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�� !"#$%2�� !"#$%3 �� !"#$%&%$'()*+,

�� !"#$%&'()*+,'( 4 �� !"#$%&�� !"#�

�� !"#$%&'()!"*+,-./012*3456()789:

�� !"

1. �� !"#$%&'(http://www.info.gov.hk/ola/english/index.htm

2. �� !"#$%&http://www.hkex.com.hk

3. �� !"#$%&'(http://www.info.gov.hk/hkma/index.htm
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�� !"#$%&'''()*+,-./012 !34"#$5678

�� �� !"�The Stock Exchange of Hong Kong Limited [the Stock

Exchange]��� !"#$%&'()�� �� !"�Hong Kong Futures

Exchange Limited ([the Futures Exchange]��� !"#$%&'(�� ��

�� !�Hong Kong Securities Clearing Company ([HKSCC]��� !"#

�� !"#$%&'()*+,-./012345678#9:8#

�� !"#$%&'�()*+,-./0!1234*567()�� 
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1 ��

1.1 �� !"#"

�� !"#$�� !"#$%�� !"#$%&'()*+,-

�� !"#$�� !"#��� !"#�� !"#$%&'
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(prospectuses)�� !"#$%&'()*+,-./01230*4567%

�� !"#$%&'()*+,-./01 !234%567 !89,

�� !"#$%&'()*+,-./01234'5016789':;

�� !"#$%&'()*+,-./#0%&'123456(789

�� !"#�$%&�'()#*+,-./

1.2 �� !"#$

�� !"#$%&'()*"+,%&=(Hong Kong Main Board)�� 

�� !"#$%&'( )*+,-./012.34567= (Growth

Enterprise Market)�� !"#$%&'"#$()#*+,-./01234

�� !"#$%&'()*+,-./�� !"#�� !"#$%&'

�� !"#

(1) �� !=(disclaimer) �� !"#$%&'(

(2) �� !"#=(summary)

(3) �� !=(risk factors)

(4) �� !"#$%&'()*+,-.

(5) �� !"#$"%&'()*+=(issue) �� =(distribution) �� 

�� 

(6) �� !"#=(share capital)=��

(7) �� !"#$%&'( )*

(8) �� !"#$%&'

(9) �� !"#$%&'

(10) �� !"#$=(use of proceeds)

(11) �� !"# (summary of material contracts) �� !" (documents

available for inspection)

(12) �� !"#$%&=(accountants’ report)�� !"=(profit forecast)�

�� != (property valuation)�� !"#$%&= (summary of the

articles of association)�� !"#$%= (statutory and general

information) �

�� !"#$%&'()*+,-./0�123456$789:;

�� !"#$%&'()*&+,-./$&'0(12/3456789

�� !"#$%&!'()*+,-
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1.3 �� !"#$%&'

�� !"#$%&'( )*+),%&-./012*012345
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�� !"#$%&'()*+,-./+0123456789:;2:<
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�� !"#$%&'()*+, !"#-./0%"1234*�5

�� !"#$=(��=12 � 13)�
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�� !"#$%&'()*+,-#./0123456789:;<

�� !"#$%&'()*!+,-./01234 56789$:;<

�� !"#$%&'()*+,-./#012345#6789#:;<

�� !"#$%&'() *+,-./0!123456789:;<,

�� !"#$%&'()*+,-./0123�45678+9%:;4

�� !"

2.1.1 �� !

�� !"#$%&'()*&+=(formal register)�� !"#$%&'

�� !"#$%&'(()*+,-./01234567*829:;<

�� !"#$%&'()*+,-. !"/0 !(123456789

�� !"#

2.1.1.1 �� !"

�� !"#$!%&'� ()*+,-./+,*0123-456

�� !"#$%&'()

(1) arbitrage �� �!

(2) hedge fund �� !

(3) inscribed stock �� !

(4) inflation �� !

(5) oligopoly �� !

(6) slumpflation �� !"#

(7) stagflation ��
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2.1.1.2 �� !"#

�� !"#$%&'()*+,-.,"#/01%&-'(2/34

�� !"#$%&'()*

(1) “equity” �� !"�� !"#��� !��� !"#�� !"#

�� �� !"�

(2) “spread” �� !"�� !��� !��� !"#�� !"#$

���� !"#�� !"#$%&�� !�

(3) “stop loss” �� !"�� !�� !"#$%&'�� !"#�

�� !"#$%&'()*+,'(-./01 234156)

“bullish market”�� !� “bearish market”�� !�� !"#$%&'�

�� !"#$%&'()*+,#-./01234-5678�� !�

�� !"#$%&'()*+$,-./012*3"4567*89:;

�� !"#$%&'()*+,-./01234567"8=“bull”�� 

�� !"#$�� !"#$%&'()*�� �� !"#=“free ride”

�� !"#�� !�� !"#�“garage”�� !"#$%&'�� !

