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PR A 2F D R A A E ) BB > MUEAREE S ST ITLARE BT AR
TEAARE BTN 5 AR RERIRIGASH I N8 > i b BRI > Huieskt
R EE > BT LRI A8 S KR SRR T I o A2 R AG TRl “bull” (47 &
SEIFRTE) WRB SR e amuEA BT BEE o XA “free ride”
AR o JREA “RBEHEET ; cgarage” “EEIAMBHERE" > HES
“HifE

2.1.1.3 HmER

BT Lt A SRR 2 A > R AR O B B S I Rk o
AR SR T SCEHAR AR R > DL BT S - S E R RE R R o B
PR IECGE T B - BRI — A B B O T

IE G A — JBe T G A
complete finish
access reach
purchase buy
intend want
insignificant few/little
considerable/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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By TREATSCERRR - 10 B REAL R 6 p R A ) > A 4

U EEEEE A B L T

IESEH B Ak — B aE R
in view of because of
given since/because
despite although
upon + (£, B4 ) after

212  AITAENE

HREREZ MITRM AT - M —Boh — ALK > IR > BN

YA TSR LA B ARIEG -

ey

2

3

“

&)

KW ) - IR UREHE SR > GIEFRREH - BER
fodt - HEAPRIE A

JE Iz A E RRAE ) > AR B Al 4 ) i T Y 4% e AU > DU )T A
2 A TR R

KREE R EER - faseR B ek RS E R ER » 1E R ERE R
B MIEA > T L) 745 - DL il fin DA st PR ) S 2
Uile

ZMBHE & (BIFTEE "2 Rabe”™ &5 > N[ — {8 4% 5 B 8 2 i
(I U e o I A K A R D Bt Ao e (K= IR D IR
SCFRR > AR - R EE UK

K #4501 (nominalization) M 44 w4 o

fan

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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Vb A8 i s

R RRE B g — A AL o P T = EREE A (Rl“the date on which

> “whose ordinary activities ...” & “in circumstances which have not ... ) ; 1
TR A T BEA 428 (U0 2 “The Offer Shares may not be offered or sold” *
“acquiring, holding, managing or disposing of investments” 1l “have not resulted and
will not result in”) - AFAIMES A FEFTRERYIE I 5 LLAh > Ah 2 UCE A+ &
sEl 4 (W = “for the purpose of their business ...” ~ “within the meaning of ...”) >

T8 AR (84 T AR R R > AT OO -

213 EEET

W bSO > HRERRE SR LIEARRBEESR - SRR ERE - AREE

R L B RRBE > R SO T 22 SOHE A > LR SR RkGL - BORTERR
SELSUSCASARE > (o SCBRL IS R BRAT SO A 81 S0 s 9 75— (R AP0 - ok
JESCE RERIEE SRR TR > AR RIS EARCR - BUKE

e FE AR B I SCH RS AR

T8 B TR B P I A A T
B Hife
LALIVS VALVg Vsl o al AR E] BT
1,15 At A
B/ BE /3
%/ % AR,/ e
) #B
Th &
L il
Rii i H
2! HE
fit LUES
—% & IR
bV e AR SLE
HE B2
LIES EES
R )]
[ Jir A
B el
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SR RS SO ) 3 SO B (AEAER M - iR RS R A 2
M > MEEHEEANL > WaREERELW  MBEREHCA > FrRiEEE R
WMBJFESCTE R RIFERCCE SC o ik > N EBRNGE AR ‘27 7 |
%ﬁf?“ﬁ%ﬁ%ﬁ%%ﬁm“M”*%ﬁ%“Z”*o%%W%>%ﬁﬁ

s )y TR DA SRS 4 SR A > VLS D SRS o 40 “warrant” —5F
ERES AR BT o A “EERT R R ER e R EXM
SCHEIRE » FE TRRE R o

B FEEM T > AT G E BT R R A B o SR
TMAERE L > AR ERERE RN ERY > —IETEEZEER - #
PR T AT R MR SO NS > SESUE T 2 AN o R E
WIBRAR - Jnam ) RERY B R AR L o ZERR AR IS S IS B AR R > A i 6L
RS Vi

() ForBAW: - WESGERIERER - - B - 3 BRE

(2) FORMKEE - ARYE - RE - EHR - BBE

(3) FonARREE T2 HeHE - 4 DL R B

4) FrBEW A A ATE:

(5) FoREEHE A~ 2R EES

(6) FRIEA A~ 1 R FESE

(7) FRHE 8 (&%) R

(8) FRPERR ¢ BRIE ~ ME-o o BROL - BREE

(9) FRIEH © L - HR - HREE o

A S AU B > AR SR SCIR RSV M - BN ZE ) o fAldn -

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.

