4 PP (109)
(@F0) 1T T 13 218 1o ) + BN 1,833
Satisfied by:
[ 1) | PO PO P PP P PPPPPPPP 1,833
Analysis of the net inflow of cash and cash equivalents in respect of the disposal of subsidiary companies
[OF T e 1 1 (=) 18 Lo 1 PPN 1,833
Cash and bank deposits diSPOSEd Of ....ciiiiiiiiiiii et (34)
1,799
Subsidiary companies disposed during the year mainly represent a company holding a property in Shanghai.
38 Contingent liabilities
Company
2011 2010
HK$m HK$m
The Company provided guarantees in respect of bank facilities as follows:
SUbSIAIArY COMPANIES ..ueiiiiitiiii ettt e e e e 34,744 36,882
ASSOCIAtEd COMPANY  iiiiiiiiii ittt et e e e 35 35
Other performance guarantees and potential penalties
Subsidiary companies (NOte (1)) .eeevuuriiiiiiiiiiiiieiiiiee e 4,577 4,582
39,356 41,499

Note:

()

(ii)

(iii)

@iv)

The Company has provided guarantees to its subsidiary companies to support their performance or obligations under
construction or procurement contracts.

In the normal course of the Group’s business, there are a number of claims now outstanding by or against the Group.
While the outcome of such claims cannot be readily predicted, management believes that they will be resolved without
material adverse financial effect on the consolidated financial position or liquidity of the Group.

The Group is subject to ever stricter environmental laws and regulations concerning its operations and products. These
laws may require the Group to take remedial action and rehabilitation works to reduce the effects on the environment
of previous actions by the Group. The ultimate requirement for remedial action and rehabilitation works and its cost are
inherently difficult to predict but the estimated cost of undisputed environmental obligations has been provided for in
these accounts. Whilst the amount of future costs could be significant and material to the Group’s results in the period
they are recognised, it is not possible to estimate the amounts involved, although management does not expect these costs
to have a material adverse financial effect on the consolidated financial position or liquidity of the Group.

Following CITIC Pacific’s announcement of a foreign exchange related loss, on 22 October 2008, the Hong Kong
Securities and Futures Commission (“SFC”) announced that it had commenced a formal investigation into the affairs of
CITIC Pacific. On 3 April 2009, the Commercial Crime Bureau of the Hong Kong Police Force began an investigation
of suspected offences relating to the same matter.
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On 18 November 2009, the Acting Secretary for the Financial Services and the Treasury said that the SFC’s investigation has
been completed while the Police’s investigation is still ongoing.

In the absence of the findings of these investigations being made available to CITIC Pacific and due to the inherent difficulties
involved in attempting to predict the outcome of such investigations and in assessing the possible findings, the directors do not
have sufficient information to reasonably estimate the fair value of contingent liabilities (if any) relating to such investigations,
the timing of the ultimate resolution of those matters or what the eventual outcome may be. However, based on information
currently available, the directors are not aware of any matters arising from the above investigations that might have a material
adverse financial impact on the consolidated financial position or liquidity of the Group.

39 Material related party transactions

Where one party has the ability to control the other party or exercise significant influence in making financial and operating
decisions of another party, they are considered to be related. Parties are also considered to be related if one party is subject
to control and another party is subject to control, joint control or significant influence both by the same third party.

(a) Transactions with state-owned enterprises (other than companies within CITIC Group Corporation)

CITIC Pacific Limited is controlled by CITIC Group Corporation which owns 57.5% of the Company’s shares. CITIC Group
Corporation is subject to the control of the PRC Government which also controls a significant portion of the productive assets
and entities in the PRC (collectively referred as “state-owned enterprises”). Therefore, transactions with state-owned
enterprises are regarded as related party transactions.

