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THIS AGREEMENT is made on 16 April 2014:

BETWEEN:

(1) CITIC GROUP CORPORATION (中国中信集团有限公司 ), a state-owned
company established under the laws of the PRC whose legal address is at Capital
Mansion, 6 Xinyuan Nanlu, Chaoyang District, Beijing, PRC and whose legal
representative is Chang Zhenming (the Chairman of the Board of Directors,
Chinese)(CITIC Group)

(2) BEIJING CITIC ENTERPRISE MANAGEMENT CO., LTD (北京中信企业管

理有限公司), a company incorporated under the laws of the PRC whose legal address
is at Capital Mansion, 6 Xinyuan Nanlu, Chaoyang District, Beijing, PRC and whose
legal representative is Li Fan (Chairman of the Board of Directors, Chinese) (CITIC
Enterprise Management, together with CITIC Group as the Vendors);

(3) CITIC PACIFIC LIMITED (中信泰富有限公司), a company incorporated under
the laws of Hong Kong whose registered address is at 32nd Floor, CITIC Tower 1 Tim
Mei Avenue Central, Hong Kong (the Purchaser).

(Each of the Vendors and the Purchaser is a party, and collectively, the parties.)

WHEREAS

(A) CITIC Limited (中国中信股份有限公司, the Target) is a joint stock limited company
registered with the State Administration of Industry and Commerce, with the number
of its business licence being 100000000044124. The registered address of the Target is
at 6 Xinyuan Nanlu, Chaoyang District. The Target was established on 27 December
2011 by CITIC Group and its wholly owned subsidiary CITIC Enterprise
Management acting as the promoters (the Restructuring)  with a  registered capital  of
RMB128,000,000,000 divided into 128,000,000,000 shares. CITIC Group and the
Target entered into  the Restructuring Agreement of China CITIC Group and China
CITIC Limited (the Restructuring Agreement), a copy of which is attached hereto as
Schedule 5.

(B) CITIC Group is a wholly state-owned company established under the laws of the PRC,
with 100% of its equity interest being owned by the Ministry of Finance of the PRC,
and owns 139,000,000,000 shares of RMB1.00 each of the Target (the Target
Shares), representing 100% of the total issued share capital of the Target,
139,000,000 shares of which are held through CITIC Enterprise Management,
representing 0.1% of the total issued share capital of the Target.

(C) The Target distributed dividends in currency on 21 March 2014, paying
RMB16,983,000,000 and RMB17,000,000 to CITIC Group and CITIC Enterprise
Management respectively. CITIC Group and CITIC Enterprise Management made
capital contributions in currency to the Target on 27 March 2014 in an total amount of
RMB17,000,000,000.00 in proportion to their respective shareholdings, of which
RMB11,000,000,000.00 was registered capital and RMB6,000,000,000.00 was
capital reserves. After the capital increase, the registered capital of the Target was
altered to RMB139,000,000,000.
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(D) The Purchaser is a non-wholly-owned subsidiary of CITIC Group, the shares of which
are listed on the Main Board of the Hong Kong Stock Exchange (Stock Code: 267).
CITIC Group indirectly holds 2,098,736,285 shares of the Purchaser, representing
approximately 57.51% of the total issued share capital of the Purchaser.

(E) The wholly owned overseas subsidiaries of the Target will transfer the 2,098,736,285
shares they hold in the Purchaser to one or more of the overseas wholly-owned
subsidiaries of CITIC Group, which represent 57.51% of the total issued share capital
of the Purchaser, whereupon the Target will no longer hold any share of the Purchaser
directly or indirectly (the Purchaser Equity Transfer).

(F) The Vendors have agreed to transfer all of the Target Shares they own to the
Purchaser, and the Purchaser has agreed to accept such transfer, upon the terms and
conditions set out in this Agreement.

(G) As a part of the consideration to be paid for the transfer of the Target Shares under
this Agreement, the Purchaser will issue a certain percentage of its shares to CITIC
Group or one or more of its wholly-owned overseas subsidiaries (the Consideration
Shares).

(H) The Vendors and the Purchaser are willing to make certain representations, warranties
and undertakings in relation to the proposed share transfer and make appropriate
arrangements to give effect to the terms and conditions of the share transfer.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Words and expressions used in this Agreement shall have the meanings set out in
Schedule 1.

2. TRANSFER OF THE TARGET SHARES

2.1 The Vendors agree to transfer the Target Shares held by them in the Target to the
Purchase, and the Purchaser agrees to accept such transfer, upon the terms and conditions of
this Agreement. The Parties agree that the Purchaser or the wholly-owned subsidiary
designated by the Purchaser shall be registered as the holder of such Target Shares on the
Closing Date.

2.2 Since the Closing Date, the Vendors shall no longer hold any share of the Target
directly and shall cease to be a direct shareholder of the Target, and as the direct shareholder of
the Target, the Purchaser or its wholly-owned subsidiary shall own all the rights and interests
in the Target Shares and assume corresponding obligations and responsibilities in accordance
with this Agreement, the Articles of Association of the Target and the relevant PRC laws.

2.3 If the Target carries out any ex-right activity, such as bonus issue and conversion of
capital reserve into equity, after the date of execution of this Agreement and before the Closing
Date, the number of the Target Shares shall be the total shares to be held by the Vendors in the
Target after such bonus issue, conversion of capital reserve into equity or other ex-right
activities (if applicable).
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2.4 The Parties agree that all the accumulated public reserves, undistributed profits,
dividends and bonuses (including cash dividends, if any) of the Target accruing in respect of
the Target Shares prior to the Closing Date shall belong to the Purchaser. Subject to the
written consent of the Purchaser, the Target may distribute cash dividends after the date of
execution of this Agreement and before the Closing Date, the amount of which shall be
deducted from the Cash Consideration of the Transfer Consideration.

