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FORWARD-LOOKING STATEMENTS

The Annual Report, dated as of April 1, 2003, of the Company, constituting Exhibits 1.1
to this Form 6-K, contain forward-looking statements that are, by their nature, subject to
significant risks and uncertainties. Such forward-looking statements include, without limitation,
the Company’s operating strategy and future plans; its future business condition and financial
results; its abilities to expand network capacity and increase network efficiency; its ability to
develop new technology applications and offer new services; the execution of its CDMA related
strategy; the Company’s ability to leverage its position as an integrated telecommunications
operator and expand into new business and new markets; future growth of market demand for the
Company’s services; and future regulatory and other developments in the Chinese
telecommunications industry.

Such forward-looking statements reflect the current views of the Company with respect to
future events. Actual results may differ materially from information contained in the forward-
looking statements as a result of a number of factors, including, without limitation, any changes in
the regulatory policies of the Ministry of Information Industry and other relevant government
authorities; the effects of competition on the demand and price of the Company’s
telecommunications services; any changes in telecommunications and related technology and
applications based on such technology; and changes in political, economic, legal and social
conditions in China including the Chinese government’s policies with respect to economic
growth, foreign exchange, foreign investment and entry by foreign companies into China’s
telecommunications market. Please also see the “Risk Factors” section of the Company’s latest
Annual Report on Form 20-F, as filed with the Securities and Exchange Commission.
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Forward-looking statement

The company would like to caution readers about the forward-looking nature of some of the stagements in this annual
report. These forward-looking statements are subject to various risks and uncertainties of whi¢h are beyond our
control, including future changes in our competitive and regulatory environment, future growth rates of the Chinese
sconomy and its telecommunications industry, changes in telecommunications-related technologies and applications
and other factors that will affect the successful execution of our business plans and strategies.



In 2002, the Company took solid strides

toward its goal of becoming a world-class
telecommunications operator, and became
a key competitive entity in China’s

telecommunications market.




Company Profile

China Unicom Limited (the “Company”) was incorporated in Hong Kong in February 2000. China United Telecommunications
Corporation ("Unicom Group”} injected the assets and businesses of its GSM cellular network in the twelve provinces and
municipalities of Beijing, Shanghai, Tianjing, Guangdong, Jiangsu, Zhejiang, Fujian, Liaoning, Shandong, Anhui, Hebei and
Hubei, and its nationwide long distance telephony network, data network and Internet, together with its equity interests in
Guoxin Paging Corporation Limited which owns the radio paging business, into the Company. The Company was listed on
the New York Stock Exchange and the Stock Exchange of Hong Kong on 21 June 2000 and 22 June 2000, respectively.
China Unicom Corporation Limited (“CUCL"), a wholly-owned subsidiary of the Company, leased capacity on the COMA
network in its service areas from Unicom New Horizon Telecommunications Corporation Limited (“Unicom New Horizon”),

a wholly-owned subsidiary of Unicom Group with effect from 3 January 2002 and commenced the operation of COMA services.

On 1 June 2001, the Company was included as a constituent stock of Hang Seng Index.

On 31 December 2002, the Company completed the acquisition of equity interests in Unicom New Century
Telecommunications Corporation Limited (“Unicom New Century”) from Unicom Group. In addition to operating GSM mobile
communication services in Jilin, Heilongjiang, Jiangxi, Henan, Shaanxi and Sichuan provinces, Chongaing municipality,
Guangxi Zhuang Autonomous and Xinjiang Uygur Autonomous Regions, Unicom New Century also leases capacity on the
CDMA network from Unicom New Horizon and operates CDMA services in those areas.

At present, the Company is the only integrated telecommunications operator in the PRC. Its scope of operation includes
GSM and CDMA cellular communication busingsses in 21 provinces, municipalities and autonomous regions through
CUCL and Unicom New Century, and a nationwide radio paging business, international and domestic long distance
telephone businsss, data communications, such as Internet and IP telephony business, and the provision of other related
value-added services.

With respect to cellular communications services, the Company is one of the two leading cellular communications operators
in Mainland China. As of 31 December 2002, there were 58.710 million subscribers for our GSM and CDMA services in 21
provinces, municipalities and autonomous regions, as calculated on combined basis. We operate GSM international roaming
services with 118 operators in 67 countries and regions, and operate COMA international roaming services with 7 operators
in 7 countries and regions. The Company is also proactively engaged in the development of prepaid services (known as "Ru
Yi Tong”), as well as various WAP, BREW and JAVA-based value-added services, so as to adapt to market requirements.

With respect to long distance and data services, as of 31 December 2002, the Company’s long distance telephone network
covered 329 cities (regions). The Company also provides IP telephony services in all of the 337 cities (regions) in Mainland China.

With respect to radio paging services, the Company is the leading paging service provider in Mainland China, with the
most extensive radio paging network and largest number of subscribers in the world. As of 31 December 2002, there were
17.682 million subscribers for our paging services.

The Company has completed the construction of the second largest broadband optical fibre transmission network in
Mainland China, which serves as the shared platform to support different operating networks for cellular communications,
domestic and international long distance calls, data, internet and paging businesses. As of 31 December 2002, the
Company'’s optical fibre transmission network reached 486,000 km and its optical fiore backbone network reached 110,000 km.

Unicom Group is the major shareholder of the Company and indirectly holds 20.27% of the shares in the Company through
its owned China Unicom (BVI} Limited {(*Unicom BVI") and 57.20% of the shares in the Company through its subsidiary,
China United Telecommunications Corporation Limited (“A Share Company”) and A Share Company's subsidiary Unicom
BV!. The remaining 22.53% of the shares are held by the public.
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Financial Highlights

Consolidated Results of Opergtjgns

Total Operating Revenue
Net Profit

Basic Earnings Per Share
Diluted Earnings Per Share
EBITDA

2002
RMB in million

40,577

4,566

RMB36.4 cents
RMB236.4 cents

RMB in million
29,393

4,457
RMB35.5 cents
RMB35.5 cents
13,526
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Total operating
revenue

(RMB in million)
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Basic earnings
per share

(RMB in cents)
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EBITDA
(RMB in million)

| 4,566

4,457

] 3,234
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Net profit
(RMB in million)
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Corporate Information

Subsidiaries

China Unicom Corporation Limited
No. 133A, Xidan North Street,
Xicheng District,

Beijing 100032, P.R. China

Tel: (86) 10 66505588

Unicom New Century Telecommunications Corporation Limited
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Publications

Under the United States securities law, the Company is reguired to file an annual
report on Form 20-F with the United States Securities and Exchange Commission
before 30 June 2003. Copies of the annual report as well as the U.S. annual
report on Form 20-F, once filed, will be available at:

Hong Kong

China Unicom Limited
75th Floor, The Center,
99 Queen’s Road Central,
Hong Kong

United States

The Bank of New York
101 Barclay Street,
New York, NY 10288,
USA

Company Website
www.chinaunicom.com.hk
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Shi Cuiming
Executive Director

Yang Xian Zu (Executive Director)

Age 63, was appointed in April 2000 as an Executive
Director and subsequently becarne the Chairman of
the Board of Directors and Chief Executive Officer of
the Company responsible for the overall management
of the Company. Mr. Yang, a senior engineer, graduated
in 1965 from the Department of Telephone and
Telegraph at the Wuhan College of Posts and
Telecommunications. From 1885 to 1890, Mr. Yang
served as Deputy Director General of the Posts and
Telecommunications Administration of Hubei Province
and as Director General of the Posts and
Telecommunications Administration of Henan Province.
From 1890 to early 1899, Mr. Yang served as
Vice Minister of the Ministry of Posts and
Telecommunications (the "MPT") and later as Vice
Minister of the Ministry of Information Industry {the “MII").
In these capacities, Mr. Yang was involved in the
strategic management of China United
Telecommunications Corporation (“*Unicom Group”).
Since 1999, Mr. Yang has served as Chairman of the
Board of Directors and President cf Unicom Group and
was re-appointed as the Chairmen in February 2001,
With thirty-seven years of experience in the
telecommunications industry in China, Mr. Yang has
extensive knowledge about telecommunications
operations, as well as extensive leadership and
management experience.