For the purpose of related party disclosure, the Group has identified to the extent practicable whether its customers and
suppliers are state-owned enterprises. Many state-owned enterprises have multi-layered corporate structures and the ownership
structures change over time as a result of transfers and privatisation programs. The Group has certain transactions with other
state-owned enterprises including but are not limited to sales and purchases of goods and services, payments for utilities,
acquisition of property interests, depositing and borrowing money and entering into derivative financial instruments. In the
ordinary course of the Group’s businesses, transactions occur with state-owned enterprises.

The more significant transactions with state-owned enterprises are as follows:

(i) As at 31 December 2011, there were derivative liabilities of HK$3,894 million (2010: HK$1,840 million) in relation to
outstanding financial instrument transactions with state-owned banks. They are included in the balances disclosed in
Note 32.

(ii)  Balances (other than derivatives) with state-owned banks

2011 2010

HK$m HK$m

Bank balances and deposits.........oooiiiiiiiiiiiiiiiiiii 18,945 16,799
BanK JOaNS oot 73,319 64,134

(iii)  Transactions with China Metallurgical Group

On 24 January 2007, Sino Iron Pty Ltd., a wholly owned subsidiary of the Company, (“Sino Iron”) entered into a general
construction contract (“the Contract”) with China Metallurgical Group Corp., a state-owned enterprise (“MCC”). Pursuant to
the Contract, MCC is responsible for the procurement of mining equipment, design, construction and installation of the primary
crushing plant, concentrator, pellet plant, material handling system, camp and other auxiliary infrastructure facilities (“the
Works to be conducted by MCC”) at an amount not exceeding US$ 1,106 million (approximately HK$ 8,630 million). The price
for the Works to be conducted by MCC is capped and no increase to the contract sum can be made unless otherwise agreed by
both parties. On 20 August 2007, Sino Iron entered into supplemental agreements with MCC in relation to, amongst other things,
the adjustment to the scope of the works to be conducted by MCC to extend to the second 1 billion tonnes of iron ore to be
extracted and the revision of the contract sum to US$ 1,750 million (approximately HK$ 13,650 million). On 11 May 2010, Sino
Iron and MCC entered into a supplemental contract to increase the contract sum by US$835 million to US$2,585 million due
to the changes in the cost structure of the industry.

Sino Iron and MCC also agreed that the remaining works (other than works to be conducted by MCC) shall be contracted out
to third parties directly by Sino Iron and such works shall be managed by MCC. Sino Iron agreed to pay 1% of the relevant
contract price (excluding any fee for training, interest, transportation, insurance and tax expenses) to MCC as management fees
for the MCC managed works.
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On 30 December 2011, Sino Iron and MCC entered into a supplemental contract to increase the contract sum by US$822 million

to US$3,407 million due to the failure by MCC to take into consideration the full impact of the increase in the construction

costs related to mining projects, including labour shortages, higher costs of equipment and construction materials as well as

foreign exchange volatility.

2011 2010
HK$m HK$m
Balances with MCC
Trade, other receivables and prepayment............cccouuiiieiiiiiiiiiiiiiniiiiiiiee e, 7,484 5,895
Trade payable and other payable to MCC..........ccoiiiiiiiiiiiiiiiiiiiiiii e (1,813) (1,395)
Deposit received from MCC for the acquisition of 20% interest in Sino Iron........ (2,130) (2,130)
Transaction with MCC
Incurred costs 0n the CONIIACE ...ttt 5,937 4,783

On 20 August 2007, a wholly owned subsidiary of the Company, and MCC entered into an agreement for MCC to purchase 20%

of Sino Iron for a consideration equivalent to 20% of all the funds provided to Sino Iron by CITIC Pacific for the development

of the iron ore project up to the date of completion, plus interest. As at 31 December 2011, the Group received a deposit of
HK$2,130 million (31 December 2010: HK$2,130 million) from MCC for the sale of 20% interest in Sino Iron which had not

been completed as at 31 December 2011.

The Group holds 2.13% of MCC shares acquired at MCC’s initial public offering.