3. TRANSFER CONSIDERATION AND ITS PAYMENT

3.1 Transfer Consideration

(a) Subject to the adjustment mechanism under clause 3, and taking into account of the
distribution of dividends and capital increase as mentioned in clause (C) before the
execution of this Agreement, the total price to be paid at Completion by the Purchaser
to the Vendors for the Target Shares shall be the aggregate of RMB226,929.8730
million (the Transfer Consideration). The final Transfer Consideration shall be the
higher of the Transfer Consideration or the Appraised Value as approved by the
Ministry of Finance. In the event the Appraised Value as approved by MOF is higher
than the Transfer Consideration, in respect of the additional portion of the Transfer
Consideration (in an equivalent HK$ amount as calculated at the median exchange rate
between RMB and HK$ announced by PBOC on the Pricing Date), CITIC Pacific will
be entitled to choose to settle such amount by (a) an issue of no more than
250,000,000 Consideration Shares at the Unit Price of Consideration Shares to CITIC
Group or CITIC Group’s designated wholly owned subsidiaries and/or (b) making
payment in cash.

(b) Subject to the adjustment mechanism under clause 3, the Transfer Consideration under
this Agreement shall be satisfied by the Purchaser (i) as to RMB177,013.1000 million
of the Transfer Consideration by way of issuing the Consideration Shares to the CITIC
Group in accordance with clause 3.2 below and (ii) as to RMB49,916.7730 million of
the Transfer Consideration by way of paying a Hong Kong dollar equivalent in cash at
the spot exchange rate to CITIC Group in accordance with clause 3.3 below.

3.2 Payment of Share Consideration

(a) The portion of the Transfer Consideration to be satisfied with shares, namely
RMB177,013.1000 million (the Share Consideration), shall be paid by the Purchaser
by way of issuing ordinary shares (the Consideration Shares) to CITIC Group or its
wholly owned subsidiaries as it designates on or before the Closing Date at a unit price
of HK$13.48 per share as adjusted in accordance with adjustment mechanism set out
in Schedule 6 (the Unit Price of Consideration Shares) and in a number
corresponding to the total amount of the Share Consideration as calculated at the
middle exchange rate between Renminbi and the Hong Kong dollar published by the
People’s Bank of China on Pricing Date for determining the Transfer Consideration
(namely HK$223,481.6368 million as calculated at the rate of HK$1.00 to
RMB0.79207). The number of the Consideration Shares shall be equal to:

                                   Share  Consideration
Unit Price of Consideration Shares (as adjusted, if applicable)
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(b) Based on the market condition, the Purchaser may adjust the Share Consideration in
accordance with the provisions of clause 3.4 relating to the adjustment of payment
terms and shall meet the following conditions at the same time:

(i) Upon the completion of the issuance of the Consideration Shares and the
Placement Shares, the total public float percentage of the Purchaser’s shares
shall not be less than 15% of the total issued share capital of the Purchaser;

(ii) Upon the completion of the issuance of the Consideration Shares and the
Placement Shares, the number of the total issued shares of the Purchaser shall
not exceed 24,903,323,630.

(c) Prior to the Closing Date, the Purchaser shall give effect to the issuance of the
Consideration Shares in a timely manner in accordance with the Hong Kong Listing
Rules and applicable provisions of the laws of Hong Kong, including but not limited to
convening the general meeting and filing the relevant applications to the Hong Kong
Stock Exchange and/or the SFC, and complete the issuance of the Consideration
Shares upon the fulfilment of the conditions set out in clause 4 and on or before the
Closing Date so that CITIC Group or one or more of its wholly-owned overseas
subsidiaries as designated by it can be registered as the holder of the Consideration
Shares, and shall on the Closing Date provide CITIC Group with conclusive evidence
of such registration.

3.3 Payment of Cash Consideration

(a) Subject to the agreement in clause 3.2(b), the portion of the Transfer Consideration to
be paid in cash, namely RMB49,916.7730 million, shall be paid by the Purchaser to a
bank account designated by CITIC Group in an equivalent Hong Kong dollar amount
in cash as calculated at the middle spot exchange rate between Renminbi and the Hong
Kong dollar published by the People’s Bank of China on the Pricing Date for
determining the Transfer Consideration (namely HK$63,020.6585 million, as
calculated at the rate of HK$1.00 to RMB0.79207).

(b) Notwithstanding the provisions of clause 3.3(a), subject to the provisions of applicable
laws and the written consent of the Vendors, the Purchaser may elect to pay the whole
or a part of the Cash Consideration specified in clause 3.3(a) within one year of the
Closing Date.

(c) Based on the market condition and subject to the provisions of clause 3.4 relating to
the adjustment of payment terms, the Purchaser may adjust the amount of the Cash
Consideration set out herein as appropriate.

(d) The portion of Consideration to be paid in cash shall raised by the Purchaser through
placing or its own cash resources, bank loans, or other means.

3.4 Adjustment of the Payment Terms of the Transfer Consideration

(a) Considering the fact that the closing of the share transfer under this Agreement is
subject to certain conditions as specified in clause 4, including without limitation
obtaining approvals from certain governmental authorities, and it will take some time
to obtain such approvals, the Parties agree that the Purchaser has the right to make
appropriate adjustment to the amount of the Cash Consideration specified in clause 3.3
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above based on the market condition, provided that the specific method, amount and
extent of such adjustment shall be subject to provisions of clause 3.4(b). Among other
things, if the Purchaser chooses to reduce the amount of the Cash Consideration
specified in clause 3.3 above, any difference arising out of such adjustment from the
amount of the Cash Consideration specified in clause 3.2 above shall be paid by the
Purchaser by way of issuance of additional Consideration Shares in accordance with
clause 3.2 or by other means.

(b) The Parties agree that, unless unanimously waived by the Parties in writing, the
following conditions shall be met before making any adjustment under clause 3.4:

(i) Subject to clause 2.4, such adjustment shall not change the total amount of the
Transfer Consideration;

(ii) Such adjustment shall not have any material adverse impact on the taxes payable
by each Party to this Agreement;

(iii) Such adjustment shall not prevent or unreasonably delay the closing of the share
transfer and/or the issuance of the Consideration Shares under this Agreement;

(iv) Such adjustment shall not cause any effect that is in conflict with any of the
conditions specified in clause 3.2(b); and

(v) Such adjustment shall not result in the shareholding of CITIC Group in the
Purchaser to be less than 51% upon Completion.