Wang Jianzhou (Executive Director)

Age 54, was appointed in April 2000 as an Executive
Director and subseguently became the President of
the Company responsible for day-to-day management
and operations. Mr. Wang, a professor-level senior
engineer, graduated in 1985 from the Department of
Management Engineering at Zhejiang University with a
master’s degree. From 1992 to 1998, Mr. Wang served
as Deputy Director General and later Director Generat
of the Posts and Telecommunications Bureau of
Hangzhou City and as Deputy Director General of the
Posts and Telecommunications of Zhejiang Province.
From 1986, Mr. Wang served as Director General of
the Department of Planning and Construction of the
MPT and fater as Director General of the Department

Biographical Details of Directors
and Senior Management

Wang Jianzhou
Executive Director

Yang Xian Zu
Executive Director

of General Planning of the MIi. In these capacities, Mr.
Wang was involved in the strategic management of
Unicom Group. Since February 1899, Mr. Wang has
served as Director and Executive Vice President of
Unicom Group and was appointed as President in
February 2001, With many vears of experience in the
telecommunications industry in China, Mr. Wang has
extensive knowledge and experience in
telecommunications operations and management.

Shi Cuiming (Executive Director)

Age 63, was appointed in April 2000 as an Executive
Director and subsequently became Executive Vice
President of the Company. Mr. Shi assists the
Chairman of the Board of Directors and President in
managing day-to-day operations and is also
responsible for finance. Mr. Shi, a senior economist,
graduated in 1883 from the Department of
Management Engineering at the Beijing University of
Posts and Telecommunications. From 1881 to 1987,
Mr. Shi served as Deputy Director of Postal Economic
Research of the MPT and as Deputy Director General
of the Bureau of Finance of the MPT. From 1987 to
1987, Mr. Shi served as Director General of the Bureau
of Finance, Director General of the Department of
Operations and Finance and Director General of the
Department of Finance of the MPT. From 1937 to early
1999, Mr. Shi served as Chairman of the Board of
Directors of China Telecom (Hong Kong} Group
Limited and Chairman of the Board of Directors of
China Telecom (Hong Kong) Limited. Since early 1999,
Mr. 8hi has served as Director and Vice President of
Unicom Group and was reappointed as Director of
the Company in September 2000. With thirty-nine
years of experience in the telecommunications industry
in China, Mr. Shi has extensive knowledge and
experience in telecommunications operations and
management.

Lo Wing Yan, William (Executive Director)

Age 42, was appointed in July 2002 as an Executive
Director and Vice President of the Company. Mr. Lo
assists the President in handling investor relations and
issues relating to international co-operation. Mr. Lo

Liu Yunjie
Senior Management

graduated from Cambridge University in 1987, with a
PhD degree in Genetic Engineering. From 1988 to
1990, Mr. Lo was a management consultant with
McKinsey & Company. From 1984 to 1998, Mr. Lo was
the Founding Managing Director of Hongkong
Telecom’s wholly-owned subsidiary, the Hongkeng
Telecom IMS Limited. From 1998 to 1999, Mr. Lo
served as Chief Executive Officer of Citibank’s Global
Consumer Banking Business for Hong Kong and
Macau. Mr. Lo is at present the non-executive
Chairman of WPP Greater China and also serves as a
non-executive director on the board of a number of
publicly listed companies in Hong Kong, including
Softbank Investment International Ltd, Capital
Publications Ltd and Panorama International Holdings
Ltd. Mr. Lo has extensive work experience and
management expertise In the areas of information
technology, telecommunications and banking industry.

Ye Fengping (Executive Director)

Age 39, was appointed in January 2003 as an
Executive Director and Vice President of the
Company. Mr. Ye assists the President in
handling general administration and media
relations. Mr. Ye, a senior engineer, graduated
from Nanjing Posts and Telecommunications
Institution in 1884, with a major in
Telecommunications Engineering. From 1984 to
1998, Mr. Ye worked for the Shenzhen Posts and
Telecommunications Bureau and once served as
Deputy Department Head in the Materials
Management Department and General Manager
of the Materials Supply Company of the Bureau.
From 1998 to 2000, Mr. Ye worked for the
Shenzhen Telecommunications Bureau as Chief
of the Corporate Development Department. Mr.
Ye joined China Unicom in Aprit 2000 as Deputy
General Manager and later General Manager of
China Unicom Corporation Limited's Shenzhen
Branch. He also served as Deputy General
Manager of China Unicom Corporation Limited's
Guangdong Branch and General Manager of the
Sales and Marketing Department of Unicom
Group. Mr. Ye has eighteen years of experience

China Unicom Limited Annual Report 2002 | Biographical Details of Directors and Senior Management




Lo Wing Yan, William
Executive Director

in the telecommunications industry and
extensive experience in marketing ptanning and
management.

Ge Lei (Non-Executive Director)

Age 62, was appointed in April 2000 as a Non-
Executive Director of the Company. Mr. Ge is
a senior engineer and graduated from the
Telecommunications Engineering Department
at the Beijing University of Posts and
Telecommunications in 1962. From 1874 to
1988, he held numerous positions, including
Chief of the Telecommunications Bureau of the
MPT, Deputy Director of the Equipment
Maintenance Bureau, Chairman of the
Department of Management Engineering of the
Beijing University of Posts and
Telecommunications, Deputy Director of the
Planning Institute of the MPT and the Deputy
Director of the Planning Bureau of the MPT.
From 1988 to 1998. he served as the Director
of the Planning Department of the MPT,
Director of the Education Department cof the
MPT, and Director of the Telecommunications
Administrative Department of the MPT, From
1998 to 2001, Mr. Ge was the Chairman of
Guoxin Paging Corporation Limited. In
February 2000, he was appointed as a Director of
Unicom Group. With forty years of experience in the
telecommunications industry in China, Mr. Ge has
extensive expertise and management experience in
the telecommunications industry.

Lee Hon Chiu (independent Non-Executive Director)
Age 74, was appointed in April 2000 as an
Independent Non-Executive Director of the Company.
Mr. Lee is also Chairman of the Council of the Chinese
University of Hong Kong and a non-executive director
of The Hong Kong & China Gas Company Limited.
Mr. Lee obtained a Bachelor of Science degree in
Electrical Engineering from the Massachusetts Institute
of Technology in 1952 and a Master of Science degree
in Electronics from Stanford University in 1853.