EREHBEEFR  BREERMAATRE QLT ABEHB - L IEATIER A
B HE ~ AR RS BB B R SRR o

FESCH S A AR+ T R R AR >Qk{§FHfT%?“%§”
FORM R BCR T3 BB — A (AT RSN B o i A
M =A8 ] > i) by “EE s & CHIT @@%&’Mﬁ@?%
HETEYE > TSSO
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RIEACH » TR BCERE AR S E > AORSEE R o BGREEER 1 GE T S A
WAL > BRI RATSCRTER - TV A M 58 AR SR 1A R R BRAR

2.2 WA AR

A ) 2 RAT A Bl o — ML A\ B, > — A S i 44 B R 2 W
FREE > WA R HAMEA S AN G R WHASCE - feRARHAE
o nrliEs T AL RECEWERANA S - B i RSk
H

221  HiEy:
2.2.1.1 FEEEEE AR

PR SRR R R R 2 20 A 2 5 > A 4 T )E “Shangri-la”™ e
FE TR AR EALT S SR RIS IR > AN D R LR -
G FERR A AR o [ 8 RN AL B A T R B
HTGEETHE@%@#(%HH BIanFrE < i FERREE T - ARFAEE 1/

AR ai, /& > SR SR IR SO IERERE & > A RRIE =K
HERBHEE 5 flan - B PR 2ER A F] “Vigers Hong Kong Limited” » “Vigers”
BT R 1 8 ai 0 vai BT B ER éﬁi‘ﬁﬂl WO SR S
T (W) AIRART 5 (HRER A F] “Intel” MY <17 > i 0 il
DI ah e AR o

FeTa e AL p R B RE I 80 a5 > AR T AR A AT K=
U o DLREEJRIRNS o LA RIBUREIT A KBNS, - HEBRE LT UF
5 S EE BRI A T8 200 R ] B g R A i AR AR B LA R4 o AN
SB% FI AT REARSEAE AR s I LN 44 B2 > 1 b B[ 4% - A HAN G - 5
SeN F AT RE € DU B SR AR B iR L m A o SR B eI B A RIS L 0 5L
AR A AR AERE o

EARE RS - AL A RITER T - - B =R TIGR » gREAR
(7] VS o ) 7 5 T AR RO [E]  B AR Bl SR A iAW “GET (B
“General Electric” [Wfiifl) 7EFUWEES “BHER - (AHERBNSAF
HFEBREEwefE W87 3 XWMHANE T RESEER “Sony” £ 68 & E
WERRAE T BAERBERGRE “RE” - EE —ZK A R AN A
ANIA) R4 B RS DUIRE AT 3 - A B ] R R AN [t [ ) 175 DUATE 1 e 28 D10 1)
P o (ERE IR W S L B D B O B T ED A B RS Ty - AT RE ik A
FhSCRE TR B2 — A o
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2212 BHEAAEHEE

T EEEREN o ERE ARt W DR AR > B s AR
ON T4 T PR R MU RE R W B RO R o A R A o R
B ATDMERKE R S B 5 BN RS “N M Rothschild & Sons” HHI“N M
Rothschild” » WHZAF & fiAHRE & BB IS KA > Sl g8 asimgs
ot o B > REARDIREM S (Pl <N M?) B EEEE AT
LT 5 AN PR 4 iR “Goldman Sachs (Asia) LL.C” LM T E &
HiRME “mEE (G ARELAFT o

222 EiEE

B AR BEEME KA EENE - BTG EE —EnNE
TEVE - SR E TR T A MR SO ER - PR B G RO RS - ARRE D
HAE -~ BLIE R EE o (R AT B EERE AR - DA B R A AR T
™ o 5l “Glorious Sun Enterprises Limited” & E/E “JHHAEARAF -
A BT M “EAR” 5 XA “Pacific Concord Holding Limited” ##/F “K
FFEEARART > Bega A CRET - CAIEET K R B9 o

223 iEEE:

Pl CEEERRET o AR R EFEEM ARG WA o MR BERE
KRB B S AR [R]85 AR o R R B A R RE K
Bl SO EE S > RERRRE A BRI R 22 [H] - Fy R 4 T A BAR S AH B
FIRE o BN Eh 5 4 45 L ME RS “SmarTone Telecommunications Holdings
Limited” $EERH TR & a1k > B “BUSEEAEBEARA R o “HHg” &£
2 A R SEB S B R A S LN > 1l SRR E s B AR

MAnAE A EERAEE R 40 A B “RoadShow™ » HESEHE “Road” i 5
“HET S IR AR M ER BUE RSB A B AEFEIGE S AT sk
“Show” » i NAE—2P W B A R R SERS B T B8 A RS - 3190 SOE R N
AOEUIE 5 Sl b @ FROR W MEH T o A ] R A B h R A I
TR AT “SUNeVision” (“HrE”) - 52 AR W S E A TR
2o B WY o B R FELBEA R HIERAET EARRERE > 1 TR
WRIFZA AR IR ALY 2 R MR R - HAIEMIRES » M7 FRNE R
A A B AR -
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224 JROCHESR

bEE G AR R ES) > A0 EA RS FA OIS ETT > B ARA
B LGB R > 4 36.com ~ Tom.com %5 » 3R (EVETRIA R TAERE » AREH
BN R H I SCARRAE A] o BRE A ERr A E T EREEERE  H < .com” 28 Y A Ok
3 MHERE o WAL - AL R ZIE R I SCAE > DUBIRIS — 8 - W15 P
FIER > BB E S A AL RS “Orange” ~ “Sunday” ~ “Extra” Ht4E7E 5
fE “R” - “EEAHT 5 980 .