(iv)  In 2010, the Group disposed its 65% interest in Shijiazhuang Iron & Steel Co., Ltd., a jointly controlled entity to a

state-owned enterprise, for a consideration of approximately HK$1.8 billion. The required consents and approvals for the

share transfer were obtained and the outstanding consideration of HK$1.4 billion as at 31 December 2010 was received

in current year.
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(b) Transactions with other related parties

The Group also had the following significant transactions and balances with other related parties:

2011 2010
HK$m HK$m
Transactions with jointly controlled entities
(i)  Recurring transactions
Interest income...... 270 171
Dividend income ... 1,312 1,143
Sales ....oovveeeiins 418 306
Service income ... 20 2
2,020 1,622
PUT IS S i 303 1,336
SEIVICE CRATZES . ..uuiiiii it 79 51
382 1,387
Transactions with associated companies
(i)  Recurring transactions
INterest INCOME .....oiiiiiiiiiiiiiii ittt — 7
Dividend INCOME ..ooeuuiiiiiiiiit e 166 537
S S ettt e 733 518
S@IVICE IMCOMMIC vttt ettt e e e et e e et e et e et e e e et eeeaanaas 15 18
914 1,080
Purchases ... 69 —
Rental charge... 69 85
Service charge.. 7 6
145 91
(c) Transactions with CITIC Group Corporation
2011 2010
HK$m HK$m
Balances with fellow subsidiary companies within CITIC Group Corporation
(i) BanK DalanCes ....iuuiiniiiiii et 632 305
(ii) Bank L0ANS ..uuiniiiiiiie e ans 553 474
(iii)  Trade and other payables ........c.ccooiiiiiiiiiiiiiiiiii e 260 106
Transactions with fellow subsidiary and associated companies within CITIC
Group Corporation
(i) N0 F PPN 102 —
(1) Service fee Paid ......uiiiiiiieiiii e e 139 —

On 2 September 2010,a subsidiary company of the Group proposed to acquire from CITIC Group Corporation (i) a 8.23% equity

interest in China Enterprise Communications Ltd. (“CEC”), a then 53.32% owned subsidiary of CITIC Group Corporation, (ii)
a 100% equity interest in China Enterprise Netcom Corporation Limited, a then wholly owned subsidiary of CEC, and (iii) the
right to purchase an additional 45.09% interest in CEC. Total consideration for the proposed acquisition amounted to HK$167
million. The acquisition of the 100% equity interest in China Enterprise Netcom Corporation Limited was completed on 29 July

2011, but the remaining transaction has not yet been completed.

On 15 July 2011, a subsidiary company of the Group entered into a Sale and Purchase Agreement with a subsidiary company

of CITIC Group Corporation to dispose of its 50% non-controlling interest in CITIC Guoan Co, Ltd at a profit. The
consideration for the disposal is RMB3,511 million (equivalent to approximately HK$4,213 million). The transaction was not

yet completed as at 31 December 2011.
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40 Ultimate holding company

The Directors regard CITIC Group Corporation (formerly known as CITIC Group), a state-owned company established under
the laws of the PRC, as being the ultimate holding company of the Company.

41 Comparative figures

Certain comparative figures for 2010 have been adjusted to conform with the current accounting standards described in note
la(ii) to the Accounts. In accordance with accounting standard, HKAS1 - Presentation of Financial Statements, an additional
balance sheet and the relevant notes as at the beginning of the comparative year are also presented.

42 Approval of financial statements

The financial statements were approved by the Board of Directors on 1 March 2012.

43 Principal subsidiary companies, jointly controlled entities and associated companies

The following are the principal subsidiary companies, jointly controlled entities and associated companies which in the opinion
of the directors, principally affect the results and net assets of the Group. To give full details of all companies would in the

opinion of the directors result in particulars of excessive length.