�� !�

2.1.1.3 �� !

�� !"#$%&'()*+,-./0123456"789:);

�� !"#$%&'()*+,-./0(123456,789:;<=

�� !"#$%&'()*�+,-.$%/0123

�� !"# �� !"#

complete finish

access reach

purchase buy

intend want

insignificant few/little

Åonsiderable/substantial many

adequate/sufficient enough

whereby by which

inter alia amongst other things

de facto in fact

pro rata in proportion
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�� !"#$%&'()*+, -./0123456&74586

�� !"#$ %&'(

�� !"# �� !"#

in view of because of

given since/because

despite although

upon H=�� !"� # after

2.1.2 �� !

�� !"#$%&'()*+,-.,'/0)1234)�� !5

�� !"#$%�&'(

(1) �� !"#$%&'($)*+,-./($)012345%67%

�� !"#$%&'

(2) �� !"#$%&!'()$%*+,-./0.&123%4,5

�� !"#$%&'()*+

(3) �� !"#$%&'("#$%)*+$%,-./!&/0$%,-

�� !"#$%&'()*+#,-./0123,4567-89:

��

(4) �� !"#�� !�� !"#�� !"#$%&'()*%+*

�� !"#$%#&'()�()�� !*#+,-�%#./��

�� !"#$%&"'()*+,-

(5) �� !"#$#%=(nominalization) ��  !"

�� 

The Offer Shares may not be offered or sold in the United Kingdom prior to the expiration of

a period of six months from the date on which dealings in the Shares commence on the Stock

Exchange except to persons whose ordinary activities involve them in acquiring, holding,

managing or disposing of investments (as principal or agent) for the purpose of their business

or otherwise in circumstances which have not resulted and will not result in an offer to the

public in the United Kingdom within the meaning of the Public Offers of Securities Regulations

1995.
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�� !"#$%&$'()*+,-./0123$��“the=date=on=which

…”� “whose=ordinary=activities …” �=“in=circumstances=which=have=not …=”���

�� !�"#$%&'�(�� “The=Offer=Shares=may=not=be=offered=or=sold”�

“acquiringI=holdingI=managing=or=disposing=of=investments” �=“have=not=resulted=and

will=not=result=in���� !"#$%&'()*+,-�./01234567

����� “for=the=purpose=of=their=business …”�“within=the=meaning=of …”��

�� !"# $%!&'()*+,-./

2.1.3 �� !

�� !"#$%&'( )*+,-./0#-123456789:

�� !"#$%&'()*+,-"./%012'345%6789:!

�� !"#$%& �� '() *+,%- ./0123456$7

�� !"#$ %&'()*+',-./012 034#56789:

�� !"#$%&'()*+,

�� !"#$%& �� !

�� ��

�� !"� !#� �� !"� !#� 

��� ��� 

��� ��� 

��� ��� 

� �

� �

� �

� � �

� ��

� ��

�� ��� 
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� ��

�� ��

�� ��

� ��
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�� !"#$%!&'()*+,-./0)123456/789:

�� !"#$%&' ("#)*+, -./012345 6789:

�� !"#$%&!'!()*+,-./012%!345�� �� 

�� !"#$%&'()*+�� �� !�� �� !"#$%&'

�� !"#$%&'()*+,-./012342,56�warrant���

�� !"#$%�� !���� !�� !"#$%&'()%!"#

�� !"#$%&'�� !"#�

�� !"#$%&'()*+,-./0123456 789:;<

�� !"#$%&'()*+,-./012$3/4456789:$;

�� !"#$%&'()*+,-./0�,1234560789:;<

�� !"#$%�&'()*+,-.(/012345!67�89:;

�� !"

(1) �� !"#$%&'�()*+" ,"-"-,./

(2) �� !"#!$ !$%&$!'(

(3) �� !"#$%&'(&()(*(+,-.

(4) �� !"#$#%$#&'(

(5) �� !"#$%$&$'()

(6) �� !"#$%$&$'()

(7) �� !"!#�� !"�� 

(8) �� !"!#$%&&!'$!()

(9) �� !"#$%&$%'$()

�� !"#$%&'()*+,-.%/0,123456

In connection with the Global Offering, the Joint Global Coordinators may, on behalf

of the Underwriters, over-allocate and cover such over-allocations by exercising the

Over-allotment Option, stock borrowing or by making purchases in the secondary market.