4. CONDITIONS PRECEDENT

4.1 Completion of the sale and purchase of the Target Shares shall be conditional upon the
fulfilment of the following conditions:

(a) approval from the shareholders of the Purchaser: resolutions of the independent
shareholders of the Purchaser shall have been passed approving (i) the transactions
contemplated under this Agreement; and (ii) the issuance of the Consideration Shares;

(b) approvals from the regulatory authorities: all regulatory approvals required to be
granted by the regulatory authorities in relation to the transactions contemplated under
this Agreement shall have been granted, including but not limited to the approvals of
the Ministry of Finance, the Ministry of Commerce, the China Securities Regulatory
Commission and other domestic regulatory authorities, the Hong Kong Stock
Exchange having granted the listing of, and permission to deal in, the Consideration
Shares on the Hong Kong Stock Exchange, and the Hong Kong Securities and Futures
Commission having granted waiver from making mandatory general offer, and such
regulatory approvals not having been revoked before the Closing Date;

(c) the Purchaser Equity Transfer: the Purchaser Equity Transfer shall have been
completed and the Target will no longer directly or indirectly hold any equity interest
in the Purchaser;

(d) fundraising by the Purchaser: the Purchaser shall have raised sufficient fund to pay the
Cash Consideration (as adjusted, if applicable) through placing or other means;
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(e) representations and warranties: each of the representations and Warranties of the
Vendors contained in this Agreement shall be true and accurate as of the date hereof
and as at the Closing Date.

4.2 The Parties shall use their best efforts to the extent reasonable to procure all of the
conditions precedent set out in clause 4.1 above to be fulfilled within 12 months of the date of
this Agreement (or such longer period as may be agreed upon by the Parties) (the Long Stop
Date). To the extent permitted by the law, a Condition Precedent to be satisfied by a Party (as
the case may be) may be waived by the other Party in writing. If any Condition Precedent
under this Agreement is not fulfilled due to the breach of agreement by any Party, such Party
shall be liable to the other Party for damages caused by such breach.

4.3 If any of the Conditions Precedent has not been fulfilled (or waived) by the Long Stop
Date, this Agreement (other than clauses 1, 10, 11, 14 to 16, 19 to 20 and Schedule 1, which
shall continue to be in force) shall automatically terminate and no party shall have any claim of
any nature whatsoever against the other parties under this Agreement (save in respect of its
accrued rights arising from any prior breach of this Agreement).

5. PRE-COMPLETION UNDERTAKINGS

5.1 Pending Completion, each of the Vendors (to the extent lawfully permitted and that the
directors of the Target will not breach his own fiduciary duties) shall use all reasonable efforts
to make sure that, subject to any mandatory requirements of the applicable laws, the business
of the Target Group Companies be conducted in a normal way. The Vendors shall use
reasonable efforts to preserve the structural integrity of the Target Group Companies and
maintain their material existing relationships with customers, suppliers, creditors, business
partners and other persons having business contacts with them so that on the Closing Date their
business continuity will not be damaged.

5.2 No dividend or other distribution shall be declared, paid or made by the Target without
prior written consent of the Purchaser.

5.3 The Target shall not create, allot or issue any shares, loan capital, securities
convertible into shares of the Target or any option or right to subscribe in respect of any shares
of the Target, loan capital or share option or subscription right related with securities
convertible into shares of the Target  without prior written consent of the Purchaser.

5.4 Except (a) the transactions under this Agreement or (b) with the prior written consent
of the Purchaser or (c) in the ordinary and usual course of business or in consistency with past
practices, the Vendors shall not enter into any transaction or take any action or measure that
will cause any material change in or any material uncertainty about the assets, business,
liabilities or other important aspect of any of the Target Group Companies and will cause any
material adverse impact on the performance of this Agreement.

5.5 CITIC Group shall procure the Target Group Companies to obtain the consents of
third-party creditors required for the transaction under this Agreement. Before the Completion,
if a part of the debts of the Target Group Companies are assumed by CITIC Group with the
consent of the relevant creditors, then after the payment by CITIC Group of the principal
amounts and interest as agreed upon in the relevant credit agreements to the relevant creditors,
the Target Group Companies shall repay such amounts to CITIC Group. If the Target Group
Companies fails to obtain such consents and any such creditor makes a claim for repayment
against the Target Group Companies but the Target Group Companies is unable to make such
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repayment when it becomes due and payable, CITIC Group shall make such repayment in
place of the Target Group Companies which shall then pay the principal amount and interest to
CITIC Group in accordance with the relevant credit agreement.

5.6 For the purposes of this Agreement, CITIC Group shall procure the Target to comply
with the relevant internal decision-making procedures and complete any necessary application
and approval formalities.

5.7 The Purchaser shall use all reasonable efforts to obtain all the consents required to be
given to the Purchaser by third parties for the completion of the transaction contemplated
hereunder.

6. COMPLETION

6.1 The sale and purchase of the Target Shares shall be completed on a date agreed upon
by the Parties in writing following the fulfilment to the reasonable satisfaction of the Purchaser
(or waiver where applicable) of all the Conditions Precedent (the Closing Date), when the
Parties shall deliver the documents specified in clause 6 at Capital Mansion, 6 Xinyuan Nanlu,
Chaoyang District, Beijing.

6.2 The Vendors shall or procure the Target to:

(a) deliver duly passed resolutions of the board of directors of the Vendors approving this
Agreement and the transactions contemplated under this Agreement and documents
evidencing regulatory approvals (as the case may be) to the Purchaser;

(b) deliver duly passed resolutions of the general meeting of shareholders and the board of
directors of the Target approving the transfer of Target Shares from the Vendors to the
Purchaser or one of its wholly-owned subsidiaries designated by it; and

(c) take all actions to legally and effectively transfer the Target Shares to the Purchaser or
one of its wholly-owned subsidiaries designated by it, including not limited to the filing
with the relevant competent authorities and delivering industrial and commercial
registration documents evidencing that the Purchaser has become the shareholder of the
Target.