225 AL A SRR AL RORE

A ZEN RSO MR A S SER VR > R > ARFTREN A R E
AL o BN B R e A T “KPMG Peat Marwick” (“SESE”) DAEigss A
A% - SR b CEEtEEE T o S ANERA RA EE PR X
“Chesterton Petty Limited” > HLE®IELRE » ZYi HATTRAA B S & — M B
PEYISERIB A > TR BT CWIETEAT” OS> SRAE R IR T A
FRAT™ o

FA - AN R SR BB G R > i A AR > WA R H
M > HIUNErEHETIT “Deloitte Touche Tohmatsu” FiifE “fEEI @ FHA1T" - &
AR BB R T et AT G 0F o EIESCR AR R AR - RS BRI B B
BEJT” o BRAE CIEE) - BEBR T ESHE T o XPlnEBN FEERNAE
“Pacific Century Cyberworks Limited” ¥ “Cable & Wireless HKT Limited” (7
BAARAR) GUFZHT - A BRI E D ARART - G EZA Rl
4 “PCCW-HKT” > 224588 HE £y “Pacific Century Cyberworks Limited” » {H75
LR “ERBRARART > LUESN

2.2.6. “Co.” BL “Corp.” ~ “Ltd.” B “Inc.” » DL} “& Wil

— R A TR S AR A “Co.” B “Corp.” FHR o “Co.” B
“Corp.” 77 il & “Company” Fl “Corporation” W i » Wi ] —HE#E “
A7 o AN LA R HIF A “Limited” (“Ltd.”) 5% “Incorporated” (“Inc.”) » &
MR AT A “HIRAFT o “Limited” fESEE ~ RN & H AE 2 8 > 1
“Incorporated” HIJ#:% FI A £ 2 7] -



R TR EE 23

HUYENFITE “Co.” ZHIIN | <& 5 AL i 2405 5 N AL B A F)
EGH & T TEA%ZJ\E"J??EE?@%‘@% AERERN AR TN EA LS
INFIGA AR » FTERGEE BN F & Sons” o B E M4 - 4
W& FAM » EEIEEREES R SR - JUHE R R
FH IS G FEITT 40 “Ernst & Young” #t -3 “Ernst” F1 “Young” M7 & &
i > B0 <& T BEEAE LK ERRIREE T 5 A T R AR AT
“Barlow Lyde & Gilbert” (“TtE#TAATZHT) 5 “Barnes & Daly” ("M
ﬁ@ﬁfﬁ/— 7)o Al BIERFRRNEH AR BN GB A EH EF"EA“TTEJ?jCEI’J

T AR > 10 “Brown & Wood” HYRES > M E ¢ - T R
%%ﬂf “?ﬁﬁﬂ - ALEEERH T > i Al Brown A Wood KA -

TERIFR S A AR > SR BR T P ERIUE R4 » A Rr ] LASR Rl &5
o RyRR AU BRI R - A REE RS “Li & Fung” i w8 B B 1k G
AT > EERERE <& FH & - BRI EIERE A > BN
TORIHEET SRR AR

R —HHREE R AR ARG » A AE - HEFS
S5 o LN RN BEARM A OGRS - (AR HOSURA A BRI - B E
MEAHUL » PR — AL SGR AR A IR LU 9591 S8 SO0 A > FEARITRZ S0 44 7
Btz Z 2 o

2.3 B Ko A G Bl
231 BELEEE

T AT e FE AR R B 9 B K A - gl B I B R S - ER
515 LR A AR BRI AE H A b Y AR > R o T R AT

RERARIERE » RG] —(EwsE - AR B RSt %@&Tﬁ%@ﬁ@kﬁ@
%EIJ DRI BL R e E R S R 3R > SRR AT R W R SR T IR A
i o SLERERLMR R SCRUE > FRE TR DA =00 T A R R R SCRY A

2.3.1.1 (EHERAMEE T

RBCERER N A RS AR - BR TSRO b T A R — O RSN Bk T
AR A HEHG, - BEW B B W ARG - s Eat - TR - 3R A EE
Ao TEFRBCEAR AN B Al 5 AT REA U AR RO MERE « SR B T
T AT B A A w2 1 B N S PR - SRR P R R R T S SE R G
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g -

vt — R [upcts e ViR R T B A

bill HRE, 25 ERS LUEES -
fog g W

commitment sEft li=v 3 Kk -
=8,/
PR

instrument & L2 xES -
TH e SELY

lot L, F (FH) — Hb Bt
v
—itt (&)

obligation Ly afE,/ BAL
s fEH SO

occupation e, - - Atk
f 4%

pledge it LA -

premium Bl <5 5, - ity b £
AR Wit
B PR 2

provision Pl e fhee

settlement GhE, s HfiE, 3R %
BE, bl o
A TEAT

statement ot/ Wk Bk,
Bt AR
it

warrant e, PR R F4 -
R,/
PR

2.3.1.2 A EC T E T

T A AR TCJE B o (R B R] B R O R AT A
AR B EI > FREAE R Z 3w > n] e M) S Rh e a7y ) Rr B 54
RRSUCHY IR RS 8 o — B > JEih e i LAY IE PCAL S G R sl AN LR A 5
e 5 e A Bl R LSS
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Bl

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

and has subsequently settled on 31 December 1998.

Bl —#Y “advance” 7E H ¥ HIwhth - AIYEZ MR » GIANfRAE “FESE” ~ R4
B <settle” FIMEME “Z2UH” ~ “fEr” - “MAYL” 4§ TEAEE “unsecured” FIIFT
fAE SRR 97 B REERT S o SR > (ESEREEECHY M AR > iE = Wi
B AR HIRE > A7) rp A R SR AR - AR B ARy 5 — TSR “interest free”
(27 > BAWE RS —H T > nVEESNE “advance” ~ “unsecured”
“settle” MEAFFIFRAVE “SAGK” ~ “MRHEHR” K “BET o Rkl —RERERS

ST R G AR () ARG A AT - 8B B ALz N
—HNHNFF A=+ —BE -

=

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” — il f£ H A 16 R EVE “HRe” > MBhE “satisfied” — %

g W2~ > E 45 “consideration” B “satisfied” —{H HIF > “consideration”