China Unicom Limited Annual Report 2002 | Biographical Details of Directors and Senior Management

Ye Fengping
Executive Director

Lee Hong Chiu
Independent
Non-Executive Director

Ge Lei
Non-Executive Director

Wu Jinglian

Independent

Non-Executive Director

Wu Jinglian (independent Non-Executive Director)
Age 73, was appointed in April 2000 as an
Independent Non-Executive Director of the Company.
Mr. Wu is a senior researcher at the Development
Research Center of the State Council (DRC) and a
professor at the Graduate Schoot of the Chinese
Academy of Social Sciences and China Europe
International Business School (CEIBS). Mr. Wu
graduated from Fudan University, and was previousty
an Executive Director of the DRC and Deputy Director
of the Programming Office for Economic Reform of
the State Council. Mr. Wu has also been a visiting
scholar at Yale University, a visiting professor at the
Asla-Pacific Research Center of Stanford University
and a visiting researcher at the Massachusetts Institute
of Technology.

Craig O. McCaw (Independent Non-Executive
Director)

Age 53, was appointed in May
2000 as a Non-Executive
“| Director of the Company,
and subsequently became an
Independent Non-Executive
Director of the Company on
16 June 2002. Mr. McCaw is
Chairman and Chief Executive
. Officer of Eagle River
- Investments LLC, a private

‘company that makes
strategic investments in telecommunications ventures,
and a director of Nextel Communications, inc., as well
as the Chairman of its executive committee. He is also
the Chairman of the boards of Teledesic Corporation
and ICO Global Communications Limited. Mr. McCaw
established McCaw Cellular Communications, Inc.
and XO Communications, Inc. Mr. McCaw has actively
participated in both cellular and cable television trade
associations over the years and is a member by
Presidential appointment of the United States National
Security Telecommunications Advisory Committee. Mr.
McCaw graduated from Stanford University in 1973.

C. James Judson (Alternate Director to Craig O.
McCaw)

o IAge 58, was appointed in
| March 2001 as an Alternate
| Director to Craig O. McCaw
of the Company. Mr. Judson
is a Senior Lawyer with Davis
Wright Tremaine, a Seattle-
based law firm with twelve
offices worldwide. Mr. Judson
was Vice President and
Ganeral Counsel of Eagle
River, Inc. and is a member
of Eagle River Investments, LLC, a Kirkland-based
venture capital fund formed by Craig O, McCaw to
focus on investment opportunities in communications.
Mr. Judson also serves on the boards of Port Blakely
Tree Farms, LR, Garrett and Ring Inc., The Joshua
Green Corporation, and Airbiquity, Inc. Mr. Judson
attended Stanford University, graduating in 1966 with
a bachelor of arts degree {cum laude). Subsequently,
Mr. Judson graduated from Stanford University Law
Scheol with a Juris Doctor degree. While in law school,
he was the Executive Editor of the Stanford Law
Review.

Liu Yunjie (Senior Management)

Age 60, was appointed in May 2000 as the Vice
President of the Company. Mr. Liu assists the President
in managing the technology and operations relating to
fixed and data communications services. Mr. Liu, a senior
engineer, graduated from the Department of Applied
Physics at Bejjing University in 1868. From 1883 to 1995,
Mr, Liu served as Deputy Director General and later
Director Genera) of the Institute of Data of the MPT. From
1995 to 1998, M. Liu served as Deputy Director General
of the Directorate General of Telecommunications and
as Director General of the Bureau of Data
Communications of the MPT. Mr. Liu was also President
of the Institute of Postal Science Research and Planning
of the MPT from 1998 to 1999. Since Aprit 1989, Mr. Liu
has served as the Chief Engineer and later Vice President
of Unicom Group. Mr. Liu has more than thirty years of
experience in management and business operations in
the telecommunications industry, with expertise in data
communications technology.
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Yang Xian Zu

Chairman’s Statement

Chairman & CEOQO

In 2002, the Company placed emphasis on transitioning its growth

model from that of scale-oriented development to a model of

development based on both scale and profitability.

8 13

As a result, the Company reached its CDMA subscriber
growth target, achieved the coordinated and rapid
development of its GSM cellular business, and the
continued rapid growth of international and domestic long
distance, data and Internet businesses. The Company
further enhanced its competitiveness through the
acquisition of GSM cellular assets and businesses and
CDMA businesses in nine provinces and municipality and
autonomous regions from Unicom Group.

China Unicom Limited Annual Repert 2002 | Chairman’s Statement




In 2002, the economy of Mainland
China continued to experience rapid
growth, while competition in the
telecommunications industry
intensified and market demand
further diversified. Faced with
intensifying market competition and
other challenges, and in accordance
with the Company’s development
strategies, the Company placed
emphasis on transitioning its growth
model from that of scale-oriented
development to a model of
develcpment based on both scale
and profitability. As a result, the
Company reached its CDMA
subscriber growth targets, achieved
the coordinated and rapid
development of its GSM cellular
business, and continued the rapid
growth of its international and
domestic long distance, data and
Internet businesses. The Company
further enhanced its competitiveness
through the acquisition of GSM
cellular assets and businesses and
CDMA businesses in nine additional
provinces, municipality and
autonomous regions from Unicom
Group. During the past year, the
Company took solid strides toward
its goal of becoming a world-class
telecommunications operator, and
became a key competitive entity in
China's telecommunications market.

The Company is pleased with its
operating results in 2002. Total

operating revenue for the year was
RMB40.58 billion, representing an
increase of 38.0% from 2001, of
which service revenue constituted
RMB38.33 billion, representing a
36.1% increase from 2001, Of the
total operating revenue, revenue
from the cellular business reached
RMB31.76 billion, up 48.9% from
that in 2001, and its share of the total
operating revenue increased from
72.5% in 2001 to 78.3% in 2002.

businesses was RMB5.58 billion,

an increase of £8.6% from 2001,
and their combined share of the total
operating revenue increased from
11.3% in 2001 to 13.7% in 2002.
Revenue from the paging business
was RMB3.24 billion, which fell by
31.9% from 2001, and its share of
the total operating revenue decreased
from 16.2% in 2001 to 8.0% in 2002.

Wﬂng 2002, the Company continued to optimise
its GSM network in order to enhance the quality
of communications on the network. The Company
alsc expanded the leased capacity of the CDMA
network, extended its coverage to additional
cities, regions and indocr areas, and improved
network quality. The Company was able to
introduce more value-added and new services
based on the GSM and CDMA networks.

Of the total cellular revenue, revenue
from the GSM business was
RMB28.11 billion (representing
69.3% of total operating revenue),
an increase of 31.8% from 2001;
and revenue from the CDMA
business was RMB3.65 billion
{representing 9.0% of total operating
revenue). Revenue from the long
distance, data and Internet

China Unicom Limited Annual Report 2002 | Chairman’s Statement

Operating profit in 2002 was
RMB7.32 hillion, an increase of
39.1% from 2001, and operating
profit margin was 18.0%. Operating
profit from the cellular business was
RMB6.65 hillion, representing an
operating profit margin of 20.9%.
Operating profit from the long
distance, data and Internet
businesses was RMB1.40 billion,



WZOOQ, the Company alsc conducted exchanges
and cooperated with various international
telecommunications operators. These efforts help
enhance the development of new businesses and
value-added services, and raised the technical and
managerial expertise of the Company. Through
international cooperation, the Company also
increased its competitiveness.
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representing an operating profit
margin of 20.6%. In 2002, EBITDA
rose 37.4% to RMB18.58 billion and
the EBITDA margin was 45.8%.
EBITDA margin for the GSM business
was 56.8%. Net profit rose 2.5% to
RMB4.57 billion in 2002. Earnings
per share rose 2.5% from RMB0.355
in 2001 to RMB0.364 in 2002.