6.3 The Purchaser shall:

(a) pay the Cash Consideration to the Vendors as agreed in clause 3.3(a) or pay the Cash
Consideration in full within one year of the Closing Date subject to the consent of the
Vendors as stipulated in clause 3.3(b) or, if part of the Cash Consideration has already
been paid to the Vendors, pay the remainder of the Cash Consideration within one year
of the Closing Date subject to the consent of the Vendors;

(b) cause the Consideration Shares to be allotted and issued to the Vendors or their
nominees as agreed in this Agreement;

(c) deliver verified copies of duly passed resolutions of the shareholders and the board of
directors of the Purchaser; and
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(d) take all actions to register, file or obtain necessary approvals to effect corporate
changes of the Purchaser, including but not limited to the change of the company name
and the amendments to the memorandum and articles of association.

6.4 If any of the Vendors or the Purchaser fails or is unable to perform any material
obligation required to be performed by the Vendors or the Purchaser by the Closing Date, the
counter party shall not be obliged to complete the sale and purchase of the Target Shares and
may, in its absolute discretion, by written notice to the defaulting party:

(a) rescind this Agreement without liability on the part of the counter party; or

(b) elect to defer the Completion by not more than 180 days to such other date as it may
specify in such notice, in which event the provisions of this clause 6.4 shall apply,
mutatis mutandis, if the defaulting party is unable to perform any such obligations on
such other date.

6.5 After the Closing Date, CITIC Group of its wholly-owned subsidiary, as the registered
shareholder of the Purchaser, will exercise its rights as a shareholder in accordance with
applicable laws and the articles of association of the Purchaser to propose to the Purchaser
amendments to its articles of association (if applicable) to be approved by the general meeting
of the Purchaser in accordance with applicable laws and its articles of association.

7. INDEMNITY

7.1 Each of the Vendors jointly and severally represents, warrants and undertakes to the
Purchaser in the terms of the Warranties as set out in Part A of Schedule 3 and acknowledges
that the Purchaser has entered into this Agreement in reliance upon the Vendors’ Warranties.

7.2 The Purchaser represents, warrants and undertakes to the Vendors in terms of
the Warranties as set out in Part B of Schedule 3 and acknowledges that the Vendors
have entered into this Agreement in reliance upon the Purchaser’s Warranties.

7.3 Each of the Parties jointly and severally undertakes that it shall pay in cash to the other
Parties  (each an Indemnified Person) by way of indemnity on demand in the case of a breach
of any of the Warranties, a sum equal to the aggregate of (i) the amount which, if received by
the Indemnified Person, would be necessary to put that Indemnified Person into the financial
position which would have existed had there been no breach of the Warranty in question; and
(ii) all Costs suffered or incurred by the Indemnified Person, directly or indirectly, as a result
of or in connection with such breach of Warranty.

7.4 Each of the Warranties shall be construed as a separate Warranty and (save as
expressly provided to the contrary) shall not be limited or restricted by reference to or inference
from the terms of any other Warranty or any other term of this Agreement.

7.5 The Warranties shall be deemed to be repeated immediately before Completion with
reference to the facts and circumstances then existing.

7.6 Each of the Vendors undertakes to notify the Purchaser in writing promptly if it
becomes aware of any circumstance arising after the date of this Agreement which would cause
any of the Vendors’ Warranties set out in Schedule 3 (if the Warranties were repeated with
reference to the facts and circumstances then existing) to become untrue or inaccurate or
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misleading in any respect which is material to the financial condition, trading position or
prospectus of any of the Target Group Companies.

8. LIMITATIONS ON INDEMNITY

8.1 Time Limit: To make a claim, a Party shall issue a written notice to the other Party
within one year of the Closing Date, which shall include details then available of the matter
giving rise to such claim.

8.2 Minimum Amount of Claim: Only when the amount of liabilities under a claim (for the
purposes hereof, several claims resulting from any matters, facts, events or circumstances
concerning the same or similar subject matter may be aggregated and constitute one single
claim) exceeds 2% of the Transfer Consideration may a Party make such claim against the
other Party in accordance with clause 7, in which case the Party making such claim can claim
for the whole amount rather than the mere portion exceeding 2% of the Transfer Consideration.

8.3 For any claim in relation to any breach of the Warranties, if the fact, matter, event or
circumstance giving rise to such claim:

(a) has been disclosed in any public document; or

(b) has been expressly included in the calculation of the amount of any provision
(Provision) in the Accounts and such Provision is sufficient to cover the amount
payable by the undertaking Party in respect of such claim,

the undertaking Party shall not be liable for such claim.

8.4 The aggregate amount of the liability of a Party for all indemnities shall not exceed
20% of the Transfer Consideration.

8.5 None of the limitations contained in clause 8.1 shall apply to any breach of any
Warranty which (or the delay in discovery of which) is the consequence of dishonest, deliberate
or reckless misstatement, concealment or other conduct by any Party.

9. WITHHOLDING TAX AND GROSSING UP

9.1 Each Party shall pay all sums payable under clause 7 free and clear of all deductions
or withholdings unless the law requires so. If a deduction or withholding is so required the
Party shall pay such additional amount as will ensure that the net amount the payee receives
equals the full amount which it would have received had the deduction or withholding not been
required.

9.2 If any Tax Authority brings any sum paid by a Party under or pursuant to clause 7
into charge to tax, then such party shall pay such additional amount as will ensure that the total
amount paid, less the tax chargeable on such amount, is equal to the amount that would
otherwise be payable under clause 7.

10. ENTIRE AGREEMENT

10.1 This Agreement constitutes the entire agreement and understanding between the parties
in connection with the sale and purchase of the Target Shares. This Agreement supersedes all
prior agreements or understandings in connection with the subject matter hereof which shall
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cease to have any further force or effect. No party has entered into this Agreement in reliance
upon any representation, warranty or undertaking which is not set out or referred to in this
Agreement.

11. VARIATION

11.1 No variation of this Agreement (or of any of the legally binding agreements referred to
in this Agreement) shall be valid unless it is in writing and signed by or on behalf of each of the
parties to it. The expression “variation” shall include any variation, supplement, deletion or
replacement however effected.