HII¥E Universe (Hong Kong) Limited [F] & 1] Rainbow Company Limited £ {15 B

LM 5 HiH “consideration” MEREIE “fUAE™ - 1M “satisfied” HIIFE “VEME” 8k
“HifE”

AAR) A P8 B & R Ay PR 8] i & RAR AR A Sh PR AR A 0 48
RAR 2 3,000,000 # 5T 0 ¥4 (1) 100,000 #THESIEAT 5 & (i) A B E A
AT A TR 8) B A 7,200 AR 89 77 XA AF 2,900,000 # 7T o

2.3.1.3 LT XHEETR

R E A LB AR B T Y SR EAR o A IR B RE S S O AN A R R
SCLR AR BRTE AR R REEW LN CEEEEE - AR
i E A 2
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foil— -

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.

FE BT AAT RN R AR A K 0 3 A RN ) BAEST S = ey AT
HA o~ AR R ERARIRIT S o

)P —3H IR T R “securities” > {H A # B “debentures” BRI AH > 5 7
%7 MEFEAFE LT CER > A MR -

Bl
(1) Itis possible that future major projects will be financed by a mixture of debt and equity.
B % 2R B T e A5 & AR RA AT o

(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:

FONLES £ . EX 5 O P-Z NP E S L) FER £ S F
HOER T o —

(1) 1 (2) MR B “equity” F1 “debt” Wi > 5% CH “debt” — 7
fE “EB” o 1B “equity” HIFRIEUAE O RFIRIERIEE 76 (1) A > “equity” 48
CEART Q)] “equity” B B “securities” # > 48 “WARTEET o

232 LA

TEFR B RE Y S st R i — M - ACHE BT R A m AL > SRR
vl ) LT 70 75 P B B MR i AL o ARSI o RSB IR P R A 44
s ARG B (1) AR A gy + A 5 (2) Al s GERR) s
ARz (3) A + A w2 wf ) 55 =R 5 SRT > SR 14 4% v ] AL G076 22 5
A7 e 2wl AL AT RER AR & T LR T4k o BEIR A il wd AL A A T LA s L 2
Ui o AR AR SRS AN T B — R RO > i E A L AR B AR R R AT
Sttt rbolom > PR R - GERRBR SRS EE  IRAT A EA R
A RSO AR AR oy o Bt b 2t = T AL A Bl % 07 15 BB T W AR ER A
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2321 AW G5+ A

gz, i Gy -+ 4w AR BEL VA A 2 A il ) 0
R - R — I TNE AL R ALK & 0w i - il

deferred tax R SE R TH
fixed asset E B
tangible asset A&
accumulated loss Z i 1H

TE A i ) AL B T LA B S0 0 B Tl 2 AR I el AL - A BT
TSR EAE AR M EE R > AEAN RSO B “net” — il RF o I H R TR
B AT Sl EBCE D 2 HT o CEGERAE CEERT B CRET o e R
Az A% - filn

adjusted net tangible asset value

SREA R E A
net profit
&k A

2.3.2.2 Al +4araksE (ERE)

WA+l EE CERR) ERALE Y > el BT IRt 80wl
FRE e THYT (D) T BRSNS 5 A R R R R R o sRE AT
DUERESCIN b “M0™ ~ ™~ “Pr” SR o S A 2 W > i

(1) assets held under hire purchase
BALMEIEA 0 A E

(2) research expense incurred
E 2 R AT B R

(3) segmental fixed assets employed

P& 6 o JA B & # &

2323 Hwl+AElmEE (ERE)

G A EEE GERE) ROBIE  B Ll mE s AL R B RE T R R B O]
e > BN E AR B F R B E FIR o e R R SO R SRR T A
WAL A FAAL > B B E O B RS A RNk A PR A B R S i 3
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TERBLRISIHR - SRR S - BHE - SRR IR R E Y
- AR - BER RO RR R AR > filan

€y

@

3

“

&)

(©)

)

cash inflow/outflow from investing activities

BEFHOREFN

finance charges on hire purchase contracts

AL B 49 4 5 7 A

cash at bank and in hand

BATBRF T AR

(RS RSO R A R it ik - 72 "84T R b A W)
profit after interest and finance charges

Ao BRI B R R B A% )

(b “profit” (FIH) JEBeARm LAY hCoa o dd “FIE™ B “FLE K ff
BSBASCT REARIIAIBLR - FTLL “after” SRAE “HNBR---- 487 o)

operating expenses before depreciation

KT E AT A S L

(“operating expenses” (XEEPASZ) &4 wilai A0 H0 - T “before
depreciation” HIFEATZE A “#EEBISC” TR LG ARFE R “PrEE” BB 5 Bk
J53C “before” Al HAEGI 5y “KFt- A" o)

depreciation allowances in excess of related depreciation

AT AR S M AT 2R ag £ 8

(FSCEZ R = AF 418 > B “depreciation allowances” (#T&HBL) - “in
excess of” J “related depreciation” (FBAHT#E) > B{EFIAHMNEEEE L2
CYTE BT B A BT T A AR A R A o T (O AR SRR RN BB
FESUIFZ T SRIE R o)

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

of turnover

A E AT ER AN LS B A EE S EE e R

(RSCRAB ]+ il 5050 1+ a8 aE 2 + A Fah 3 A » AR g
“operating profit” (ZZ&FH) Hl “turnover” (Z3EEH) MIHREER > M “from
railway and related operations” P4} “before depreciation” JUEFFANAIAL “484
FIE” RARE “HE MRS o MEE KRN MARF AT
£