During 2002, the Company
continued to optimise its GSM
network in order to enhance the
guality of communications on the
network. The Company also
expanded the leased capacity of the
CDMA network, extended its
coverage to additional cities and
regions, and indoor areas and
improved network guality. The
Company was able to introduce
more value-added and new services
tased on the GSM and CDMA
networks. The Company also

significantly improved the quality of

its integrated customer service
through the integration and
expansion of the backup service
system and the implementation of its
“Customer Satisfaction, Service
Excellence” campaign, which
strengthened the training and service
level among the Company's
customer service representatives and
improved the customer satisfaction
rate. As of 31 December 2002, the
Company had a total of 43.114
million cellular subscribers, an
increase of 59.56%, or 16.081 million
from the end of 2001. Of the total
cellular subscribers, GSM cellular
subscribers reached 38.623 million,
an increase of 42.9%, or 11.590
million from the end of 2001, and
CDMA cellular subscribers reached
4.481 million. The Company’s share
of the cellular subscriber market in its
service areas increased from 28.5%
in 2001 to 32.6% in 2002, and its
share of the new subscriber additions
market reached 43.6% in 2002, Total
usage volume in the GSM cellular
business reached 61.85 billion
minutes in 2002, representing a
year-on-year growth rate of 61.4%.
Total usage volume in the CDMA
cellular business reached 5.90 billion
minutes. The Company has achieved
preliminary success from coordinating
the development strategies of the
CDMA network (“focus on mid-to
high-end customers, while also
serving the mass market”) and the
GSM network (*focus on the mass
market, while actively targeting the
mid-to high-end customers”).

China Unicom Limited Annual Report 2002 | Chairman’s Statement



The Company's long distance, data
and Internet networks have generally
reached nationwide coverage within
Maintand China, and their transmission
capabilities were further enhanced
during 2002. Qutgoing PSTN and

IP long-distance telephony calls
reached 13.25 billion minutes in
2002, up 106.7% from 2001,
representing an increase in market
share from 7.7% in 2001 to 11.6%
in 2002. Incoming international fong
distance calls reached 1.47 billion
minutes, up 19.5% from 2001.

The Company took various measures
o transform its paging business,
including through the development
of new businesses such as the
“Cellular-paging bundled service”,
which integrates paging and cellular
services, and the “Unicom Assistant”
service, which attracted 7.94 million
customers. However, the accelerating
pace of cellular substitution resulted
in a decrease in the paging
subscriber base of the Company,
from 32.907 million subscribers at
the end of 2001 to 17.682 million as
of 31 December 2002. Nevertheless,
the Company maintained its dominant
position in the paging market.

The Company’s fiber optic

transmission network further
expanded in scale and coverage,
reaching 330 cities and regions in
Mainland China. As of 31 December
2002, the Company’s network had
reached a total length of 486,000 km,
representing an increase of 45.9%
from 2001. Of the entire network, the
fiber optic backbeone transmission
network reached a total length of
110,000 km, up 41.0% from 2001.
Apart from ensuring network capacity
for its various growing businesses, the
Company has also begun to lease its
nationwide fiber optic transmission
network to other operators and
sectors of the community.

With the aim of becoming a world-
class telecormmunications operator,
the Company has continued to
improve its corporate governance
system and strengthen its
management. The independent
non-executive directors and the two
special committees under the Board
of Directors have functioned
effectively. The Company has further
enhanced its various internal controls

and has put in place relevant
procedures and standards. The
internal audit system, previously
operated through various internal
audit departments in the Company's
branches, came under centralised
supervision by the Company at its
headguarters in order to further
accommodate the needs of the
internal controls system. The
Company also enhanced its
operating results appraisal system
and the incentive and control
mechanisms for its senior
management, placing more
emphasis on performance evaluation,
Increased recruitment efforts in the
PRC and overseas, aimed at senior
executives and technical personnel,
resulted in increases in the
Company's talents and enhanced
competitiveness of its work force.
The Company also improved the
exchange and rotation of mid-to
senior-level managers and increased

The Company was ranked as the second best

company in Mainland China by the internaticnal
financial magazine “Euromoney” in 2002 as a result
of the Company’s performance during the year.
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ring 2003, the Company will seek to create a favorable external
envircnment and will adhere o its existing strategies — “Establishing New
Mechanisms, Constructing Advanced Networks, Adopting Advanced
Technologies, Striving for High Growth, and Developing Integrated
Businesses” - in an effort to accelerate the coordinated development

of the Company’s various businesses.

overseas training opportunities for
senior managers and specialists/
technical personnel. One hundred
and forty senior executives, with the
rank of deputy general manager or
above, from the Company’s provincial
branches, received training in Hong
Kong, while 240 mid- to senior-level
sales and marketing executives were
sent to the U.S. to receive training
from U.S. telecommunications
operators. These training activities
further expanded the executives’
vision and expertise.

12 17

In 2002, the Company actively
pursued various forms of international
cooperation. The Company
successfully hosted the “Summit of
International COMA Qperators,”
which increased China Unicom’s
influence in the global CDMA cellular
communications industry. The
Company also conducted exchanges
and cooperated with various
international telecommunications
operators, including exchanges and
staff training with Sprint in the U.S.
Unicom Group, the Company’s
controlling Shareholder, has also
established joint ventures with
Qualcomm of the U.S. and SK
Telecom of South Korea, and

has entered into cooperative
arrangements with Microsoft and
other companies. These efforts help
enhance the development of new
businesses and valug-added
services, and raise the technical

and managerial expertise of the
Company. Through international
cooperation, the Company also
increased its compestitiveness.

The cellular businesses of the
additional nine provinces, municipality
and autonomous regions acquired by
the Company performed well in
2002. As of 31 December 2002,
annual operating revenue from these
businesses totaled RMB11.70 billion,
representing an increase of 68.3%
from the previous year. Net profit rose
92.7% to RMBB620 million in 2002.
Cellular subscribers in these
additional provinces, municipality and
autonomous regions totaled 16.596
million, 14.843 million of whom were
GSM subscribers (up by 55.2% or
5.280 million in 2002 from 9.563
million at the end of 2001) and 1.753
million of whom were CDMA
subscribers. The market share in
terms of cellular subscribers in these
additional provinces, municipality and
autonomous regions increased from
29.7% in 2001 to 34.4% in 2002,
and the market share in terms of
newly added subscribers reached
44.0% in 2002,
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As of 31 December 2002, on a
combined basis, the Company’s
GSM subscribers in 21 provinces,
municipalities and autonomous
regions totaled 53.465 millicn, an
increase of 16.869 million, or 46.1%,
from the pro forma combined 36.596
mittion at the end of 2001, and its
CDMA subscribers totaled 6.245
million. The Company’s share of the
cellular subscriber market in these
areas was 33.1% in 2002, and its
share of newly added subscribers
was 43.7%. The pro forma combined
net profit was RMB4.99 billion.