Place of
incorporation/principal
place of operation

Attributable
to the Group

Interest in equity
shares held by

Particulars of issued
shares’

Company Subsidiary

Name (kind of legal entity) % % %  No. of shares Par value Principal activities

SPECIAL STEEL

Subsidiary companies:

Daye Special Steel Co., Ltd. People’s Republic of China 58.13 — 58.13 449,408,480 RMBI1 Steel making

(Sino-foreign joint stock
limited company)

Hubei Xin Yegang Steel People’s Republic of China 100 — 100 N/A N/A Steel making
Co., Ltd. (Sino-foreign equity

joint venture)

Jiangsu CP Xingcheng People’s Republic of China 100 — 100 N/A N/A  Steel making
Special Steel Co., Ltd. (Sino-foreign equity

joint venture)

Jiangyin CP Xingcheng By- People’s Republic of China 100 — 100 N/A N/A Processing and
products Recycling (Sino-foreign equity recycling of metal
Co.,Ltd. joint venture) slag and sale of its

related recycled
products

Jiangyin CP Xingcheng People’s Republic of China 100 — 100 N/A N/A  Production and sale of
Industry Gas Co., Ltd. (Sino-foreign equity oxygen, liquefied

joint venture) oxygen, nitrogen and
argon

Jiangyin Xingcheng People’s Republic of China 100 — 100 N/A N/A Developing and
Metalwork Co., Ltd. (Sino-foreign equity production of alloy

joint venture) and metal hardware

Jiangyin Xingcheng Special ~People’s Republic of China 100 — 100 N/A N/A Steel making
Steel Works Co., Ltd. (Sino-foreign equity

joint venture)
Jiangyin Xingcheng Steel People’s Republic of China 100 — 100 N/A N/A  Steel making

Products Co., Ltd.

(Sino-foreign equity
joint venture)
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Interest in equity

Particulars of issued

Place of shares held by shares’
incorporation/principal Attributable
place of operation to the Group Company Subsidiary
Name (kind of legal entity) % % %  No. of shares Par value Principal activities
Jiangyin Xingcheng Storage People’s Republic of China 100 — 100 N/A N/A Loading and unloading
and Transportation Co., (Sino-foreign equity business
Ltd. joint venture)
Tongling Xin Yaxing Coking People’s Republic of China 100 — 100 N/A N/A Production and sale of
& Chemical Co.,Ltd. (Wholly-foreign owned coal gas, coke and
enterprise) chemical related
products

Wuxi Xingcheng Steel People’s Republic of China 100 — 100 N/A N/A Production and sale of

Products Co.,Ltd. (Sino-foreign equity ferrous metal
joint venture) materials

PERERMAEAMRAT  People’s Republic of China 100 — 100 N/A N/A Wholesale, retail and
(Wholly foreign-owned import/export of
enterprise) steel products,

relevant materials
and technology

LR FEEBREMEAMR  People’s Republic of China 100 — 100 N/A N/A Production and sale of

/| (Sino-foreign equity hot iron and the
joint venture) related products

LR R R R A A People’s Republic of China 100 — 100 N/A N/A General sales of scrap
(Wholly foreign-owned steel, alloys and
enterprise) coke

WAL AR L BB AR People’s Republic of China 100 — 100 N/A N/A Production and sale of

Gl (Wholly foreign-owned coal gas, coke and
enterprise) chemical related
products

BALHTR SRS AR People’s Republic of China 100 — 100 N/A N/A Production of seamless

] (Wholly foreign-owned steel tube
enterprise)

BT R ARAR  People’s Republic of China 100 — 100 N/A N/A Port construction,
(Wholly foreign-owned operation and related
enterprise) service

AR L H A People’s Republic of China 80 — 80 N/A N/A Production and sale of

/L] (Sino-foreign equity auto parts like shaft
joint venture)

Associated Company

WIAC PR S TES B4 People’s Republic of China 40 — 40 N/A N/A Sale of steel

R (Sino-foreign equity
joint venture)
Jointly controlled entity @:
FiEfE LRI L#)H  People’s Republic of 70 — 70 N/A N/A Engineering service for

BR2x ]

IRON ORE MINING

Subsidiary companies:

China(Sino-foreign
equity joint venture)
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Name

Place of
incorporation/principal
place of operation
(kind of legal entity)

Attributable
to the Group
%

Interest in equity
shares held by

Particulars of issued
shares

Company Subsidiary
% %

No. of shares Par value

Principal activities

CITIC Pacific Mining
Management Pty Ltd

Korean Steel Pty Ltd

Loreto Maritime Pte. Ltd.