BN ESCHTR - JEah A el AL L 2 0 > BR T B =B ww ALAL > A

Ll A R

ATRER] A ~ g~ A~ GE SR B RS AL - SR AR S
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PERERE R E AR AT T T EEERN - AR B RS i FERE S
Fetn RAERE P B FSC B

2.4 BEIEHRS> v A e

FySRATSCHNE > AR - (8 R 5 A 2w & R et > DURAE N 3¢
HEMHELEAWRHHERENEN - AoEEEERYg > 5 “HE
(definitions) }Z ° ?i'ifh FHRERE K (glossary of technical terms) — & & w41

i) SRS R R o THRR AR EE IR - ‘@@?JEYFW?{  EMTER - AHI
AL R PR SRS AT a%%ﬁ%ﬁﬂﬁ FEFET W > BIRFE o R A B AR
FE R BT WORH

2.4.1 Al AR v R A AL

R ER S > FHEATRNEA L s A m ARG > 8w e BoL h R
il i A A B R o EERERF— T 4R R SC > 10 “The Hong Kong Code on
Takeovers and Mergers” F W SC A8 A “ A Us A R & & OF <RI > 8 TR SCRE
i “Takeovers Code” IRf » JEFEHIZS “Uf<FHI” X 40 “The Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited” )73 4
2y “ B WU B 58 5 T A BRA Rl R 25 B iR AI™ » JESCRiTRE 2% “Listing Rules” »
([RC A3 LN i 5 L

2.4.2 G AH R 1R L 0 v R AR A

BRI RETE RO RE R R POUHE R W AR R O H R AR
1% H %5 > 140 “IDD” (“International Direct Dialling” » “Ri&ErE) % HA
ORI B —MGEE R EA Y o IR0 SO AR B > R R S A KT
RTIEE » R SCR R S SCRY B B R L RO R - B R HE N1
T o BHREIY > R v T R SCARRS SRS m 0 AR > Fe VI =R R
Bl

2.4.2.1 RIS AR AR R
A A R A *TBA%?EEE%‘%%‘E{E%EAKE%E’J%E o W A ATE R
FESCHTBIEM AT - A R A TRl > fil

PDA (B[l personal digital assistant 4 %5)
(EPN TS
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RDS-2 (B Second Railway Development Study HJ 4 %5 )
5 BB B R ST

NBCE (R non-bank Chinese entity FJ#%5)
I ERAT B R

LIBOR (H[' London Inter-bank offered rate 455y )
IR TR 2E 3R B R

2.4.2.2  BHEERASER
N G Al R S B E AT SR RE > EAE B AR P e R A

HiNE

=~
LEAHE SR > SE P REA —ERR I EEE o BT DL T o R AT AR

Fr R ARG RO AR R TR ZEZ B - Il

24.23

US GAAP (generally accepted accounting principles in the United States)
KB AT EREA (R SERE IR bR A ) at A

CCASS (the Central Clearing and Settlement System)

HREGHRS (B8 PIREEE LSRR

P B S A W

A7 BRI R ANEAE SRR A R A - R IR R - H R
— P T RE U SCHI IS > TS LR ) B o 3R T i A S A I R
AR R ST A E R > flan

CPU (central processing unit ; ¥ © IR
ISO (International Organisation for Standardization ; 5% © “EIFRMEALAHAL™)
HTTP (HyperText Transfer Protocol ; #Ea¥ @ M SCAERE ™)

PNETS (Public Non-exclusive Telecommunication Service licence ; 5% @ “/A

F I SN TR IR A HE )

WAP (wireless application protocol 5 3% ©  “EALME A lhak”)

SR > 8 W B O S SO A o 8 75 /R - A0 “HKMA” BERT L
“Hong Kong Monetary Authority” (FFis< Ml R)) fEHE » (A Kt mT U2



MR TARNEFE 31

“Hong Kong Management Association” (Frits & ME N &) MATRE - BRI

WIS DL - R B S PRIUSUSCIR BRI T35 DASREE AR RIA -

3 ¥ B RE
3.1 W

JE3C (38

American depository receipt (ADR) R TR I
amortization e

balance sheet AR
balance sheet date A H
benefits-in-kind HWF i

bonus share ALY

cash dividend BlakE

cash flow statement BaiiE®
Central Clearing and Settlement System RS TSR B
(“CCASS™) (“HRREEA RS
conditions of grant it b A 4
connected parties BN T
easement Hh 1% HE

Electronic Initial Public Offering service (“EIPO”)

T U BT s

Federation of Share Registrars Limited

AR T R G B ]

finance lease Rl A 1
floor area T TR
gain or loss Bl
Growth Enterprise Market (“GEM”) BZEAR

Hong Kong Code on Takeovers and Mergers
(“Takeovers Code”)

fnevailie Y el ol
e il

Hong Kong Securities Clearing Company Limited | 7 - &5 5 A BR A F]
(“Hongkong Clearing”) (LA

inland lot TRy Hi B

interest rate swaps )R 4 1A

joint bookrunner A WSS TN

joint lead manager g s A BRAC I

lead underwriters 5 PR 6, 4 P

leasehold improvements MEYEEE

manager KN
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material changes HOR AR H)

maturity date FIHA

new issue BATHILF AT
occupation permit NS

open market value in existing state BIPUT 2 B T
over-allotment option R R T I HE

placing At

profit and loss account Bk

rateable value JRRE R i AL
receiving banker ERAT

Saleable area B H ERE

Securities (Disclosure of Interests) Ordinance W (PhEEHERL) et
(“SDI Ordinance”) (“ e sa e i 9]
share option scheme Wi T

sponsor TRHEN

statutory notice i

Stock Exchange of Hong Kong Limited
(“Stock Exchange”)