��� !���� !"#$%&'()*+,-./�0123,-

�� !"#�$%&'()*+,�$-��� !"#$%

�� !"#$%�� ��� !�� !"#$%�&'()*�� �

�� !"#$%&'()*+,-./01�� �� !"#$%&'(

�� !"#$%&'�� !��� !��� !��� !"#$%&

�� !"#$%&'()*+
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2.2 �� !"#$
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�� !""#$%��&'()*+,!-./012!3456789

�� !"#$%&'()*+,-./0"12"130"456789)

��

2.2.1 �� 

2.2.1.1 �� !"#$

�� !"#$!%&'()*+,-./0'123�ShangriJla���

�� !"�� !"#�� !"#$%&'()*+,%-./0123

�� !"#$%&'() *+,-./'*01 23456-.78

�� !"#$%&'()�*+,-=“ i ” �� !"#$%&'()* i�

�� !"#$%ai�� !"#$%&'()*+,-.� /01234

�� !"#$%&'()*+,-=“Vigers=Hong=Kong=Limited” � “Vigers”

�� !“ i ” ��ai�� �vai���� �� !"#$%&'()*��

���� !�� !"�� !"#$ “Intel” �� “ i ”�� ! i�� !

�� !"#�� !"�

�� !"# $%&'()*+,-./0123456789:;
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�� !"#$%&'()*� +,-)./012345� 6789:
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�General=Electric��� !�� !"#�� !"#�� !"#$%&'

�� !"#$�� !�� !"#$%&$'()*�Sony��� !"

�� !�� !�� !"#$%�� !�� !"#$%&'!()*

�� !"#$%&'()*+,-./0��12"#$3'456"7

�� !"#$%&'()*'+,-./012345167�89:;<

�� !"#$%&'()*+
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2.2.2 �� 
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�� !"#$%&'�� !�� !��� !��� !�� !
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�� !"#$%&'()*+, “SmarTone=Telecommunications=Holdings

Limited” �� !"#$%&'$(�� !"#$%&'()*��� !�

�� !"#$%&'()*+,-.�� �� !�� !"#�� !

�� !"#$%&'()*+, “RoadShow”�� ! “Road”�� 

�� �� !"#$%&'()*+,-./01234�� �� 

�Show��� !"#$%&'()*+,-./0123�45678678

�� !"#$%�� �� �� !"#�� !"#$%&'()*+

�� !"# “SUNeVision”�� !"#$�� !"#$%&'()*+&,

�� !�� !�� !�� �� !"�� !"�� !"#�� !

�� !"#$%&'()*+,-./0123)456 =�� �� !"

�� !"#$%&
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��� ��� !"��� !�

2.2.5 �� !"#$%&'()*

�� !"#$%&'�()!*+,-./0-�01234�5"6

�� !"#$%&' “KPMG=Peat=Marwick”�� !"#$��  !"#$

�� !"#$�� !"#$%�� !"#$%&'()*+,-./

“Chesterton=Petty=Limited”�� !"#$�%&'()*+,-./0123

�� !"#$%&'()*+,�� !"#�� !"�� !"#$%

�� !�

�� !"#$%&'()*+, -./0!123 4!56789

�� !"#$%&' “Deloitte=Touche=Tohmatsu”���� !"#$%��

�� !"#$%&'()*+,-./0123*456.789:�� 

�� �� �� !"#$%&'()*�� !"#$%&'()*

“Pacific=Century=Cyberworks=Limited” �=“Cable=C=Wireless=HKT=Limited”�� 

�� !"#$�� !"#$�� !"#$%&'()�� !"#$%

� “PCCWJHKT”�� !"#$ “Pacific=Century=Cyberworks=Limited”�� 

�� !�� !"#$%&'�� !"#

2.2.6. “Co.” � “Corp.” � “Ltd.” � “Inc.” ��� “&”�� 

�� !"#$%&'()*+,- “Co.” � “Corp.”�� “Co.” �

“Corp.” �� “Company�� “Corporation”�� !"#$%&'()��

���� !"#$%&! “Limited” (�Ltd.”) � “Incorporated” (“Inc.”)�� 

�� !"#�� !"#�=“Limited”�� !"#$%&'()*+,-.

“Incorporated”�� !"#$%&'
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�� !" “Co.��� ! “&”�� !"#$%&'()*+,-./

�� !“&”�� !"#$%&'()*�+,-.$/01234567

�� !"#$%&'(� )*+,-“& Sons”�� !"#$%&'()

�� “&”�� !"#$%&'%()*!+,-.(/!0123456

�� !"#$%&' “Ernst=C=Young”�� “Ernst” � “Young”�� !"

�� ! “&” �� !"�� !"#$%&'�� !"#$%&'(

“Barlow=Lyde=C=Gilbert��� !"#$%&'(��Barnes=C=Daly”�� !"