The Company was ranked as the
second best company in Mainland
China by the international financial
magazine “Euromoney” in 2002 as a
result of the Company’s performance
during the year.

Since the incorporation of the
Company three years ago, the
various major businesses of the
Company have achieved high growth
and generated sound operating
results. The Board of Directors
hereby recommends a final dividend
in the amount of RMBOC.10 per share
for 2002.

In 2003, although global economic

recovery is uncertain, it is expected
that the Chinese economy will
continue to maintain its strong
growth and the demand in the
Chinese telecommunications market
will continue to grow, thus providing
greater opportunities for the
Company. However, as the Chinese
telecommunications market opens
further, competition will become more
intense, which will bring additional
challenges to the development of the
Company's businesses. During 2003,
the Company will seek to create a
favorable external environment and
will adhere to its existing strategies -
“Establishing New Mechanisms,
Constructing Advanced Networks,
Adopting Advanced Technologies,

Striving for High Growth, and
Developing Integrated Businesses” -
in an effort to accelerate the
coordinated development of the
Company’s various businesses.
The Company aims to achieve
breakthroughs in the eastern
provinces of the PRC by nurturing
certain provincial, city and regional
branches to achieve high revenue
growth and high profitability.

The Company will also seek to
increase its market share of total
operating revenue and profit of the
industry, and maintain growth in
revenue and profit,

' The Company aims tc achieve breakthroughs in
the eastern provinces of the PRC by nurturing
certain provincial, city and regicnal branches {o
achieve high revenue growth and high profitability.
The Company will also seek to increase its market
share of total cperating revenue and profit of
the industry, and maintain growth in revenue

and profit.
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The Company will maintain its
strategy of coordinated development
of the GSM and CDMA cellular
businesses in 2003 so that the two
businesses will supplement and
complement each other in the areas
of market position, resource
allocation and marketing, and will
jointly grow in terms of subscriber
base, revenue and profit. The

Company will aim to generate a
profit from the CDMA business by:
upgrading to CDOMA 1X technology,
optimising network guality, improving
network coverage, promoting various
services along the product value
chain, broadening the scope of
cooperation with service and content
providers, focusing on the
introduction of value-added services
based on the CDMA 1X platform
under the “U-Max” brand, capturing
market share through

14 f ’]9

the advantages of CDMA services
in technology, products and value-
added services, and turning value-

added services into new sources of
revenue growth for the Company.
The Company will also aim to
maintain steady growth in revenue

and profit from the GSM business by:

adhering to the principle of “seeking
enhancement, optimisation, further
potential and efficiency,” making
appropriate investments to improve
the network, optimising the network,
fully developing the potential of the
network, increasing network quality
and accelerating the development of
new businesses.

The Company will seek to fully
leverage the advantage of having a
uniform network platform to develop
integrated services. Through the
integration of PSTN long distance
telephony, IP telephony, video
telephony, CODMA 1X and the
internet, the Company will seek to
increase revenue and markst share
for the long distancs, data, Internet
and e-commerce businesses.

By accelerating the development of
the long distance and data
businesses and by making further
innovations for the Internet business,
the Company will aim to establish an
e-commerce platform based on
advanced technologies and
comprehensive service capabilities.
These measures will allow the
Coempany to increase investment
returns from the fixed-line business.

The Company will actively pursue
different measures, including through
the further development of integrated
services such as the "Cellular-paging
bundled service”, which integrates
the paging and cellular services of
the Company, and the “Unicom
Assistant” service, to provide value-
added services other than voice-
based services to its existing cellular
subscribers. At the same time, the
Company will develop new
businesses such as the outsourcing
of paging centers in an effort to
transition the paging business. The
Company will also tighten its control
of capital expenditure in the paging
business and endeavor to stabilise
paging revenues in order to reduce
the loss from the paging business.

The Company will continue to bolster
its marketing efforts and customer
service. New marketing models

will be created to adapt to the
reguiremeants of the ever-changing
marketplace. The Company will also
comply with the tariff policies
promulgated by the PRC government
and avoid price wars by competing
on the basis of network quality and
services and the advantages of its
integrated businesses.
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The Company will further enhance its

corporate governance. Pursuant to
new reguirements of the relevant
regulatory authorities, the
responsibilities of special board
committees mostly comprised of
independent non-executive directors
will be expanded, the internal
controls and risk management
systems of the Company will be
enhanced, and the information
disclosure controls and procedures,
code of ethics for senior
management and other guidelines
and rules will be finalised and
implemented. The Company will also
further improve communications with
its investors. In addition, the Company
will strengthen its management
system, strengthen the audit and
supervision of its operations and
strictly control operating expenses.
The Company will also further
enhance business practices and
management structure and expedite
the establishment of a corporate
information system, in an effort to
continually improve operational
efficiency and management.

The Company will fully explore
opportunities in the international and
domestic markets to broaden
financing channels, improve its
access to the capital market and
reduce financing costs. The
Company will place more focus

on international cooperation.

When appropriate, the Company will
acquire the GSM cellular assets and
cellular businesses of the ten unlisted
provincial branches from Unicom
Group, in order to establish a
nationwide cellular network and
further enhance its competitiveness.

[ have full confidence in the future
prospects of the Company. The
management and all employees of
the Company will embrace the
challenges facing the Company and
strive to achieve better operational
results and greater value for
shareholders.

On pbehalf of the Board of Directors,

| would like to express my gratitude
to our shareholders and to the
community for their interest and
support in the Company. | would also
like to thank the management and all
employees of the Company for their
dedication and hard work.

Yang Xian Zu
Chairman & Chief Executive Officer

Hong Kong, 1 April 2003
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- Covernance

With the aim of becoming a world-class
telecommunications operator, the Company
has continued to improve its corperate
governance system and sirengthen its
management during 2002. The Company
has further enhanced its various internal
controls and has put in place relevant

procedures and standards.
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Corporate Governance

Board of directors

The Board of Directors administers the affairs of the Company according to the principles of accountapility and serving the
best interests of the Company. The responsibilities of the Board of Directors include: to review and approve announcements
issued by the Company periodically regarding its business results and operating conditions, to review and approve the
business strategies, budgets, international cooperation strategies, and other major investment, capital structure and merger
& acquisition activities of the Company, etc. The Board of Directors, through two specially-designated committees, is also
responsible for the supervision of the management and the implementation of internal control procedures.

More than one third of the existing members of the Board of Directors are non-executive directors, including three
independent non-executive directors and one non-executive director. These independent non-executive directors and non-
executive directors are all influential members of society who are experienced with the telecommunications industry, the
businesses, finance and legal affairs of the Company, and the economic environment within and outside the PRC, and
contribute greatly to the successful development of the Company. They frequently raise matters and voice opinions that are
of concern to the shareholders and investors at the meetings of the Board of Directors, which have assisted the Board of
directors in considering the best interests of the shareholders. During 2002, the Company arranged a trip for the non-executive
and independent non-executive directors to visit its branches in China and meet with local sales offices to understand the
actual operation status and customer service conditions of the Company. The Company seriously considered comments and
recommendations from the non-executive and independent non-executive directors, and has adopted appropriate measures
10 address such comments and recommendations.