A I 15 58 2 P A PR )
(“BR P

substantial shareholder FEPER
sub-underwriting 5340 8
tenure ]
underwriters (kT
US dollar Global notes due 2009 2009 4 19 5 TUERBR S0
US dollar Yankee notes due 2005 2005 “FB A9 H 5L T S 0E
vacant possession A
3.2 W AREER
-9 (34
according to the terms of the trust deed o3 SRR 0NN
acquired under finance leases D)l AR
at beginning of period W4
at end of period &%
at the time of receipt AW I
at their open market DL BRI
based on the fair value of such assets B E A AEE

cash at banks and in hand

SRATA I
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charged against deferred income TEAR AL I 2 H IR
charged to the profit and loss account RO AR RRIR
credited as fully paid up ABRGIESE
in compliance with the Listing Rules e S bt
in the foreseeable future A AT AR
loans and obligations under finance leases BRI il TR B AR
net cash outflow before financing Rl i B I R AR
on a first-in, first-out basis PLSeHE S
profit for the period WA
recognised in the profit and loss account AR AR R A e R
retained profit for the period B R B R
returns on investments P
revalued on an existing use basis T B & Bl (e
stated at cost PR (5
stated at cost less accumulated depreciation DA 36k B 5 85 SR
surplus/deficit on revaluation of investment ARG ERG 4
properties
transferred to the profit and loss account LN =B
using the liability method D=Fitr )
written off to the profit and loss account H 18 AR FE 8

4 RS RN A
S

The Commercial Bank will indirectly control, immediately following the
completion of the Global Offering,' over 70% of our Shares (assuming the Over-
allotment Option? is not exercised).’ 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.* All of these relationships and transactions

will be on an arm’s length basis® 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.®

REFE

1. Global Offering : $87E W~ BB i 2 % > ) B PR E & B4 B
THE R o

2. Over-allotment option : “HFARLIKE” - FE7EEEHEXT - AFFRHIFTE
ARCHAR 30 RIN > FeEE AT 0] 20 m) AR I S A8 - SO i n] )RR
TREIFHY 15% ©

3. assuming the Over-allotment Option is not exercised : #% 5 #5755 1) H LA A
FEAESRATE A B o FESRHIME A - AR MERERR & S FEi ] > 7 b
A )55 a A AR U DA S B — R R DL o

R I A AR SR A FE R B RIE - EAEBURERE R > B

ECBEIEHEE « 9 - AR MG SR SR WIS > R RO
HEFRRHEAFE T LR RICR - BT AR  MEFIAHRR -
THULFFAT » S RS B4 - R AGRRIRRE » BRMUAE F AR - )
£y EA B —#BS o “Assuming the Over-allotment Option is not exercised” H:
HAT AR R T R B SR SO ) R R B AR 4 B R
Moo

4.  “We provide services to, obtain services from, and enter into transactions with,
the Commercial Bank™ : 5% 1)@ A5 & &5 4 > ) g = a @ /ESLH 7 —1|
H 7 “the Commercial Bank” o %8 fi A7) 207 S 5h 3 400w > (A4S DL B 42
ERFNERREDL o BN HEEW AR “the Commercial Bank” (73446}
1) o M AERE S UL N b A4 > 40 “We provide services to, obtain
services from “ the Commercial Bank” f&j BLAR S L& B SE 8R4 T B AH IR fit
s e

5. onanarm’s length basis : %18 = ELIEEERY 75— 8 1E FEEAL - #0E “arms
length bargain,/ transaction” ° #% l‘%‘)ﬂ RGBT I RERG S8 G G I AN 32 i
BT Z R BR (BUERIR) A BRITER,2E 5 TN E AEAE R 41
f8%€ > “on an arm’s length basis” Rl BLaZ 8 I35 09 2 B - T84 BRI BE R
/3Gy R BT AR M R I AR T A2 Y o

6. “All of these relationships and transactions will be ... and established and
conducted with relevant regulatory requirements.” : %& 75 & H X+ 270 >
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#f “all of these relationships and transactions” Fl 3= ZLHj] “will be” SEi 42
“on an arm’s length basis” » A% /E “either on ... our Shareholders are
concerned” > Ff& J& “established and conducted ...” ° FHREAERERE - #51%
R SCH A s ARG TERE L b s LR B o SR SCH R A ) - FEEDEE B
PLagfl o DL g A R > AR AR - CULSEBAR R S e
AT 0 MG » HANE S AR i) R A T SR
H o

PR

RIEDRE R ERIE  BRABARRAERTEATIE 7 L RATH M 4]
ANE) I TO% 0 Bty o T ERATHTHIELTF G RIRRE » THALNF
EHATHRERBES MR EZCR ARG ET - AERTEZTH
WAL R 50847 A TERRGBEA B L7 — o

RERTOCEMLAFTRGALEATES  SARKED o K0Na) &7
ERATEMRBEIRY - ERBERATEFTR Y - LFMBR M 4T
EBBAT  BAFAS—RT EEF R AN RN AT gl
FHMEEFHLT -