�� !"#�� !"#$%&'()*+,-./0!12345678

“&”�� ����� !"#=“Brown & Wood” �� !"#$�����

���� ��� !"#$%�� !"#Brown �� Wood�� !

�� !"#$%&'( )*+,-./ 0(1'2,3-45/ 

�� !"#$%&'()�*+,-./ “Li=C=Fung”�� !"#$%&

�� !"#$%& “&”�� !"#$%&'()*�� !�� !"#

��� !"#�� !"#$

�� !"#$%&'()*+,-./0123(456789:;<

�� !"#$%&'()*+,-.'/0)1+23'4567�8' 

�� !"#$%&'(")*+,-./012()3!4567'()3

�� !"#$

2.3 �� !"!#$%&

2.3.1 �� !"#$

�� !"#$%&'()*+,-./012345'6789:;<

�� !"#$$%&'()*+,-./01234�56�7809:;

�� !"#$%&'()*+,$-.(/,01$234��567 /

�� !"#$%&'()*+,-./0123456789:;<=>

�� !"#$%&'()�*+,-./01234%&56789:

2.3.1.1 �� !"#$%&

�� !"#$%&'()*+,-./012"34567)89:+

�� !"#$%&'()*+,-./'01234567589:#$;

�� !"#$%&'()�'*+�,-./0&'1234567589

�� !"#$%&'()*+,%-./012()3+*4#,%5
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2.3.1.2 �� !"#$%&

�� !"#$%&'()*+,-�./*"0-#$123)456

�� !"#$%&'()*+,-$./01234'567!89$:;

�� !"#$%&'()*+,-./0!1234567-89:;!1

�� !"#!$%!&'�()

�� 

�� �� ! �� !" �� !" �� !"

bill �� �� !� �� ! �
�� ��

commitment �� �� �� �
�� 
��

instrument �� �� �� �
�� �� !

lot �� ��� ! � ��
�� 
���� !

obligation �� �� �� !" �
�� �� !

occupation �� � � �� !"
��

pledge �� �� � �

premium �� �� � �� 
�� �� !
�� �� 

provision �� �� !� �� �

settlement �� �� �� !� �
�� �� 
�� ��

statement �� �� �� !" �
�� �� 
��

warrant �� �� ! �� �
�� 
��
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�� 

This represents advance from Galaxy (Hong Kong) Limited which is unsecured, interest free

and has subsequently settled on 31 December 1998.

�� =“advance” �� !"#$%&'($)*(&�� !��� !��

�� “settle” �� �� !��� !��� !�� !" “unsecured���

���� !"#��� !"#�� !"#$%&'()*+,"-./0%

�� !"#$%&'()*+,-.$/01%&'234567=“interest=free”

�� !"#�� !"#$%&'()*�+,-./ “advance” � “unsecured” �

“settle” �� !"�� !��� !"��� !�� !"#$%&'

�� !"#$�� !�� !"�� ��� !������ !

��� !"#$%"�&���

�� 

Universe (Hong Kong) Limited agreed to sell and provide website development services to

Rainbow Company Limited at an aggregate consideration of HK$3,000,000 which was

satisfied (i) as to HK$100,000 in cash; and (ii) as to HK$2,900,000 by the allotment and issue

of 7,200 shares in the capital of Rainbow Company Limited.

“consideration”�� !"#$%&"'(�� !�� !=“satisfied” ��

��� !�� !=“consideration” �� “satisfied” �� !"#“consideration”

�� Universe=(Hong=Kong)=Limited �� =Rainbow=Company=Limited�� !"

�� !"#$% “consideration��� �� !�� “satisfied”���� !�

�� !�

���� !�� !"#$%&�� !'()*+,-./0123

�� 3I000I000�� !=(i)=100I000�� !"#$%=(ii) �� ! 

�� !"#$%&' 7I200��� !"#$ 2I900I000�� 

2.3.1.3 �� !"#$%

�� !"#$%&'()*+,-./012'345*6789:;

�� !"#$%&'()*$+,-)./01�23456$789:;

�� !"#
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�� 

The Board of Directors may issue debentures and other securities of the Company and give

securities for any debt, liability or obligation of the Company or any third party.

�� !"#$%&'()*+,���� !"#$%&'()*%&

�� !�"#$%&�� �

�� !"#$%& “securities”�� !" “debentures”�� !"��

���� !"#$%&'()�*+,�� !"�

�� 

(1) It is possible that future major projects will be financed by a mixture of debt and equity.

�� !"#$%&'()���� !"