In 2002, the Company held four full board meetings, where the annual results of 2001, the interim results of 2002, the
international development strategies and the acquisition of cellular businesses in nine provinces were discussed. Apart from
the four full board meetings referred to above, several other board meetings were conducted by way of video conferencing
and/or telephone conferencing.

The Board of Directors has always placed emphasis on its relations with the Company’s shareholders and investors. A
majority of our directors have been able to attend the Company’s general meetings. The Company also holds mestings with
analysts to discuss its publicly announced business results. A majority of the directors were able to attend these meetings
during the year and listen to inquiries and comments raised by investors, fund managers and analysts.

Pursuant to the Company’s Articles of Association, apart from the Chief Executive Cfficer of the Company, who is not
required to retire from his post and be re-elected annually, not less than one third of the directors must retire; however, they
are eligible for re-election as board directors. Shareholders vote on the re-election of board directors at each annual general
meeting.

The Secretary to the Board of Directars is responsible to the Board of Directars. His duties are to ensure that, at each meeting
of the Board of Directors, the procedures for such meetings are followed, and the applicable laws and regulations are
complied with (in particular, the disclosure of a director’s shareholdings in the Company, the disclosure of transactions that
may conflict with the interests of the Group, restrictions on the purchase and sale of the Company’s securities and the
treatment of price-sensitive information.)
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Committees under the board of directors

There are two committees established under the Board of Directors, namely, the Audit Committee and the Remuneration
Committee. Each of these committees is currently comprised of two independent non-executive directors and a non-executive
director. The chairman of each committee is an independent non-executive director.

Audit committee

The Audit Committee was established in August 2000. The responsibilities of the committee mainly include the following: to
consider and approve the appointment, resignation and removal of external auditors and their fees; to review the interim and
annual financial statements; to discuss with the external auditors any problems and comments raised during the audit; to review
any correspondence from the external auditors to the management and the responses of the management; and to review the
relevant reports concerning the internal control procedures of the Company. The committee meets once every six months (no less

than twice each year), and assists the Board of Directors in the review of the financial statements in order to ensure effective

internal controls and efficient auditing.

The Board of Directors recently approved certain amendments to the respeonsibilities of the Audit Committee proposed by
the Audit Committee, including the strengthening of responsibilities in the following areas: to supervise the external auditors,
who will directly report o the committee; to pre-approve the audit and non-audit services to be provided by the outside
auditors, and to determine whether any non-audit services would affect the independence of the auditors; to discuss with
the management the timing and procedures for the rotation of the partner of the auditing firm responsible for the audit of the
Company and the partner responsible for the review of audit-related documents. These amendments were aimed at
ensuring that the Audit Committee can carry out its duties more effectively, the Board of Directors can better monitor the
financial condition of the Company in order to protect the assets of the Company, prevent significant errors in the financial
staternents or other losses to the Company, and the relevant requirements of the U.S. securities laws with respect to the Audit
Committee are complied with. In accordance with the revised responsibilities of the Audit Committee, the number of
meetings to be held by the committee will increase from not less than twice a year to not less than four times each year.

The Board of Directors has already recommended to the annual general mesting of shareholders that an additional
independent non-executive director be appointed, details of whom were set out in the Report of the Board of Directors.
Such additional independent director will join the Audit Committee, thus reinforcing its capabilities.

Remuneration committee

The Remuneration Committee was established in August 2000. The functions of the committee include the following: to consider
and approve the remuneration plans proposed by the management, to revise the remuneration scheme of the executive directors
and the share option scheme of the Company, and to propose detailed plans for the grant of share options. The committee meets
at least once every year.

The Remuneration Committee conducts performance appraisals for the Chief Executive Officer and determines the Chief
Executive Officer’s year-end bonus pursuant to the performance target contract entered into between the Board of Directors
and the Chief Executive Officer. The Chief Executive Officer is responsible for the performance appraisal and determination of
performance-based year-end bonuses for the other members of the Company's management, the results of which are
subject to the review of the Remuneration Committee.
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Annual general meeting of the shareholders

The annual general meeting of the shareholders transacts the businesses to be decided by the shareholders, and provides an
opportunity for the directors and shareholders to communicate with each other, The Company places a great deal of emphasis on
the annual general meeting of the shareholders. The directors and senior management of the Company all use their best efforts to
attend the meeting.

Remuneration of directors and senior officers

The Company provides remuneration to the non-executive officers for their services, and regularly reviews the standards for
the determination of such remuneration. In addition, the Company grants share options to directors and senior officers in
accordance with the share option scheme of the Company. These incentives align the long-term interests of the directors
and the senior officers with those of the shareholders.

Code for securities transactions and code of best practice

The Company has prepared the Procedures for Dealing of Securities by Directors in accordance with Model Code for
Securities Transactions by Directors of Listed Companies, as set out in Appendix 10 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

The directors of the Company execute letters of confirmation in favour of the Company declaring their compliance with the
Code of Best Practice as set out in Appendix 14 of the Listing Rules once every six months,

Internal audit

The Company has established an internal audit body. Internal audit focuses on efficiency, accountability and internal controls,
performing a significant role in strengthening the operation and management of the Company, improving the internal controls
system, guarding against operational risks and increasing economic efficiency. During 2002, the Company strengthened its
control over the audit process, by centralising the management of the audit work at the Company headquarters, rather than at
the level of the various provincial subsidiaries. The Company also further improved the internal audit system and standards,
by enhancing the supervision of the operation and management of the Company, so that the internal audit system can
further accommodate the requirements of the internal controls.
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Information disclosure controls and procedures standards

in arder to further enhance our system of information disclosure, and to ensure the truth, accuracy, completeness and
timeliness of our public disclosures, the Company has adopted and implemented the Standards for Information Disclosure
Controls and Procedures, pursuant to which: an Information Disclosure Review Committes, led by management at the chief
executive officer’s level, was established; procedures were established to compile and report the Company’s financial and
operational statistics and other information, and to draft and supervise the periodic reports; detailed implementation rules
were established as to the verifications on financial data, in particular that personal certifications were required in the top-up
manner from the officers in charge at the various levels of the subsidiaries, branches and major operating units of the
Company; the fundamental principles of information disclosure were provided; the internal audit body must conduct audits
that cover not less than 30% of the areas subject to internal controls; and the Company's tariff system is also subject to
monitoring and control, where the annual review must cover not less than 30% of the transactions. A Code of Ethics for the
senior management was prepared, which requires senior officers to strictly comply with the information disclosure controls
and procedures of the Company and imposes relevant penalties upon officers who breach such procedures. The
management will regularly evaluate the implementation of these standards.

Transparency and investor relations

The Company must report the financial conditions of the Company to its shareholders and investors on a semi-annual and
annual basis. In order to improve transparency and provide additional information to shareholders, investors and the public at
appropriate times, so as to facilitate their understanding of the operational condition of the Company on a timely basis, the
Company has adopted and implemented a quarterly reporting system, under which certain key unaudited operating and
financial statistics are cisclosed. At the same time, key operating statistics are disclosed on a monthly basis. The Company
also discloses at apprepriate times any new development that may have a significant effect on the business of the Company
through press releases, announcements, various media and the Company’s website. The investor relation department of the
Company is responsible for the provision of information and services required by investors, the provision of responses to
their inquiries, and maintenance of timely communications with investors and fund managers.