JE3C

The Joint Global Coordinators, on behalf of the Underwriters,! may, with the
consent of the Selling Shareholder, reduce the number of Shares being offered in the
Global Offering and/or the indicative Offer Price® range below that stated in this
prospectus (which is HK $8.00 to HK$ 9.38 per Offer Share)® 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 Times* 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 : B85 » 4§ LT A RIEATRE SRR > BEAJS LEa8 S alfCAHBH 1
WAR (BIREZREAT N HESE R IR OMENG o Ta SUBNG I 0 [0 50 & & 0 85 P
WEA MRS - DI ZE(E -

Offer Price : #HHE > 1§ HAE TG FRENEK -

Offer Share : i N LT 7E 23K #8177 (Global Offering) H FIr 8 5 (19 4y -
AT EWRRAURLE - EWARIZERE TR (Flna s B - 3
1R85 ~ AT HLUBTRIN S 5 55) o TERUSI S SCIRE > AR FER 3L
WEA—ME > FIEANE > PR A BFEE o b mla % RlE i s
SCHR AL i 2E L) I The Standard > T H SC A S8R ) 3 75 W 58 975 H i
(Hong Kong Economic Times) 15 i (Hong Kong Economic Journal)

(5

B ERMAAN (REOHT) EERBRRAZTT » TAERMBR
R Y FRSL DB E BT LAT TR o A2 HEE b e B B R
YR BA T AR BRI EARA R E BT 9 0 08 (R A R R
AT 800 T E9I8H ) o £FZENT » A MY BB R 3RS
THREBREENEL KSR AHRBRERABPFORAIHNEAIFTL
ZAT B ETRAA LT B RPIE o BB E F A A B (AR
AR R e R A BB AT R RIBPERY B R R R
TR EFFH LA AT o

5 #H

BE— TSGR

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,
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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”.

ME—: BEFEX

ARIEBI B LA T W AR 0 B R R BRI T B R L AN T AR BRI A 0 TR &
R FAA R A B B L4577 A P46 £ T X PT B B % B #4308 WATHAR
BB AR R B RO B 1R B 40 B R % 435 150,000,000 A% 64 %
By o s AR R AR B A E P AR S B (e ) o B 2RISR AR T ARIE
“RAIBREARBERBEE G A" — & AT 6 By s HE A AR A S o

T s W TSGR

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.
BE: BEE

A 8] e TR BT W A W I AT AN € o KN 8] JA R R B ALY
%18 TANEA IG5 5% 3B AT - AR F RRAT - BRER BRI 2R AA
BHHAN S TEHET FTOER CEEFEBERNORE «c FAR LA
EHREERDEAMMTFH o0 o K M TasBSERNERREX
RAB AL S A £4H LML FRHRL  TOEREERNGHDH
G ETFTHSRILERS LS TFTaPHFARMSRAEBTER

B o
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ME= s EE TSGR

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.

BE=: ZFEX

W AAEE 0 THAR ARG 5T TR BT R o dedh b —18 487
HR R REIL - B S R B ERN AT~ B EER 4
JEBL o W HFATH BT 4K L F B8 E R A2 T R B AT R Ak
o EMWF AL T AR LT AR EABEE KL 100% (B 103,
3430,000 f& & A E ) A LR R R o
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acquisition 55, 64, 70, 74, 88, 103, 234

agent 17, 130, 183

allot 79, 82, 87

allowance 28, 55

amortisation 55

assets 6, 15, 27, 32, 54, 55, 56, 58, 59, 60, 61,
83,87, 103, 112, 113, 181, 208

assignable 88

audit 86, 87

balance 31, 40, 56, 57, 58, 61, 87, 103, 114,
121, 143, 210, 214, 234, 235

base 102, 127, 141, 181, 210, 232, 241

benchmark 141, 238, 259

beneficiary 171, 183

Best Lending Rate 165, 166, 232

bilateral 86

block 112

bonus 31, 56, 169

book value 59, 61, 86, 112, 115

bookrunner 31

Boundary Facilities Improvement Tax 232

brokerage 141, 260

bubble 208, 226, 228

buy-backs 113

capital 10, 15, 25, 57, 68, 70, 74, 82, 87, 88,
93, 94, 105, 112, 113, 121, 136, 139,
143, 145, 196, 209, 218, 226, 230, 232,
233, 236, 261, 266

Central Clearing and Settlement System 30,
31

Claim 112, 114, 120, 174, 175, 181, 183, 184,
185, 186, 188

collateral 86, 88

competitiveness 120, 214, 229, 241, 260

complying 114

Composite Consumer Price Index 197, 233

concentration 113

confer 115, 119

confirmation 88, 165

conglomerate 233

consolidation 56, 88, 93, 230, 239, 240,

Consumer Price Index 197, 233

contingent 86

contribution 54, 88, 165

convergence 233

corporate 14,41, 56, 218, 229,236, 247, 248,
259, 266

corrections 113

cost-price 233
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coverage 120, 184, 188, 189

cross-listing 259

cumulative 141, 142

currency 56, 141, 181, 184, 185, 186, 210,
215,233,234

deductible 56, 57, 58

deficit 114, 196, 199, 200, 233, 234, 266
deflationary 209

delinquency 87

denominated 58, 141, 208

deposit 136, 141, 160, 161
depreciation 28, 33, 45, 54, 55, 59
derivatives 86, 142, 143