11.2 Unless expressly agreed, no variation shall constitute a general waiver of any
provisions of this Agreement, nor shall it affect any rights, obligations or liabilities under or
pursuant to this Agreement which have already accrued up to the date of variation, and the
rights and obligations of the parties under or pursuant to this Agreement shall remain in full
force and effect, except and only to the extent that they are so varied.

12. ASSIGNMENT

12.1 Neither of the Vendors shall assign, transfer, charge or otherwise deal with all or any
of its rights under this Agreement nor grant, declare, create or dispose of any right or interest in
it without the prior written consent of the Purchaser. Any purported assignment in
contravention of this clause 12 shall be void.

13. COSTS

13.1 The parties shall bear taxes incurred in connection with the negotiation, preparation
and completion of this Agreement in accordance with the applicable laws, regulations and
policies. Each of the Parties shall bear its own Costs (other than taxes) incurred in connection
with the negotiation, preparation and completion of this Agreement.

14. CONFIDENTIALITY

14.1 Each of the parties undertakes with each other that it shall keep confidential (and to
ensure that its directors, officers, employees, agents and professional and other advisers keep
confidential) any information in its possession (whether before or after the date of this
Agreement):

(a) in relation to the customers, business, assets or affairs of the Target Group Companies
(including any data held by the Target Group Companies); or

(b) which relates to the negotiations or contents of this Agreement (or any agreement or
arrangement entered into pursuant to this Agreement),

provided that the undertakings contained in this clause 14 shall not apply to any information
which is in or has entered the public domain or is required to be disclosed pursuant to the
applicable laws, regulations or the Hong Kong Listing Rules.

Each of the parties shall not use for its own business purposes or disclose to any third party
any such information (collectively Confidential Information) without the consent of each
other.
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15. SEVERABILITY

15.1 If any provision of this Agreement is held to be invalid or unenforceable, then such
provision shall (so far as it is invalid or unenforceable) be given no effect and shall be deemed
not to be included in this Agreement but without invalidating any of the remaining provisions
of this Agreement. The parties shall then use all reasonable endeavours to replace the invalid or
unenforceable provisions by a valid and enforceable substitute provision the effect of which is
as close as possible to the intended effect of the invalid or unenforceable provision.

16. COUNTERPARTS

16.1 This Agreement may be executed in any number of counterparts and by the parties to it
on separate counterparts, all of which shall be of equal legal validity.

17. WAIVER

17.1 No failure or delay by any parties hereto in exercising any right or remedy provided by
law under or pursuant to this Agreement shall impair such right or remedy or operate or be
construed as a waiver or variation of it or preclude its exercise at any subsequent time and no
single or partial exercise of any such right or remedy shall preclude any other or further
exercise of it or the exercise of any other right or remedy.

17.2 The rights and remedies of the parties hereto under or pursuant to this Agreement are
cumulative, may be exercised as often as such party considers appropriate and are in addition
to its rights and remedies under general law.

18. FURTHER ASSURANCES

18.1 Each of the Vendors agrees to perform (or procure the performance of) all further acts
and things, and execute and deliver (or procure the execution and delivery of) such further
documents, as may be required by law or as the Purchaser may reasonably require, whether on
or after Completion, to implement and/or give effect to this Agreement and the transaction
contemplated by it and for the purpose of vesting in the Purchaser the full benefit of the assets,
rights and benefits to be transferred to the Purchaser under this Agreement.

19. NOTICES

19.1 Any notice or other communication to be given by one party to any other party under,
or in connection with, this Agreement shall be in writing and signed by or on behalf of the party
giving it.  It shall be served by sending it by fax to the number set out in clause 19.2, or
delivering it by hand, or sending it by pre-paid recorded delivery or registered post, to the
address set out in clause 19.2 and in each case marked for the attention of the relevant party set
out in clause 19.2 (or as otherwise notified from time to time in accordance with the provisions
of this clause 19). Any notice so served by hand, fax or post shall be deemed to have been duly
given:

(a) in the case of delivery by hand, when delivered;

(b) in the case of fax, upon confirmation of transmission;

(c) in the case of prepaid recorded delivery or registered post, at 10:00 a.m. on the fifth
Business Day following the date of posting
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provided that in each case where delivery by hand or by fax occurs after 6:00 p.m. on a
Business Day or on a day which is not a Business Day, service shall be deemed to occur at
9:00 a.m. on the next following Business Day.

References to time in this clause are to local time in the country of the addressee.

19.2 The addresses and fax numbers of the parties for the purpose of clause 19.1 are as
follows:

CITIC Group:

Address: Capital Mansion, 6 Xinyuan Nanlu, Chaoyang District,
Beijing, 100004, China

Fax: 8610 84868819

For the attention of: Board Office

CITIC Enterprise Management:

Address: Capital Mansion, 6 Xinyuan Nanlu, Chaoyang District,
Beijing, 100004, China

Fax: 8610 59660647

For the attention of: Tian Hao

The Purchaser:

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

Fax: 852 2918 4838

For the attention of: Company Secretary Office

19.3 A party may notify any other party to this Agreement of a change to its name, relevant
addressee, address or fax number for the purposes of this clause 19, provided that, such notice
shall only be effective on:

(a) the date specified in the notice as the date on which the change is to take place; or

(b) if no date is specified or the date specified is less than five Business Days after the date
on which notice is given, the date following five Business Days after notice of any
change has been given.
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19.4 All notices under or in connection with this Agreement shall be in the English or
Chinese language.

20. GOVERNING LAW AND JURISDICTION

20.1 This Agreement shall be executed in Chinese. The execution, delivery and performance
of this Agreement shall be governed by, and interpreted in accordance with, the laws of the
PRC.

20.2 Each of the parties agrees that any disputes (including claims for set-off and
counterclaims) which may arise in connection with the creation, validity, effect, interpretation
or performance of, or the legal relationships established by, this Agreement or otherwise arising
in connection with this Agreement, shall be submitted to China International Economic and
Trade Arbitration Committee (CIETAC) for arbitration by CIETAC in accordance with its
arbitration rules then in force.