MetaGas Pty Ltd

Pacific Resources Trading
Pte. Ltd.

Pastoral Management Pty
Ltd

Sino Iron Pty Ltd

Sino Iron Holdings Pty Ltd

Bolein Corp.

Burgeon Investments Ltd.

Cobikin Corp.

Cosmos Light Holdings
Corp.

Silver Bliss Enterprises Inc.

Tridot Enterprises Inc.

Winrich Investments
Holdings Ltd.

Bright Treasure Assets
Holdings Inc.

Long Glory Assets Limited

Master Champ Assets Ltd.

Palesto Holdings Inc.

Parmigan Corp.

Cheng Xin Chartering Pte.
Ltd.

Australia 100
Australia 100
Singapore 100
Australia 100
Singapore 100
Australia 100
Australia 100
Australia 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
British Virgin Islands 100
Singapore 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100

— 100
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1 N/A

10,000 N/A

3 N/A

5,000,010 N/A

280,001 N/A

5,000,010 N/A

11,526 N/A

1,272,140,410 N/A

1 US$1

1 Us$1

1 US$1

1 Us$l1

1 US$1

1 Us$1

1 US$1

1 Us$l1
1 US$1
1 USs$l1
1 US$1
1 Us$l1
1 N/A

Management services
and mine planning
works services

Mining extraction and
processing of
magnetite

Build and own
transshipment
vessels and related
facilities and
equipment for iron
ore product

Gas procurement and
trading

General trading and
related business

Pastoral lease
management

Construction of major
plant and machinery
to facilitate the
magnetite iron ore
project. Holder of 1
billion tonne
magnetite iron ore
mining right

Parent company of Sino
Iron Pty Ltd and
Balmoral Iron
Holdings Pty Ltd.
No active trading

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Vessel owning

Chartering of vessels



Place of
incorporation/principal

Attributable

Interest in equity
shares held by

Particulars of issued
shares

place of operation to the Group Company Subsidiary
Name (kind of legal entity) % % %  No. of shares Par value Principal activities
Transshipment Leasing Pte.  Singapore 100 — 100 1 N/A Leasing of
Ltd. transshipment assets
Cheng Xin Shipmanagement Singapore 100 — 100 1 N/A Management of vessels
Pte. Ltd.

PROPERTY

People’s Republic of China

Subsidiary companies:

CITIC Pacific (Yangzhou)  People’s Republic of China 100 — 100 N/A N/A Property development

Properties Co., Ltd. (Wholly foreign-owned
enterprise)
Shanghai Super Property People’s Republic of China 100 — 100 N/A N/A Property investment and
Co., Ltd. (Wholly foreign-owned management
enterprise)

Ll fERERESHRAT  People’s Republic of 100 — 100 N/A N/A Property investment and
China(Wholly management
foreign-owned
enterprise)

L ETMBHEEARL  People’s Republic of 100 — 100 N/A N/A Property development

] China(Sino-foreign co-
operative joint venture)
L EEEREMEAMR  People’s Republic of 100 84.52 15.48 N/A N/A Property development
/L] China(Wholly
foreign-owned
enterprise)

EFEEERRA A People’s Republic of China 100 96.93 3.07 N/A N/A Property development
(Sino-foreign equity
joint venture)

*fgigﬁt?ﬁ)%¥%fi/ﬁ‘ People’s Republic of China 100 — 100 N/A N/A Property management

RAF (Wholly foreign-owned
enterprise)

TLRR B B AR AR People’s Republic of China 70 — 70 N/A N/A  Property development
(Sino-foreign equity joint
venture)

S KW ZHERAMRAR  People’s Republic of China 70 — 70 N/A N/A Sports related services
(Sino-foreign equity joint
venture)