deviation 141

diluted 55

disbursement 165

disclaimer 3, 10, 65, 86

discretion 37, 60, 112, 117, 166, 183, 188
distributorships 233

diversion 233

dividend 31, 56, 79, 87

doldrums 235

down payment 165

downcycle 233

downmarket 141

downturn 141, 213, 215, 225, 236, 263

emoluments 55

entities 55, 59

entitlement 93, 114

equity 16, 26, 40, 50, 55, 56, 83, 88, 94, 115,
121, 145, 147, 208, 233, 236, 261, 262,
263, 265

establishments 166

euroland 141, 263

expenditure 15, 57, 61, 195, 208, 209, 210,
230, 234, 235

fiscal 209, 210, 233, 263

flagship 259

forecast 10, 15, 51, 92, 200, 206, 234, 248,
256

give-ups 113

grant 31, 36, 89, 117
grantee 87, 88, 90, 93
gravity 233

gross 198, 233, 262

Hang Seng Index Constituent Stocks 141

headline 259

hedging 269

held-to-maturity 83

hinterland 233

Hong Kong Code on Takeovers and Mergers
29, 31

Hong Kong Securities Clearing Company
Limited 3, 31

impairment 6, 55, 56

incidental 74, 75, 114

indemnity 113

initial public offerings 260

injection 233

inland lot 31

insolvency 87

inspection 10, 112, 114

insulating 260

insurance 120, 155, 177, 182, 183, 184, 188

integration 209

interest-free 165

interim 55, 59

intermediaries 210

intermediation 233

investigation 88

issue 10, 25, 26, 32, 56, 74, 79, 81, 87, 88,
92,93,94, 102, 219, 247, 248

issuer 52, 113, 116
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laggard 142

laissez faire 233

lending rate 165, 232, 237

lessee 55

lessor 55

leverage 260

levy 141

liability 3, 26, 33, 52, 73, 174, 178, 181
liberalisation 260

licensed 113, 120, 125

lieu of notice 88, 93

liquidity 15, 142, 241

Listing Rules 2, 29, 33, 37, 39, 88, 112
lock-up 87

looming 142

margin 113

market forces 235

maturity 32, 57, 83, 147, 148
merchandise 196, 234, 235, 236
merger 234

momentum 235, 260, 261
Moody’s 55

Mortgage 87, 165

movement 58, 208, 260

nominal 85, 86, 94, 208

non-performing 87

obligations 33, 55, 57, 69
oft-balance 114

offshore 216, 234
outsourcing 234, 266
overdrafts 55

partnership 113, 208
pegged 229, 234

performance 52, 59, 89, 147, 206, 208, 210,

227,235, 242,247

permanent normal trade relation 234

policy 40, 85, 120, 155, 181, 183, 184, 188,

189,214, 238
policyholder 183
portfolio 56, 141, 142, 143, 145, 181
preferential 113
prejudice 103, 107, 115

premium 24, 57, 80, 81, 120, 155, 165, 176,

177,183, 184, 189
price /earning ratio 234

price-weighted 259

principal 17, 40, 82, 92, 113, 141, 159, 160,

183
pro rata 114
profile 39, 55, 92, 218, 222
proforma 87
projection 234
proposal 183
proposer 183
prospect 266
provision 6, 24, 74, 88, 189
prudent 52, 155, 106, 208
pump-priming 234

quotation 86, 129, 184

rateable 32

ratio 37, 48, 56, 165, 233,234
receipt 31, 32, 174, 189
recession 142, 264
recoverable 56

recurring 56

reduction 35, 80, 88, 93, 213, 236, 237
regime 234

reimbursement 184
reinstatement 183
repositioning 234

repurchase 56

reserves 15, 58, 210, 233
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resilient 142

retain 88, 115

revaluation 33, 61, 87

revenue 54, 142, 209, 210, 233, 234

securities 6, 26, 55, 83,92, 93, 105, 113, 114,
115,260

sentiment 142, 200, 234, 265

Share Transfer and Subscription Agreement
87

shareholding 113

shares 25, 69, 70, 71, 74, 88, 93, 115, 121,
141, 147, 148, 238, 239, 241

short-dated 113

shortfall 210

slowdown 206, 208, 266

soft landing 234

spot gold 141

squeeze 260

stability 210

stagnant 234, 236

stamp duties 234

Standard & Poor’s 52, 56

statement 24, 31, 39, 40, 94, 101, 104, 105,
174, 188

stimuli 209

Stock Exchange Trading Right 113

Stock Exchanges Unification Ordinance 97,
99, 113

sub-division 88, 93

subordinated 87, 112

substantial 16, 32, 52, 64, 84, 145, 236, 242

sub-underwriter 113, 114

supplementary 87, 165, 189

surplus 33, 38, 56, 57, 61, 85, 199

suspension 113, 114

swaps 31, 56

syndromes 259

tangible 15, 27, 87, 112, 113, 259

take-off 208

tarift 259

taxation 87, 211

tenure 32

termination 79, 89, 93, 103, 155, 184, 189,
211,212

tolerance 166, 266

transaction 15, 33, 34, 35, 58, 64, 65, 74, 86,
87, 93, 105, 114, 141, 142, 225, 231,
234,249

transferable 88

turnaround 216, 234

turnover 28, 45, 141, 238

unallocated 56

underpinning 235

underwriter 14, 19, 31, 32, 35, 36, 113, 114
unit price 141, 149

upmarket 141

upswing 235

US Dollar Clearing System, 209

valued-weighted 259
void 109, 110, 176, 184, 188
volatile 209

Waiver 37, 87, 88, 166
Warrant 19, 24, 113, 186,
windfall 234

write-back 56

yields 142

zero-inventory 209
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