20.3 The arbitral award shall be final and binging upon the Parties.
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SCHEDULE 1

DEFINITIONS AND INTERPRETATION

1. In this Agreement, the following expressions shall have the following meanings:

Accounts means in relation to the Target (excluding the Purchaser) prepared in accordance
with the HKFRS:

(a) the audited consolidated balance sheets of the Target as of 31 December 2013 in
respect of that financial period; and

(b) the audited consolidated statements of income, owner’s equity and cash flows of the
Target for the 12 months ended 31 December 2013,

together with any notes, reports or statements included in or annexed to them, the copies of
which are set out in Schedule 4;

Accounts Date means 31 December 2013;

Appraisal Date means 31 December 2013,  a  base date  on which the net  assets  of  the Target
was appraised by the PRC Valuer;

Appraised Value means the total net asset value of the Target on the Appraisal Date as
appraised by the PRC Valuer;

Business Day means a day (excluding Saturdays and Sundays) which is not a statutory public
holiday in the PRC or Hong Kong;

Claim means any claim for breach of a Warranty;

Closing Date means the date specified in clause 6.1 hereof;

Companies Ordinance means the Companies Ordinance, Chapter 622 of the Laws of Hong
Kong;

Completion means completion of the sale and purchase of the Target Shares under this
Agreement;

Conditions Precedent means the conditions specified in clause 4.1 of this Agreement;

Consideration Shares means the shares of the Purchaser to be issued to satisfy its obligation
of payment to acquire the Target Shares;

Costs means liabilities, losses, damages, costs (including legal costs) and expenses (including
taxation), in each case of any nature whatsoever;

HK$ or HK dollars means Hong Kong dollars, the lawful currency of Hong Kong;

HKFRS means Hong Kong Financial Reporting Standards issued by the Hong Kong Institute
of Certified Public Accountants;
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Hong Kong means the Hong Kong Special Administrative Region of the PRC;

Hong Kong Listing Rules means the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited;

Hong Kong Stock Exchange means The Stock Exchange of Hong Kong Limited;

Placement Shares means the shares to be issued by the Purchaser pursuant to the Purchaser
Placement;

Purchaser Placement means  the  placement  of  shares  that  the  Purchaser  may  elect  to  effect
prior to the Completion based on the market condition.

PRC or China means the People’s Republic of China but for the purposes of this Agreement
only, excludes Hong Kong, the Macau Special Administrative Region of the PRC and Taiwan;

PRC Valuer means China Enterprise Appraisals Co., Ltd.;

Pricing Date means 24 March 2014;

Transfer Consideration has the meaning set out in clause 3.1 of this Agreement;

RMB means Renminbi, the lawful currency of the PRC;

Unit Price of Consideration Shares means the unit price of shares issued by the Purchaser to
satisfy the consideration payable for the acquisition of the Target Shares, which shall initially
be HK$13.48 per share and shall be adjusted in accordance with clause Schedule 6 (if
applicable);

Appraised Value means the net asset value of the Target on the Appraisal Date as determined
by the PRC Valuer;

Schedules means Schedule 1 to Schedule 6, to this Agreement and Schedule shall be construed
accordingly;

Security Interest means any security interest of any nature whatsoever including, without
limitation, any mortgage, charge, pledge, lien, assignment by way of security or other
encumbrance, options, equities, claims or other third party rights (including rights of
pre-emption) of any nature whatsoever, together with all rights attaching to them;

subsidiary and subsidiaries shall be construed in accordance with section 2 of the Companies
Ordinance;

Target means  CITIC  Limited  (中国中信股份有限公司), a company incorporated under the
laws of the PRC;

Target Group Companies means the Target  and its  major  subsidiaries,  a  list  of  which is  set
out in note 55(a) of Schedule 4 (Accounts);

Target Shares means 139,000,000,000 shares of the Target, representing 100% of the total
issued shares of the Target, details of which are set out in Schedule 2;
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Trading Day means a day when the Hong Kong Stock Exchange is open for dealing business;

US$ means US dollars, the lawful currency of the United States of America;

Vendor Group Company means CITIC Group and any subsidiary from time to time of CITIC
Group (but excluding the Purchaser and its subsidiaries and the Target Group Companies);
and

Warranties means the Vendors’ Warranties and Purchaser’s Warranties set out in Schedule 3.

2. In this Agreement, unless the context otherwise requires:

(a) references to persons shall include individuals, bodies corporate (wherever
incorporated), unincorporated associations and partnerships;

(b) the headings are inserted for convenience only and shall not affect the construction of
this Agreement;

(c) any reference to an enactment or statutory provision is a reference to it as it may have
been, or may from time to time be, amended, modified, consolidated or re-enacted;

(d) any statement qualified by the expression to the knowledge of the Vendors or any
similar expression shall be deemed to include an additional statement that it has been
made after due and careful enquiry and shall be deemed also to include the best of the
knowledge of each Vendor Group Company.

3. The Schedules comprise schedules to this Agreement and form part of this Agreement.
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SCHEDULE 2

Details of the Target

1. Name: CITIC Limited

2. Date of Incorporation: December 27, 2011

3. Place of Incorporation: PRC

4. Class of Company: Joint stock company with limited liability

5. Registered Number: 100000000044124

6. Registered Office: Capital Mansion, 6 Xinyuan Nanlu, Chaoyang District,
Beijing, 100004, China

7. Directors: Chairman: Chang Zhenming
Vice Chairman: Wang Jiong
Executive Directors:
Dou Jianzhong
Zhao Jingwen
Directors:
Yu Zhensheng
Qu Yonglan
Yang Jinming
Cao Pu

8. Registered Shareholders: CITIC Group – 138,861,000,000 shares

CITIC Enterprise Management – 139,000,000 shares

9. Registered Capital: 139,000,000,000 shares of RMB1.00 each

10. Mortgages and Charges on
Target Shares:

None
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SCHEDULE 3

THE WARRANTIES

Part A Vendors’ Warranties

Each of the Vendors jointly and severally represents and warrants to the Purchaser as set
forth below.