(2) The interest of the directors and chief executives of the Company in the equity or debt

securities of the Company and its associated corporations were as follows:

�� !"#$%&'()*+�� $,-.� ���� !"#$

�� !"#$%%

(1)=�=(2)=�� !"#$=“equity” �=“debt” �� !"# “debt”�� 

��� !��=“equity” �� !"#$%&'()*=(1) �� “equity” �

�� !��=(2)�� =“equity” =�� ! “securities” �� !�� !"#�

2.3.2 �� !!"#$%

�� !"#$%&'()*+,-$./01#234556+78#

��� !"#$%&'(��� )*+,-./012345678��

�� !"#(1) �� !" !# $" %(2) �� !�"#�� !�

��=(3) �� !�"#�� !�� !"#$%&'()**+,-./%

�� !!"#$%&'()*+,-./012 !!"345#678,

�� !"#$%&'()*+,-./�01234564�789:;<

�� !"#$%&'()*+,-.*+/01$234561789:$

�� !"#$%&'()*+,-./0��123456789&
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2.3.2.1 �� !" !# $" 

�� !" !# $" %&'()*+,-./012 34%56

�� !"#$%&'()*+,-.!/ 012

deferred tax �� !

fixed asset �� !

tangible asset �� !

accumulated loss �� !

�� !!"#$%&'()*+,-./&'0"123456782

�� !"#$%&'()*+,-./)0�net��� !"#$%&�� 

��� �� !"#$%&'�()*+�� !��� !�� !"#

�� !"#$

adjusted net tangible asset value

�� !"#$��

net profit

��

2.3.2.2 �� !�"#�� !

�� !"#!$%�� !�� !"#$%&' ()*+,-./

�� !���� ��� !"#�� !"#$%&'()*+,-./0

�� !"#�� ��� ��� �� !"#$%&'()*+!,-.

(1) assets held under hire purchase

�� !"#$%

(2) research expense incurred

�� !"#$

(3) segmental fixed assets employed

�� !"#$%&'

2.3.2.3 �� !�"#�� !

�� !�"#�� !�� !"#$%&'(�� )*+,-.!

�� !"#$%&'()*+,-./0 12345678 9:;<=

�� !"#�$%&'()*+",-./01%23456789"�:
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�� !"#$%&'()*+,-+./012"34%5678"9:;

�� !"#$%&'()*+,-�./0

 (1) cash inflow/outflow from investing activities

�� !"#$%&'%(

 (2) finance charges on hire purchase contracts

�� !"#$%&

 (3) cash at bank and in hand

������ !"

�� !" #$%&'()*+,-./�� !�� �� !�� 

 (4) profit after interest and finance charges

���� !"#$%�&

�� !�profit��� !�� !"#$%!&'(�� !��� !"

�� !�� !"#$%&'(�after����� !!"#��

(5) operating expenses before depreciation

������� !

�“operat ing = expenses”�� !"#��  !"#$ %& “before

depreciation” �� !"�� !"#�� !"#$�� !�� !�"

�� “before”�� !"#�� !!"#��

 (6) depreciation allowances in excess of related depreciation

� �� !"#$%��&'()"

�� !"#$%&'()*+ “depreciation=allowances”�� !"#� “in

excess=of”� “related=depreciation”�� !"#�� !"#$%&'()*

�� !"#��� !"#�� !"#$%&'()*+,-./0123

�� !"#$�%�� !��

(7) operating profit from railway and related operations before depreciation as a percentage

of turnover

�� !"#$%&'()*+,-./,(0123

�� !"#$%#&' 1�� !" 2�� !" 3�� !"#$%&'

“operating=profit”�� !"#� “turnover”�� !"�� !"#$ “from

railway=and=related=operations” �� “before=depreciation”�� !"#�� 

�� �� �� !"#$%&�� !�� !"#�� !"#$%

�� 

�� !"#$%&'(()*+,-$./ 0123'(()4$5

�� !"#$%&'(�)*�)+�),-./01 23456789
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��� !"#$%&'() *+,-(./012#3456(789:

�� !"#$%&'()*+

2.4 �� !"#$%&'(

�� !"#$%&'()$*+,-./012-345$6789!

�� !"#$%&'()*+,-./0123456789�� !

(definitions) ��� !"#$%&=(glossary=of=technical=terms) �� !"#$

�� !"#$%&'()!"#*+,-./)012+345%+67+

�� �!"#$%&'()*�� !�� !"#$%&'()*+,-

�� !"#$%&'(

2.4.1 �� !"#$% &!'()&

�� !"#$%&'()*&+,-./+0#123456"78)

�� !"#�$%&'()*+,-.&$/0=“The=Hong=Kong=Code=on

Takeovers=and=Mergers”�� !"#�� !"#$%&'()*�� !"