B KW EEARAT  People’s Republic of China 70 — 70 N/A N/A Property investment and
(Sino-foreign equity joint development
venture)

TERFEEERAMAR  People’s Republic of China 100 — 100 N/A N/A Property development
(Wholly foreign-owned
enterprise)

TR E EHA)MEA  People’s Republic of China 80 — 80 N/A N/A Property development

AT (Limited liability company)

M TR Y ERF AT People’s Republic of China 100 — 100 NA N/A Property Management
(Limited liability company)

EEPEERARAR People’s Republic of China 99.9!' — 99.9 N/A N/A Property development
(Sino-foreign co- operative
joint venture)

BT ERRARAF People’s Republic of China 99.9" — 99.9 N/A N/A  Property development

(Sino-foreign co- operative
joint venture)

— F-80 —



Place of
incorporation/principal

Interest in equity
shares held by

Particulars of issued
shares

Attributable

place of operation to the Group Company Subsidiary
Name (kind of legal entity) % o % No. of shares Par value Principal activities
HEPRERARAR People’s Republic of China 99.9! — 99.9 N/A N/A Property development
(Sino-foreign co-
operative joint venture)
EECHERARAR People’s Republic of China 99.9! — 99.9 N/A N/A Property development
(Sino-foreign co-
operative joint venture)
EECHEERARAR People’s Republic of China 100 — 100 N/A N/A Property development
(Wholly foreign-owned
enterprise)
EET R RARAT People’s Republic of China 99.9! — 99.9 N/A N/A Property development
(Sino-foreign co-
operative joint venture)
BEGHEERARAR People’s Republic of China 99.9" — 99.9 N/A N/A Property development
(Sino-foreign co-
operative joint venture)
R RARAR People’s Republic of China 99.9! — 99.9 N/A N/A Property development
(Sino-foreign co-
operative joint venture)
EEAE R RA R People’s Republic of China 100 — 100 N/A N/A Property development
(Wholly foreign-owned
enterprise)
FIEREESRLEEAR  People’s Republic of China 99.9! — 99.9 N/A N/A  Property development
N (Sino-foreign co-
operative joint venture)
FEBAEEEREEEAR  People’s Republic of China 99.9! — 99.9 N/A N/A Property development
AT (Sino-foreign co-
operative joint venture)
EREEEEARAH People’s Republic of China 100 — 100 N/A N/A Property development
(Wholly foreign-owned
enterprise)
FigEEFEEREARL  People’s Republic of China 100 — 100 N/A N/A Property development
Gl (Wholly foreign-owned
enterprise)
PR E U E R 3 A R/A  People’s Republic of China 100 — 100 N/A N/A Property development
] (Wholly foreign-owned
enterprise)
L EHEEREARZA  People’s Republic of China 100 — 100 N/A N/A Property development
| (Wholly foreign-owned
enterprise)
fot( L) FEMEEAMR  People’s Republic of China 100 — 100 N/A N/A Property development
/AL (Wholly foreign-owned
enterprise)
AL ERARAR People’s Republic of China 100 — 100 N/A N/A Property development
(Wholly foreign-owned
enterprise)
Jointly controlled entities @:
Hi I EEA A People’s Republic of China 50 50 — — — Property development
(Sino-foreign equity
joint venture)
i EEARAT 0 People’s Republic of China 50 50 — — — Property development

(Sino-foreign equity
joint venture)
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Place of
incorporation/principal