1. INFORMATION

1.1 The Vendors have delivered to the Purchaser adequate records of matters that are
required to be recorded in accordance with all applicable laws and prudent business
practices as well as the relevant information that gives a true and fair view of the daily
transactions, assets, liabilities and business of the Target Group Companies. All
information relating to the Target Group Companies provided by the Vendors to the
Purchaser or its representatives and advisers is true, accurate and not misleading and
does not contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not
misleading.

1.2 Save as already disclosed to the Purchaser, there are no other facts or matters which
might reasonably be expected to have a material adverse change to the financial
condition, business operations, trading position, assets, liabilities (including contingent
liabilities), real property interests of any of the Target Group Companies.

2. INCORPORATION AND GOOD STANDING

2.1 Each of the Target and Target Group Companies: (a) is a legal entity duly
incorporated, validly in existence and duly registered and is in good standing under the
laws of its jurisdiction of incorporation (which means for the purposes of this
Agreement that it does not cease to exist in its jurisdiction of incorporation due to its
deregistration by the relevant company registry as a result of its failure to submit any
filings to any governmental authority or pay any governmental fees ); and (b) has all
requisite corporate or similar power and authority to own, operate and lease its assets
and to carry on its principal business as currently conducted.

3. TARGET AND TARGET SHARES

3.1 The information in respect of the Target as set out in Schedule 2 is true and accurate in
all material respects.

3.2 All of the Target Shares: (i) are beneficially and legally owned by the Vendors and free
from any Security Interest; (ii) have been duly authorized, validly issued and are fully
paid up. The Vendors are entitled to transfer the full ownership of the Target Shares to
Purchaser on the terms set out in this Agreement.
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3.3 There are no outstanding options, warrants, convertible securities or other rights
(including preemptive rights) or agreements relating to the Target Shares.

3.4 The Target Shares are not subject to any Security Interest.

4. AUTHORIZATION AND BINDING OBLIGATIONS

4.1 Each of the Vendors has all necessary corporate or similar power and authority to
make, execute and deliver this Agreement and to perform all of the obligations to be
performed by each of them hereunder and thereunder and to consummate the
transactions contemplated hereby and thereby. The execution, delivery and
performance by each of the Vendors of this Agreement and the consummation by them
of the transactions contemplated in this Agreement has been duly and validly
authorized by all necessary corporate action on the part of the Vendors. This
Agreement will constitute the legal, valid and binding obligation of the Vendors,
enforceable against each of them in accordance with its terms.

4.2 The execution and delivery by the Vendors of this Agreement, and the performance and
completion of the transactions herein contemplated: (a) will not infringe any applicable
laws  or  regulations;  (b)  will  not  result  in  any  breach  of  the  terms  of,  or  constitute  a
default under, its constitutional documents and business license (as applicable) or any
instrument, agreement or governmental, regulatory or other judgment, decree or order
to which any of the Vendors is a party or by which it or its property is bound; and (c)
will not conflict with any of the certificates, licenses or permits of any of the Vendors
that enable it to carry on the business or operations now operated by it.

5. LITIGATION

5.1 As of the date hereof, except as disclosed to the Purchaser, there is no material
litigation pending against any Target Group Company or any assets of the Target
Group Companies, in each case that individually or in the aggregate would reasonably
be expected to have a material adverse effect on the operations of the Target Group.
There are no judgments, injunctions, writs, orders or decrees binding upon any Target
Group Company that individually or in the aggregate would reasonably be expected to
have a material adverse effect.

5.2 The Vendors are not aware of any circumstances which are likely to give rise to any
such proceeding, investigation or inquiry as is referred to in paragraph 5.1 above.

6. FINANCIAL STATEMENTS

6.1 The Accounts have been derived from the accounting books and records of the Target
and have been prepared in accordance with HKFRS. The Accounts give a true and fair
view of the state of affairs and of the profit and cash flows of the Target as at, and for
the period ended on the Accounts Date, in each case in accordance with HKFRS.

6.2 The books of account and other financial records of the Target Group Companies have
been maintained in all material respects in accordance with good business and
accounting practices and the applicable laws and regulations.

6.3 Without limiting the generality of paragraph 6.1:



BEI920232/24+ Page 20

(a) the Accounts of the Target either make full provision for or disclose all liabilities
(whether actual, contingent or disputed and including financial lease commitments and
pension liabilities), all outstanding capital commitments and all bad or doubtful debts
of the Target as at the Accounts Date, in each case in accordance with applicable
accounting principles;

(b) the Accounts of the Target for each of the periods ended on the Accounts Date were
prepared under the historical convention, complied with the requirements of all relevant
laws and regulations then in force and with all statements of standard accounting
practice (or financial reporting standards) and applicable accounting principles then in
force;

(c) the rate of depreciation adopted by the Target in its Accounts for the 12-month period
ended on the Accounts Date was sufficient for each of the fixed assets of the Target to
be written down to nil by the end of its useful life;

(d) except as stated in its Accounts, no changes in the accounting policies were made by
the Target in the 12-month period ended on the Accounts Date;

(e) the results shown by the Accounts of the Target for the 12-month period ended on the
Accounts Dates were not (except as therein disclosed) affected by any extraordinary or
exceptional item or by any other factor rendering such results for all or any of such
periods unusually high or low.

7. POSITION SINCE THE ACCOUNTS DATE

7.1 Since the Accounts Date and compared to the Accounts, there has been no material
adverse change to the financial condition, business operations, trading position, assets,
liabilities (including contingent liabilities), real property interests of each of the Target
Group Companies.

8. REGULATORY MATTERS

8.1 Save as disclosed to the Purchaser, each Target Group Company has obtained all
important licenses, permissions, authorisations and consents required for carrying on
its principal business effectively in the places and in the manner in which such business
is now carried on, except where it will not have any material adverse effect.

8.2 Save as disclosed to the Purchaser, the licenses, permissions, authorisations and
consents referred to in paragraph 8.1 are in full force and effect, not expired or subject
to any unusual or onerous conditions and have been complied with in all respects,
except where it will not have any material adverse effect.

