Directors’ Report

The Directors of the Company in office during the financial year ended 31 December 2005 were:

Mr Larry Yung Chi Kin

Mr Henry Fan Hung Ling

Mr Peter Lee Chung Hing

Mr Norman Yuen Kee Tong

Mr Vernon Francis Moore

Mr Yao Jinrong

Mr Chang Zhenming, resigned on 15 June 2005

Mr Li Shilin

Mr Carl Yung Ming Jie

Mr Liu Jifu

Mr Leslie Chang Li Hsien, appointed on 1 April 2005
Mr Willie Chang

Mr Hamilton Ho Hau Hay

Mr Alexander Reid Hamilton

Mr Hansen Loh Chung Hon

Mr Norman Ho Hau Chong

Mr André Desmarais

Mr Peter Kruyt (Alternate Director to Mr André Desmarais)

With effect from 1 April 2006, Mr Yao Jinrong will resign as director and Messrs Chau Chi Yin, Milton
Law Ming To and Wang Ande will be appointed as executive directors of the Company.

In accordance with Article 95 of the New Articles of Association of the Company, Messrs Chau Chi Yin,
Milton Law Ming To and Wang Ande will hold office only until the forthcoming Annual General
Meeting and are then eligible for re-election. In addition, pursuant to Article 104(A) of the New Articles
of Association of the Company, Messrs Henry Fan Hung Ling, Li Shilin, Carl Yung Ming Jie, Hamilton
Ho Hau Hay, Alexander Reid Hamilton and Hansen Loh Chung Hon shall retire by rotation in the
forthcoming Annual General Meeting and all, being eligible, offer themselves for re-election.

The Company has received from each independent non-executive director an annual confirmation of
his independence pursuant to the new independence guidelines under the Rules Governing the Listing
of Securities on the Stock Exchange of Hong Kong Limited (‘Listing Rules’) and that the Company still
considers such directors to be independent.

The Company entered into a management agreement with CITIC Hong Kong (Holdings) Limited
(‘CITIC HK’) on 11 April 1991 but with retrospective effect from 1 March 1990 in which CITIC HK agreed
to provide management services to the Company and its subsidiary companies for a management fee
calculated on a cost basis to CITIC HK payable quarterly in arrears. The management agreement is
terminable by two months’ notice by either party. Messrs Larry Yung Chi Kin, Henry Fan Hung Ling,
Vernon Francis Moore and Liu Jifu had indirect interests in the management agreement as they are
directors of CITIC HK. A copy of the management agreement will be available for inspection at the
Annual General Meeting of the Company to be held on 12 May 2006.
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None of the directors of the Company has or at any time during the year had, an interest which is or
was material, either directly or indirectly, in any contract with the Company or any of its subsidiary
companies, which was significant in relation to the business of the Company, and which was subsisting
at the end of the year or which had subsisted at any time during the year.

The Company adopted the CITIC Pacific Share Incentive Plan 2000 (‘the Plan’) on 31 May 2000.

Since adoption of the Plan, the Company have granted two lots of share options on 28 May 2002 and
1 November 2004 respectively. All options granted and accepted can be exercised in whole or in part
within 5 years from the date of grant. None of such options were cancelled, but options for 500,000
shares have lapsed during the year up to 31 December 2005.

A summary of the movements during the year ended 31 December 2005 of the share options granted,
including those granted under the Plan, is as follows:

Number of Share Options

Name of director Date of Exercise  Balance Granted during Exercised during Balance as at Percentage of

grant price as at theyearended the year ended 31.12.05 issued share

HK$ 1.1.05 31.12.05 31.12.05 capital %
Larry Yung Chi Kin 28.5.02 18.2 2,000,000 - - 2,000,000
1.11.04 19.9 2,000,000 - - 2,000,000
5.12.05 20.5 - 100,000,000" - 100,000,000

104,000,000 4.743
Peter Lee Chung Hing  28.5.02 18.2 1,000,000 - - 1,000,000
1.11.04 19.9 1,000,000 - - 1,000,000

2,000,000 0.091
Norman Yuen Kee Tong 28.5.02 18.2 500,000 - - 500,000
1.11.04 19.9 500,000 - - 500,000

1,000,000 0.046
Vernon Francis Moore  28.5.02 18.2 1,000,000 - - 1,000,000
1.11.04 19.9 1,000,000 - - 1,000,000

2,000,000 0.091
Yao Jinrong 28.5.02 18.2 300,000 - - 300,000
1.11.04 19.9 500,000 - - 500,000

800,000 0.036

Chang Zhenming 28.5.02 18.2 500,000 - - N/A? N/A

Li Shilin 28.5.02 18.2 300,000 - - 300,000 0.014
Carl Yung Ming Jie 28.5.02 18.2 300,000 - - 300,000
1.11.04 19.9 500,000 - = 500,000

800,000 0.036
Liu Jifu 28.5.02 18.2 300,000 - - 300,000
1.11.04 19.9 500,000 - - 500,000

800,000 0.036
Leslie Chang LiHsien  28.5.02 18.2 300,000 - - 300,000
1.11.04 19.9 500,000 - = 500,000

800,000 0.036
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Note:
1. These share options were granted by CITIC HK, a substantial shareholder of the Company, and can be exercised during the period
from 5 December 2008 to 4 December 2010.

2. The Director has resigned with effect from 15 June 2005.

Number of Share Options

Date of grant Exercise Balance Granted during Exercised during Balance
price as at the year ended the year ended as at
HK$ 1.1.05 31.12.05 31.12.05° 31.12.05
28.5.02 18.2 2,770,000 - 670,000 2,100,000
1.11.04 19.9 4,380,000 - 110,000 4,270,000
Note:

3. The weighted average closing price of the shares of the Company immediately before the dates on which the options were
exercised is HK$22.67.