�=“Takeovers=Code”�� !"#�� !"#�� =“The=Rules=Governing

the=Listing=of=Securities=on=The=Stock=Exchange=of=Hong=Kong=Limited” �� !

���� !"#$%&'()*+,-./0�� !"#=“Listing=Rules��

�� !"#�� !"#�

2.4.2 �� !"#$% &'()!*+,-

�� !"#�� !"#$%&�� !"#$%&'()*+,!-

�� !"# “IDD”=(“International=Direct=Dialling” ��� !"#$�� !

�� !"#$%&'()*+,-./01234$56789:!;<=

�� !"#$%&'(#)*+,-./)01!2%3456*+78)

�� !"#$"%&'()*+,-./01234$567.89:;<

��

2.4.2.1 �� !"#$%&'()

�� !"#$%&'#()*+,-."#/012&3+45678

�� !"#$%&'()*+,-./�0'123

PDA=�� personal=digital=assistant�� !

�� !"#
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RDSJ2�� Second=Railway=Development=Study�� !

�� !"#$%&

NBCE�� nonJbank=Chinese=entity�� !

�� !"#$

LIBOR�� London=InterJbank=offered=rate�� !

�� !"#$%&

2.4.2.2 �� !"#

�� !"#$%&'()*+,-"./01234567829:.

�� !"#$%&'()*+,-./01%2 3456%7'(89:

�� !"#$%&'()*+,-./01*234

US GAAP (generally accepted accounting principles in the United States)

�� !"#$%�� !"#$%&'()*+,-

CCASS (the Central Clearing and Settlement System)

�� !"#�� !"#$%&'()*+

2.4.2.3 �� !"#$%

�� !"#$%&"'()*+,-.%/"'()012,-.34

�� !"#$%&'()*+,-%./(0121!3456789/:

�� !"#$%&'()*+,-

CPU�central=processing=unit�� !�� !"#$%

ISO�International=Organisation=for=Standardization�� !�� !"#$%&'

HTTP=�HyperText=Transfer=Protocol�� !�� !"#$%&'

PNETS=�Public=NonJexclusive=Telecommunication=Service=licence�� !��

�� !"#$%&'()*

WAP�wireless=application=protocol�� !�� !"#$%&

�� !"#$%&'()*+,-./012 34=“HKMA” �� !

“Hong=Kong=Monetary=Authority”�� !"#$%&�� !"#$%&'(
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“Hong=Kong=Management=Association”�� !"#$%&'�� !"#$%

�� !"#$%&'()*+,-./0"1'23456

3 �� !"#$

3.1 �� !

�� ��

American=depository=receipt=(ADR) �� !"#

amortization ��

balance=sheet �� !"

balance=sheet=date �� 

benefitsJinJkind �� !

bonus=share ��

cash=dividend �� !

cash=flow=statement �� !"

Central=Clearing=and=Settlement=System �� !"#$%&
(�CCASS�) �� !"#$%&'

conditions=of=grant �� !

connected=parties �� !

easement �� 

Electronic=Initial=Public=Offering=service=(�EIPO�) �� !"#$%&'()

Federation=of=Share=Registrars=Limited �� !"#$%&'"#

finance=lease �� !

floor=area ��� 

gain=or=loss ��

Growth=Enterprise=Market=(�GEM�) �� 

Hong=Kong=Code=on=Takeovers=and=Mergers �� !"#$%&'(
(�Takeovers=Code�) �� !"#$%

Hong=Kong=Securities=Clearing=Company=Limited �� !"#$%&'
(�Hongkong=Clearing�) �� !"#$%

inland=lot �� 

interest=rate=swaps �� !

joint=bookrunner �� !"#$

joint=lead=manager �� !"#$

lead=underwriters �� !"

leasehold=improvements �� !"#

manager �� 
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material=changes �� !

maturity=date �� 

new=issue �� !" !��

occupation=permit �� 

open=market=value=in=existing=state �� !"#$%

overJallotment=option �� !"

placing ��

profit=and=loss=account �� 

rateable=value �� !"#

receiving=banker �� !

Saleable=area �� !

Securities=(Disclosure=of=Interests) Ordinance ���� !"#��
(“SDI=Ordinance”) �� !"#$%&'

share=option=scheme �� !"

sponsor �� 

statutory=notice �� !

Stock=Exchange=of=Hong=Kong=Limited �� !"#$%&'(
(“Stock=Exchange”) �� !"#$

substantial=shareholder �� !

subJunderwriting �� 

tenure ��

underwriters �� 

US=dollar=Global=notes=due=2009 2009�� !"#$%&'

US=dollar=Yankee=notes=due=2005 2005�� !"#$%&'

vacant=possession ��

3.2 �� !