8.3 Save as disclosed to the Purchaser, to the knowledge of the Vendors, there are no
circumstances which indicate that any of the licenses, permissions, authorisations or
consents referred to in paragraph 8.1 will or are likely to be revoked or not renewed, in
whole or in part, whether as a result of the acquisition of the Target Shares by the
Purchaser or for any other reason, except where it will not have any material adverse
effect.

8.4 Save as disclosed to the Purchaser, each Target Group Company has conducted its
business and corporate affairs in accordance with its business license and with all
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applicable laws and regulations (whether of the PRC, Hong Kong or any other
jurisdiction) , except where it will not have any material adverse effect.

9. TAXES

9.1 Save as disclosed to the Purchaser, each of the Target Group Companies has complied
in all material respects with all statutory provisions, rules, regulations, orders and
directions concerning profits or corporate tax, value-added tax, land value-added tax,
business tax, stamp duty and all other tax in their respective jurisdictions, except
where it will not have any material adverse effect.

9.2 Save as disclosed to the Purchaser, each of the Target Group Companies has duly,
within appropriate time limits, made all returns and supplied information required to be
supplied to the relevant tax authorities. Such information was when provided complete
and accurate and was made on a proper basis, except where it will not have any
material adverse effect.

9.3 Save as disclosed to the Purchaser, no Target Group Company has been subject to any
material penalty by any Tax Authorities and no Target Group Company is involved in
any material dispute or investigation with any Tax Authority, except where it will not
have any material adverse effect.

10. INSOLVENCY

10.1 Save as disclosed to the Purchaser, no order has been made, petition presented or
meeting convened for the purpose of considering a resolution for the winding up of any
Target Group Company or for the appointment of any provisional liquidator. No
petition has been presented for an administration order to be made in relation to any
Target Group Company, and no receiver (including any administrative receiver) has
been appointed in respect of the whole or any part of any of the property, assets and/or
undertaking of any Target Group Company, except where it will not have any material
adverse effect.

10.2 Save as disclosed to the Purchaser, no composition in satisfaction of the debts of any
Target Group Company, or scheme of arrangement of its affairs, or compromise or
arrangement between it and its creditors and/or members or any class of its creditors
and/or members, has been proposed, sanctioned or approved, except where it will not
have any material adverse effect.

10.3 Save as disclosed to the Purchaser, no distress, distraint, charging order, garnishee
order, execution or other process has been levied or applied for in respect of the whole
or any part of any of the property, assets and/or undertaking of any Target Group
Company, except where it will not have any material adverse effect.

Part B Purchaser’s Warranties

The Purchaser represents and warrants to the Vendors as set forth below.
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1. The Purchaser is a legal entity duly incorporated, validly in existence and duly
registered and is in good standing under the laws of its jurisdiction of incorporation;

2. The Purchaser has all necessary corporate or similar power and authority to make,
execute and deliver this Agreement and to perform all of the obligations to be performed by it
hereunder and to consummate the transactions contemplated hereby. This Agreement will
constitute the legal, valid and binding obligation of the Purchaser, enforceable against it in
accordance with its terms;

3. The execution and delivery by the Purchaser of this Agreement, and the performance
and completion of the transactions herein contemplated: (a) will not infringe any applicable
laws or regulations; and (b) will not result in any breach of the terms of, or constitute a default
under, its constitutional documents and business license (as applicable) or any instrument,
agreement or governmental, regulatory or other judgment, decree or order to which the
Purchaser is a party or by which it or its property is bound.
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SCHEDULE 4

ACCOUNTS
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SCHEDULE 5

RESTRUCTURING AGREEMENT
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SCHEDULE 6

ADJUSTMENT OF CONSIDERATION SHARES

In this Schedule, the following terms shall have the meaning as defined below.

Trading Day means a day when the Hong Kong Stock Exchange is open for dealing business;

Ex-dividend Day mean the ex-dividend day applicable to the relevant cash dividends;

1. The Unit Price of the Consideration Shares will be subject to adjustment in the following
events. The adjustment mechanism shall not apply to the Purchaser Placement.

(a) Cash Dividends: If and whenever the Purchaser shall pay or make any Cash Dividend
to the Shareholders of the Purchaser (excluding any cash dividends declared prior to
execution of this Agreement), the Unit Price of the Consideration Shares shall be
adjusted by the following formula:

A - B

where:

A is the Unit Price of the Consideration Shares applicable on the Ex-dividend
Day; and

B is the amount of the cash dividend attributable to one Purchaser Share on the
last Trading Day prior to the Ex-dividend Day.

Such adjustment shall become effective on the Ex-dividend Day.

2. On any adjustment, the relevant Unit Price of the Consideration Shares, if not an integral
multiple of one Hong Kong cent, shall be rounded down to the nearest four decimal places of
one Hong Kong cent. No adjustment shall be made to the Unit Price of the Consideration
Shares where such adjustment (rounded down, if applicable) would be less than one per cent.
of the Unit Price of the Consideration Shares then in effect. Any adjustment not required to be
made, and any amount by which the Unit Price of the Consideration Shares has not been
rounded down, shall be carried forward and taken into account in any subsequent adjustment.
Notice of any adjustment shall be given to the Vendors as soon as practicable after the
determination thereof.

3. No adjustment shall be made to the Unit Price of the Consideration Shares where Purchaser
Shares or other securities (including rights, warrants or options) are issued, offered, exercised,
allotted, appropriated, modified or granted to or for the benefit of employees, former
employees, contractors or former contractors (including directors holding or formerly holding
executive office) of the Purchaser or any Subsidiary, pursuant to any share option scheme or
plan that is duly adopted by the Purchaser in accordance with the Listing Rules.

4. No adjustment involving an increase in the Unit Price of the Consideration Shares will be
made, except to correct an error.
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AS WITNESS this Agreement has been signed on behalf of the parties the day and
year first before written.

SIGNED by _____ _____ _____ )
for and on behalf of )
CITIC GROUP CORPORATION )
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SIGNED by _____ _____ _____ )
for and on behalf of )
BEIJING CITIC ENTERPRISE )
MANAGEMENT CO., LTD )
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SIGNED by _____ _____ _____ )
for and on behalf of )
CITIC PACIFIC LIMITED )