Attributable

Interest in equity
shares held by

Particulars of issued
shares

place of operation to the Group Company Subsidiary
Name (kind of legal entity) % % % No. of shares Par value Principal activities
TREEARAF o People’s Republic of China 50 50 — — — Property development
(Sino-foreign equity
joint venture)
Hong Kong
Subsidiary companies:
Borgia Limited Hong Kong 100 — 100 2 HK$10 Property investment
Famous Land Limited Hong Kong 100 — 100 2 HK$1 Property investment
Glenridge Company Limited Hong Kong 100 — 100 2 HK$10 Property investment
Hang Luen Chong Hong Kong 100 — 100 80,000 HK$100 Property investment
Investment Company,
Limited
Hang Luen Chong Property Hong Kong 100 — 100 2 HK$!1 Property management
Management Company,
Limited
Hang Wah Chong Hong Kong 100 — 100 50,000  HKS$100 Property investment
Investment Company
Limited
Lindenford Limited Hong Kong 100 — 100 2 HK$10 Property investment
Neostar Investment Limited Hong Kong 100 — 100 2 HK$1 Property investment
Pacific Grace Limited Hong Kong 100 — 100 2 HKS$1 Property investment
Tendo Limited Hong Kong 100 — 100 2 HK$10 Property investment
Associated companies:
CITIC Tower Property Hong Kong 40 — 40 — — Property management
Management Company
Limited
Goldon Investment Limited Hong Kong 40 — 40 — — Property investment
Hong Kong Resort Company Hong Kong 50 — 50 — — Property development
Limited 6
Konorus Investment Hong Kong 15 — 15 — — Property development
Limited 6 and investment
Shinta Limited 0 Hong Kong 20 — 20 — — Property investment
ENERGY
Subsidiary company:
Sunburst Energy People’s Republic of China 100 — 100 N/A N/A Investment holding

Development Co., Ltd.

(Wholly foreign- owned
enterprise)
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Place of
incorporation/principal

Interest in equity
shares held by

Particulars of issued
shares

Attributable

place of operation to the Group Company Subsidiary

Name (kind of legal entity) % % %  No. of shares Par value Principal activities

Jointly controlled entities @:

Huaibei Go-On Power People’s Republic of China 12.5 — 12.5 — — Building, possession

Company Ltd. (Sino-foreign equity and operation of
joint venture) power plant and sale
of electricity

Inner Mongolia Electric People’s Republic of China 35 — 35 — — Coal-fired power station

Power (Holdings) (Sino-foreign equity operation and
Company Limited joint venture) management
Jiangsu Ligang Electric People’s Republic of China 65.05 — 65.05 — — Electric power plant

Power Company Limited (Sino-foreign equity construction and
joint venture) operation

Jiangyin Ligang Electric People’s Republic of China 71.35 — 71.35 1,170,000,000 RMBI Electric power plant

Power Generation (Foreign investment construction and
Company Limited 6 stock company) operation
Widewin Investments British Virgin Islands 37.5 — 37.5 — — Investment holding
Limited 6
3T B RERE IR A IR AT 2 People’s Republic of China 30 — 30 N/A N/A Coal ores construction
] (Sino-foreign equity and sales
joint venture)

CIVIL INFRASTRUCTURE

TUNNELS

Subsidiary company:

New Hong Kong Tunnel Hong Kong 70.8 — 70.8 75,000,000 HK$10 Tunnel operation

Company Limited
Jointly controlled entity @:
Western Harbour Tunnel Hong Kong 35 — 35 — — Franchise to construct
Company Limited 6 and operate the
Western Harbour
Crossing

ENVIRONMENTAL

Jointly controlled entities @:

Changzhou CGE Water Co., People’s Republic of China 24.01 — 24.01 — — Production and supply

Ltd. (Sino-foreign equity of tap water
joint venture)

Ecoserve Limited Hong Kong 50 — 50 — — Design, construction
and operation of
refuse transfer
station

Veolia Water (Kunming) Hong Kong 25 — 25 — — Investment holding

Investment Limited

Associated companies:

Green Valley Landfill, Hong Kong 30 — 30 — — Landfill construction
Limited and operation
South China Transfer Hong Kong 30 — 30 — — Design, construction

Limited and operation of
transfer station

CITIC Telecom International Hong Kong 60.59 — 60.59  2,385,992,870  HKS$0.10 Investment holding

Holdings Limited (Listed
in Hong Kong) #
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Interest in equity