�� ��

according=to=the=terms=of=the=trust=deed �� !"#$%&

acquired=under=finance=leases �� !"#$

at=beginning=of=period ��

at=end=of=period ��

at=the=time=of=receipt �� !!"

at=their=open=market �� !"

based=on=the=fair=value=of=such=assets �� !"#$%

cash=at=banks=and=in=hand �� !"#$
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charged=against=deferred=income �� !"#$%

charged=to=the=profit=and=loss=account �� !�"#$

credited=as=fully=paid=up �� !"#

in=compliance=with=the=Listing=Rules �� !"#

in=the=foreseeable=future �� !"

loans=and=obligations=under=finance=leases �� !"#$%&

net=cash=outflow=before=financing �� !"#$%&

on=a=firstJinI=firstJout=basis �� �!"

profit=for=the=period �� !

recognised=in=the=profit=and=loss=account �� !"#$

retained=profit=for=the=period �� !"#

returns=on=investments �� !

revalued=on=an=existing=use=basis �� !"#$%&

stated=at=cost �� !"

stated=at=cost=less=accumulated=depreciation �� !"#$%&'

surplusLdeficit=on=revaluation=of=investment �� !"#$%&'(
properties

transferred=to=the=profit=and=loss=account �� !"#

using=the=liability=method �� !"

written=off=to=the=profit=and=loss=account �� !"#

4 �� !"#"$

�� 

The Commercial Bank will indirectly control, immediately following the

completion of the Global Offering,1 over 70% of our Shares (assuming the Over-

allotment Option2 is not exercised).3 The Commercial Bank will be able to elect all

members of the Board of Directors, may exercise significant influence over our business

and will be able to control matters requiring shareholders’ approval. The Central Bank

is the PRC’s pre-eminent foreign exchange bank and one of the largest state-owned

commercial banks in the PRC.

The Commercial Bank has restructured its commercial banking operations in

Hong Kong to form the Group. We provide services to, obtain services from, and enter

into transactions with, the Commercial Bank.4 All of these relationships and transactions

will be on an arm’s length basis5 and either on normal commercial terms or on terms
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that are fair and reasonable so far as our Shareholders are concerned and established

and conducted with relevant regulatory requirements.6

��

1. Global Offering�� !"#$%&'()*+,-./01234%&5

�� !"#$

2. Over-allotment option��� !"#$�� !"#$%�&'!"( 

�� !=30=�� !"#$%&'()*+,- ./012345"

�� !=15% �

3. assuming the Over-allotment Option is not exercised�� !"#$%&'(

�� !"#$%&' !"()*+,-.�/*01234*5+6

�� !"#$%&'()*+,-./012�34567

�� !"#$%&'()* +,-./0123� 4/567

�� !"#$%&'()*+,-./01234567�89:;6

�� !"# $%&'()*+,-./0)123 4567)89

�� !"#!$%&'()"*+,-.-/"01234567"8

�� !"#$% “Assuming the Over-allotment Option is not exercised” �

�� !"#$%&'()*+,-./0%1'2$%3456789

��

4. “We provide services to, obtain services from, and enter into transactions with,

the Commercial Bank”�� !"#$%&' ()*+,-./012,

��=“the Commercial Bank”�� !"#$%&'()*+,-./01

�� !"#$%&'()*+,-�.=“the Commercial Bank”�� !

���� !"#$%&'()�*+= “We provide services to, obtain

services from “ the Commercial Bank”�� !"#�� !"#$%&'

�� �

5. on an arm’s length basis�� !"#$"%&'( !")*+,-=“arms

length bargain� transaction”�� !"#$%&'()*+,-./01

�� !"#$%�� !"#$�� !"#$%&'()*+,-.

�� =“on an arm’s length basis” �� !"#$%&'()*+,$-.

�� !"#$%&'()*+,-.&/

6. “All of these relationships and transactions will be … and established and

conducted with relevant regulatory requirements.”�� !" #$%&'(
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��=“all of these relationships and transactions” �� !"=“will be” �� 

“on an arm’s length basis”�� ! “either on … our Shareholders are

concerned”�� ! “established and conducted …”�� !"#$%&'

�� !"#$%&'()*+,-./01 2345"$'67*8

�� !�"#$%&'()*!+,-./�� !"#$%&'

��� !"#$%��"&'()*��+�� !"#$%&'()

��

�� 

�� !"#$%&'()*+,#-./01'234056789

�� ! 70%�� !"#$%&'()*+,�-./01'2345

�� !"#$%&'()*+,-./012345678�9 :;<

�� !"#$%&'()*+"),-.#$/01

�� !"#$%&'()�� !�*+,$-./01.234�

�� !"#$%&'()*�� + ,-./0123,-45678

�� !"#$%&'()*+,-./012/3%45*+"6789

�� !"#$%

�� 

The Joint Global Coordinators, on behalf of the Underwriters,1 may, with the

consent of the Selling Shareholder, reduce the number of Shares being offered in the