Number of Share Options
Date of grant Exercise Balance Granted during Exercised during Balance
price as at the year ended the year ended as at
HK$ 1.1.05 31.12.05 31.12.05° 31.12.05
28.5.02 18.2 800,000° = = 300,000
1.11.04 19.9 300,000 = 100,000 200,000

Note:

4. These are in respect of options granted to former director or employees under continuous contract, who have retired or resigned.

5. The weighted average closing price of the shares of the Company immediately before the dates on which the options were
exercised is HK$21.55.

6. Out of 800,000 options, 500,000 options have lapsed during the year.
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The interests of the directors in shares of the Company or any associated corporation (within the
meaning of Part XV of the Securities and Futures Ordinance (‘sr0’)) as at 31 December 2005 as
recorded in the register required to be kept under section 352 of the sro were as follows:

Number of Shares

Personal Corporate Family Trusts and Percentage to the
interests interests interests  similar interests issued share capital
%
CITIC Pacific Limited
Larry Yung Chi Kin 400,381,000 18.258
Henry Fan Hung Ling 1,728,000 44,600,000 2.113
Peter Lee Chung Hing 500,000 0.023
Norman Yuen Kee Tong 33,000 0.002
Vernon Francis Moore 3,200,000 0.146
Liu Jifu 40,000 0.002
Leslie Chang Li Hsien 30,000 0.001
Hansen Loh Chung Hon 1,050,000 500,000" 500,000’ 0.071
André Desmarais 1,488,000 102,242,0002 75,000 4.734
Peter Kruyt 34,100 0.002
(alternate director to
Mr André Desmarais)
Cathay Pacific
Airways Limited
Hansen Loh Chung Hon 450,000 0.013

Note:
1. The corporate interests and the family interests of the relevant director duplicate each other as the 500,000 shares are held through
a company in which the relevant director and his family are interested.

2. Out of 102,242,000 shares, 2,012,000 shares are held by a corporation controlled by the relevant director and 100,230,000 shares
are held indirectly by a corporation of which the relevant director is the President and Co-Chief Executive Officer.
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The interests of the directors in the share options (being regarded as unlisted physically settled equity
derivatives) of the Company are stated in detail in the preceding section of Share Option Plan.

Save as disclosed above, as at 31 December 2005, none of the directors of the Company had nor were
they taken to or deemed to have, under Part XV of the sro, any interests or short positions in the shares,
underlying shares or debentures of the Company or its associated corporations or any interests which
are required to be entered into the register kept by the Company pursuant to section 352 of the sro or
any interests which are required to be notified to the Company and the Stock Exchange pursuant to the
Model Code for Securities Transactions by Directors of Listed Companies in the Listing Rules.

Save as disclosed above, at no time during the year was the Company or any of its subsidiary companies
a party or parties to any arrangement to enable the directors of the Company to acquire benefits by
means of the acquisition of shares in or debentures of the Company or any other body corporate.

As at 31 December 2005, the interests of the substantial shareholders, other than the directors of the
Company or their respective associate(s), in the shares of the Company as recorded in the register of
interests in shares and short positions required to be kept under section 336 of the sro were as follows:

Number of Shares Percentage to the

Name of the Company issued share capital
%

CITIC Group 632,253,285 28.832
CITIC HK 632,253,285 28.832
Heedon Corporation 496,386,285 22.636
Honpville Corporation 310,988,221 14.181

CITIC HK is a substantial shareholder of the Company indirectly through the following wholly owned

subsidiary companies:
Number of Shares Percentage to the
Name of Subsidiary Companies of CITIC HK of the Company issued share capital
%
Affluence Limited 43,266,000 1.973
Winton Corp. 30,718,000 1.401
Westminster Investment Inc. 101,960,000 4.650
Jetway Corp. 20,462,000 0.933
Cordia Corporation 32,258,064 1.471
Honpville Corporation 310,988,221 14.181
Hainsworth Limited 82,601,000 3.767

Southpoint Enterprises Inc. 10,000,000 0.456



hk. CiITIC hk is the direct holding company of
Heedon Corporation, Hainsworth Limited, AfBuence Limited and 8agninvestments Limited.
Heedon Corporation is the direct holding company of Winton Gdvpstminster Investment Inc.,
Jetway Corp., Kotron Company Ltd. and Honpville Corporation asttloi Company Ltd. is the direct
holding company of Cordia Corporation. Barnsley Investments &g the direct holding company
of Southpoint Enterprises Inc. Accordingly, the interestsioidGGroup in the Company duplicate the
interests of @'IC hk in the Company. The interests aff€ hk in the Company duplicate the interests
in the Company of all its direct and indirect subsidiary consgamsé described above. The interests of
Heedon Corporation in the Company duplicate the interesteiCtmpany of all its direct and indirect
subsidiary companies as described above. The interests of Bamwsttments Limited in the Company
duplicate the interests in the Company of its direct subsidianpany as described above and the
interests of Kotron Company Ltd. in the Company duplicate tledsts in the Company of its direct
subsidiary company as described above.

The Company has not redeemed any of its shares during thegedr3d& December 2005. Neither the
Company nor any of its subsidiary companies has purchased @mgobf the CompanyOs shares during
the year ended 31 December 2005.

During the year ended 31 December 2005, the Company has BB10&d &hares under theiC
Pacibc Share Incentive Plan 2000.

Auditors
The accounts for the year have been audited by PricewaterbopeesGvho shall retire and, being
eligible, shall offer themselves for re-appointment.

By Order of the Board,
Larry Yung Chi KinChairman
Hong Kong, 22 March 2006