Particulars of issued

Place of shares held by shares’
incorporation/principal Attributable
place of operation to the Group Company Subsidiary
Name (kind of legal entity) % % %  No. of shares Par value Principal activities
Dah Chong Hong Holdings Hong Kong 55.94 — 55.94  1,821,148,000  HKS$0.15 Investment holding
Limited (Listed in Hong
Kong) #
OTHER INVESTMENTS
Subsidiary companies:
CITIC Pacific China People’s Republic of China 100 — 100 N/A N/A Investment holding
Holdings Limited (Wholly foreign-owned
enterprise)

CITIC Pacific Bermuda 100 — 100 100,000 HKS$! Investment holding
Communications Limited

CITIC Pacific Finance British Virgin Islands 100 100 — 1 US$1 Financing
(2005) Limited

Dah Chong Hong Hong Kong 100 — 100 1,551,000  HK$100 Engineering services
(Engineering) Limited

Jointly controlled entities @:

CITIC Capital Holdings Hong Kong 27.5 — 27.5 — — Investment holding
Limited

CITIC Guoan Co., Ltd. People’s Republic of China 50 — 50 — — Investment holding
(Sino-foreign equity
joint venture)

L EEEMRHIHRAF  People’s Republic of China 24.94 24.94 — — — Research and
(Sino-foreign equity development of
joint venture) tissue engineering

products

Associated company:

Cheer First Limited 6 Hong Kong 40 — 40 — — Financing

Note:

i Represents ordinary shares, unless otherwise stated.

0 Affiliates which have been given financial assistance by the Company or its subsidiaries at 31 December 2011.

# Subsidiaries separately listed on the main board of the Hong Kong Stock Exchange and including their respective group
companies.

@

In accordance with the respective joint venture agreements, none of the participating parties has unilateral control over

the economic activity.

Under the terms of the co-operative joint venture contract, the Company is entitled to 80% of the distributable profit of
the joint venture.
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INDEPENDENT AUDITOR’S REPORT
TO THE SHAREHOLDERS OF CITIC PACIFIC LIMITED
(incorporated in Hong Kong with limited liability)

We have audited the consolidated financial statements of CITIC Pacific Limited (the “Company”) and
its subsidiaries (together, the “Group”) set out on pages F-2 to F-92, which comprise the consolidated
and company balance sheets as at 31 December 2011, and the consolidated profit and loss account, the
consolidated statement of comprehensive income, the consolidated statement of changes in equity and
the consolidated cash flow statement for the year then ended, and a summary of significant accounting
policies and other explanatory information.

Directors’ Responsibility for the Consolidated Financial Statements

The directors of the Company are responsible for the preparation of consolidated financial statements
that give a true and fair view in accordance with Hong Kong Financial Reporting Standards issued by
the Hong Kong Institute of Certified Public Accountants, and the Hong Kong Companies Ordinance,
and for such internal control as the directors determine is necessary to enable the preparation of
consolidated financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our
audit and to report our opinion solely to you, as a body, in accordance with section 141 of the Hong
Kong Companies Ordinance and for no other purpose. We do not assume responsibility towards or
accept liability to any other person for the contents of this report.

We conducted our audit in accordance with Hong Kong Standards on Auditing issued by the Hong
Kong Institute of Certified Public Accountants. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the consolidated financial statements. The procedures selected depend on the auditor’s judgement,
including the assessment of the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal control relevant to the entity’s preparation of the consolidated financial statements that give
a true and fair view in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness
of accounting estimates made by the directors, as well as evaluating the overall presentation of the
consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.
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Opinion
In our opinion, the consolidated financial statements give a true and fair view of the state of affairs
of the Company and of the Group as at 31 December 2011, and of the Group’s profit and cash flows

for the year then ended in accordance with Hong Kong Financial Reporting Standards and have been
properly prepared in accordance with the Hong Kong Companies Ordinance.

PricewaterhouseCoopers
Certified Public Accountants

Hong Kong, 1 March 2012
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