Global Offering and/or the indicative Offer Price2 range below that stated in this

prospectus (which is HK $8.00 to HK$ 9.38 per Offer Share)3 at any time prior to the

morning of that last day for lodging applications under Hong Kong Public Offering. In

such a case, notices of the reduction in the number of Shares and/or the indicative

Offer Price range will be published in the South China Morning Post and the Hong

Kong Economic Times4 not later than the morning of the last day for lodging

applications under the Hong Kong Public Offering. If applications for Hong Kong

Offer Shares have been submitted prior to the day, which is the last day for lodging

applications under the Hong Kong Public Offering, then even if the number of the

Shares and/or the Offer Price is so reduced, such applications cannot be subsequently

withdrawn.
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��

1. Underwriter�� !"#$%&'()*+,"-./0*+1234$

�� �� !"#$%�� !"#$%&'#$()*+,-.�/

�� !"#$%&'()

2. Offer Price�� !"#$%&'()* +!,-

3. Offer Share�� !"#$%&'(=(Global Offering) �� !"#$%

4. �� !"#$%&%'(#$)*+,-./01�� !"#$%&

�� !"�#$%&'()*+�� !"#$%&�'()*"+$

�� !"#$%&'($)*+,-./012'345%&4(-6

�� !"#$%�& The Standard�� !"#$%&'()#*+$

(Hong Kong Economic Times) ��  (Hong Kong Economic Journal)�

�� 

�� !"#$�� !"#$��  !"#$%&'()*+, 

�� !"#$%&'(&)*+,-./01234567,89:;<

�� !"#$%&'()*+,-./0123456�� !"#!$

��8.00�� 9.38����� !"#$%&'()*+,-./0'1

�� !"#$%&'()*+,-./012345$6789:8;<

�� !"#$%&'()*+%,-./01234567+8�� !

�� !"#$%&'()*+,-�� !"#$%&'()*+,-.

�� !"#$%&'()*+,-

5 ��

�� ! �� !"#$!

Under the International Underwriting agreement, the Selling Shareholder intends

to grant to the International Underwriters the Over-allotment Option, exercisable by

the Joint Global Coordinators, on behalf of the International Underwriters, within 30

days after the date on which dealings in the Shares commence on the Stock Exchange,

to require the Selling Shareholder to sell up to an aggregate of 150,000,000 additional

Shares at the Offer Price solely to cover over-allocations in the International Offering,



�� !"#$ 37

if any. The Joint Global Coordinators may also cover over-allocations by stock

borrowing in accordance with “Information about this Prospectus and the Global

Offering”.

�� ! �� !

�� !"#$%&'())*+,- !"#$./0)1'234

�� !E�� !"#$F�� !"#$%&'()*+,30�� !"

�� !"#$%&  '#(&)�*+&,-./150,000,000���

�� !"#$%&'()*+,-./E��F�� !"#$%&'()

�� !"#$%&'()*+,�� !"#$%&'()*+,-

�� ! �� !"#$!

An application has been made for, and the Stock Exchange has granted, a waiver

from strict compliance with paragraph 3 for Practice Note 18 of the Listing Rules such

that the Central Bank, the Selling Shareholder and the Joint Global Coordinators, after

consultation with us, shall have absolute discretion in determining the number of Hong

Kong Offer Shares which shall comprise in each of Pool A and Pool B. The number of

the Hong Kong Offer Shares comprised in each of Pool A and Pool B will initially be

divided equally between the two pools. However, if demand for Hong Kong Offer

Shares falling within Pool A is significant or otherwise justified, and irrespective of

whether Pool B is under-subscribed or not, it is expected that the number of Hong

Kong Offer Shares comprising Pool A will be increased in order to increase the

allocation ratio of Pool A, with a view to allowing more Pool A applicants to receive

allocations of Hong Kong Offer Shares.
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Applications should be aware that applications in Pool B are likely to receive

different allocations ratios than applications in Pool A. Where either of the pools

under- subscribed, the surplus Hong Kong Offer Shares will be transferred to satisfy

demand in the other pool and be allocated accordingly. Applicants can only receive

an allocation of Hong Kong Offer Shares from Pool A or Pool B but not from both

pools. Multiple or suspected multiple applications and any application for more than

100% of the Hong Kong Offer Shares initially available in either Pool A or Pool B

(that is, 103,430,000 Hong Kong Offer Shares) are liable to be rejected.
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