The management of the Company regularly meets with analysts and investors. During 2002, the Company promptly and
accurately disclosed certain significant events, including the listing of A Shares on the Shanghai Stock Exchange by China
United Telecommunications Corporation Limited, the holding company of China Unicom (BVI) Limited, the controliing
shareholder of the Company and the acquisition of cellular businesses and assets in ning provinces by the Company. The
Company also arranged periodic site visits and meetings with the management of the Company and our operating
subsidiaries, as requested by analysts and investors, which allowed the analysts and investors to learn about the
development of the Company's various businesses. The Company has also engaged an investor relations consultancy firm
to conduct surveys on the composition of our public shareholding structure. The survey gave the Company better
information regarding its investors o enable the Company to effectively target communications with investors.
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Staff training and development and code of ethics

The Company has set up different staff training programs for different categories of staff in accordance with the development
strategies and business objectives of the Company. The Company provides various opportunities for senior officers to participate in
executive MBA programs, as well as regular training programs. In 2002, 140 senior officers, comprised of deputy general
managers or above from the provincial subsidiaries and branches, received training in Hong Kong, 240 middle te senior marketing
executives received training at telecommunications operators in the United States, and other staff also received necessary
technical training. Through these training opportunities and programs, the Company continued to improve the managerial skills of
its senior officers and the technical skills of other employess. At the beginning of each year, the Company conducts
comprehensive performance appraisals of officers at all levels and other employees for the prior year. The results of these
appraisals are directly linked to bonuses. An appraisal includes a review of the results of an employee's work and the employee’s
implementation of his/her duties during the year, and the result of the appraisal is directly linked to the employee’s bonus. To date,
the Company has already set out relatively comprehensive standards governing the acts of officers and general staff, including the
code of ethics for the management and senior staff and an employee handbook.

Awards

The Company ranked second among the Best Companies in the PRC and fourth among the Best Cellular
Telecommunications Companies in Asia in the seventh annual poll of Asia’s Best Companies by Euromoney, an international
financial magazine. The rankings were determined on the bases of surveys conducted with analysts at major banks and

research companies in the region by Euromoney, with particular focus on market share, profitability, growth potential, ievel of
management and earnings.

Mr. Yang Xian Zu, the Chairman of the Company, was voted one of the “Top Ten Most Influential People in the PRC in 2002”
by China Central Television. The award focuses on the innovative initiatives, the complexity of challenges faced and the
influence exerted on society by the individual contenders. Winners all played an active role in the economic life of China in
2002 and were recognised for their unique contribution to the economic and societal development of China.
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rowth

In 2002, the Company experienced
tremendous growth for its mobile
communication, international and domestic
long distance, data communication and
Internet businesses. As a result, the
Company’s overall position was

substantially enhanced.
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Business Review

. Summary

The Company is an integrated telecommunications operator in China, providing a variety of telecommunications services
including cellular telecommunication, international and domestic long distance, data communication, Internet and paging.
In 2002, the Company experienced tremendous growth in its key businesses. As a result, the Company's overall strength
was substantially enhanced, securing its position as a key competitive entity in China's telecommunications market.

In cellular communication business, the Company maintained a coordinated development in both GSM and CDMA
businesses. GSM business sustained robust growth, while the Company’s CDMA business, which commenced operations in
the beginning of 2002, achieved significant progress. As of December 31, 2002, the Company had a total of 43.114 million
cellular subscribers, of which GSM subscribers accounted for 38.623 million and CDMA subscribers accounted for 4,491
million. The Company’s average market share in its service areas increased to 32.6% at the end of 2002 from 28.5% at the
end of 2001, whilst the average market share of net subscriber additions increased to 43.6% at the end of 2002 from 37.2%
at the end of 2001. SMS volume of both GSM and COMA increased to 7.18 billion messages in 2002. We have commenced
GSM international roaming services with 118 operators in 67 countries and regions and CDMA international roaming
services with 7 operators in 7 countries and regions.

The Company’s international and domestic long distance business grew significantly during the year. Total minutes of
outgoing international and domestic long distance calls reached 13.25 billion minutes in 2002, representing a market share
of 11.6%. Of which, total minutes of PSTN outgoing long distance calls accounted for .37 billion minutes, representing a
market share of 11.5%, whilst total minutes of IP outgoing calls increased to 6.88 billion minutes, representing a market
share of 11.7%. The total minutes of incoming calls from international destinations, together with Hong Kong, Macau and
Taiwan amounted to 1.47 billion minutes in 2002. The Company’s leased line service had a total of 8472 x 2Mbps bandwidth
leased out in 2002.

Data communication and Internet businesses witnessed rapid expansion. As of December 31, 2002, the number of leased
Asynchronous Transfer Mode ("ATM") and Frame Relay (“FR") bandwidth totaled 1466 x 2Mbps on an accumulative basis.
Internet subscribers increased to 7.292 mitlion.

The number of paging subscribers continued to decline. As of December 31, 2002, the Company had 17.682 million
paging subscribers.

The Company's optical fiber transmission network continued to expand. As of December 31, 2002, the total length of optical
fiber transmission network was 486,000 km, of which optical fiber backbone transmission network accounted for 110,000 km.

The Company is dedicated to provide the highest quality of services. In 2002, centered around the CDMA business, we
established an efficient industry value chain comprising telecom operator, handset manufacturers, distribution agents and
content providers.

To comprehensively improve customer satisfaction and speed up the development of all business areas, we carried out a
series of strategies including brand integration, enhanced marketing toward corporate customers, improved services of the
nationwide “1001” hotline, and a campaign of “total customer satisfaction with service excellence”.

The Company is committed to technology and innovation. We have built the first nationwide CDMA Intelligent Network {IN) in
China, the first nationwide integrated network platform supporting voice, data, Internet and video services, and the first
nationwide commercial videoconference system and video telephony system based on IP technology.

Recognising the tremendous potential of China's telecommunications market as well as the new challenges and
opportunities that we are facing, we are highly confident that we will be able to seize the opportunities to accelerate our
business development and growth, strengthen and enhance our business, improve customer service guality, and achieve
superior results.
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Cellular

The Company will continue to fortify the principle of “parallel, coordinated
develcpment for our GSM/CDMA dual-network operations” for the cellular
business. Through the active promotion of wireless data services, the Company is
poised to strengthen its significant market position in China’s cellular market.

Il. Business review

Strong results in cellular I Products and services

communication business The Company offers both high quality post-paid and pre-paid GSM cellular
communication services. Since the beginning of 2002, the Company has been
the exclusive provider of premium CDMA services in China. Our wireless data
service is uniformly branded under the name “U-Max”. In 2002, based on our
SMS platform under the brand name of “UNI-INFO”, we offered information
subscriptions and broadcasting request. Leveraging the Company’s Internet
platform (with “165” as dial-up access number), and its close co-operation with
Internet content providers and internet service providers, the Company offers
value-added wireless data applications and services 1o its customers. In addition,

the Company has also launched its COMA 1X wireless data services.
32.6%

28.5% .
GSM business

Subscriber base
As of December 31, 2002, the number of GSM subscribers was 38.623 million,
representing an increase of 11.580 million from 27.033 million at the end of

22.7%

] 27.03

2001, or a 42.8% growth year-on-year. Of which, post-paid subscribers
accounted for 18.679 million, representing an increase of 2.190 miillion from
16.489 million at the end of 2001, or a 13.3% rise year-on-year. Pre-paid
subscribers increased from 10.544 million at the end of 2001 to 18.944 million,
representing an increase of 9.400 million. The proportion of pre-paid subscribers
to the total number of subscribers rose to 51.6% at the end of
\\ s 2002 from 39.0% at the end of 2001. The rapid
growth in GSM subscribers was mainly attributable
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to anincrease in brand awareness, continuous
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enhancement of network quality and high quality
differentiated services.
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Minutes of usage (“MOU”)

Following a significant expansion in the number of cellular subscribers, total
minutes of usage for GSM subscribers in 2002 was 61.85 billion minutes, | t
representing a 61.4% increase from 38.32 billion minutes in 2001. SMS volume N :
of GSM reached 6.8 billion messages in 2002 in total. The SMS business has \ ; |
assumed an important role in attracting customers to the Company’s services, |
and has contributed to the increase in the usage volume. |
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Average MOU & average revenue per subscriber per month (“ARPU”)

In 2002, the average MOU per subscriber per month for GSM services was 155.8
minutes, representing a decline of 5.4 minutes from 161.2 minutes in 2001, or a
3.3% reduction year-on-year, and representing a decline of 0.9 minutes from 156.7
minutes in the first half of 2002 as mentioned in the Interim Report. Of which, post-
paid MOU was 212.0 minutes, whilst pre-paid MOU was 92.3 minutes. ARPU for
GSM services in 2002 was RMB69.0, representing a decline of RMB17.3 from
RMB86.3 in 2001, or a 20.0% reduction year-on-year, and representing a decline
of RMB2.6 from RMB71.6 in the first half of 2002 as mentioned in the interim
Report. Of which, ARPU for post-paid subscribers was RMB82.2, whilst ARPU for
pre-paid subscribers was RMB54.1. The decrease in ARPU was attributable to,
first, an increase in the proportion of pre-paid subscribers and a reduction in the
average MOU, and second, intensified competition in the markst and regional
service promotion leading to a decrease in revenue growth.
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Churn rate
In 2002, the churn rate for GSM services was 14.6%, a decline from

16.3% in 2001.

CDMA business

Subscriber base
As of December 31, 2002, total number of CDMA subscribers was 4.491 million.

The rapid growth in CDMA subscribers was mainly attrioutable to the advantages
of CDMA technology, such as low handset radiation, better voice quality and
enhanced privacy, as well as the Company’s proactive marketing approach.

Minutes of usage (“MOU")

The total minutes of usage for CDMA subscribers in 2002 was 5.90 billion
minutes. As of December 31, 2002, SMS volume amounted to 0.38 billion
messages, of which 0.15 billion messages were transmitted in December.

'315.5

]212.0

CDMA GSM
postpaid

CDMA MOU
MOU (Minutes)

Average MOU & average revenue per subscriber per month (“ARPU”)

i
o
N
&
Churn rate
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In 2002, the average MOU per subscriber per month for CDMA services was
315.5 minutes, 103.5 minutes (48.8%) higher than the 212.0 minutes for GSM
post-paid services. ARPU for CDMA services in 2002 was RMB172.3, RMB90.1
(109.6%) higher than the RMB82.2 for GSM post-paid services. We are
committed to a coordinated development of both GSM and CDMA businesses.
Our strategy of targeting the high-end CDMA market has achieved good results.

In 2002, the churn rate for CDMA services was 0.96%, significantly lower than
that of GSM services. The loss of CDMA subscribers was primarily attributable
to service terminations of users of the former Great Wall network acquired
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nternational and Domestic
Long Distance Business ks

For long distance business, the Company’s key objectivas

are to increase market share, rationalise investment,

optimise the network, and focus on core voice businesssc

as to capitalise on the advaniages of being an integrated
telecommunications operator for future development of new services.

The Company wiil also leverage the diversified nature of its service 0 speed
up development and to create new prospects and growth opportunities for

the Company.

Tremendous growth in ‘ international and domestic long distance business
international and domestic The total minutes of the Company’s outgoing international and domestic long
long distance business distance calls increased to 13.25 billion minutes in 2002 from 6.41 bilion

S
Q
x
M~
~
X
« -
1
oc 01 02

PSTN + IP long distance
market share
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minutes in 2001, a growth of 108.7% year-on-year, attaining a market share of
11.6%. The total minutes of incoming calls from international destinations,
together with Hong Kong, Macau and Taiwan increased to 1.47 billion minutes
in 2002 from 1.23 billion minutes in 2001. Both international and domestic long
distance businesses maintained robust growth.
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l PSTX long dislence business
PSTN long distance business recorded strong growth. As of December 31,

2002, PSTN long distance business covered 329 cities, representing 97.6% of
the 337 cities nationwide. There were a total of 21.832 million registered
subscribers. The total minutes of PSTN outgoing long distance calls accounted
for 6.37 billion minutes, representing an increase of 134.2% from 2.72 billion
minutes in 2001, Of this, domestic long distance calls accounted for 6.23 billion
minutes, whilst international, together with Hong Kong, Macau and Taiwan long
distance calls amounted to 140 million minutes. The total minutes of incoming
international calls was 1.31 billion minutes.




Network infrastructure

JrumgiQ

U

Lhasa &

China Unicom Limited Annual Report 2002

—

Business Review

IP telephony

IP telephony business continued to grow rapidly. As of December 31, 2002, the
number of cities covered by the Company’s IP telephony network increased to
337 from 320 at the end of 2001. International roaming was available in 50
countries and regions. The total minutes of IP outgoing long distance calls

reached 6.88 billion minutes, representing an increase of 86.4% from 3.69 billion
minutes in 2001. Of this, domestic long distance calls accounted for 6.75 billion
minutes, whilst international, together with Hong Kong, Macau and Taiwan
totaled 130 million minutes. The total minutes of incoming international calls
amounted to 160 million minutes.

Leased [ine business

The Company offers a variety of leased line services based on customers’
different bandwidth reguirements. As of December 31, 2002, total bandwidth
leased was 8,472 x 2Mbps.
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Data and Internet Services

On the data communications business front, in addition to the goal of utilising the
existing network resources to the fullest extent, the Company alsc focuses on
further network optimisation, more efficient network resources deployment, and
upgrading its network quality. On the Internet business front, the Company
remains focused on three major areas: dedicated Internet access, dial-up Internet
access and e-Commerce zpplications. The Company will continue to establish
innovative services, try out new forms of co-operation and alliances.

Characteristic data and l Data business
Internet businesses As of December 31, 2002, total bandwidth leased for ATM and FR carrier

operations amounted 10 1,446 x 2Mbps.

i Internet business

The Internet related services that the Company currently provides include dedicated line
Internet access, dial-up Internet access, Internet data center (“IDC") as well as virtual
private network ("VPN"), virtual private dial-up network (“WVPDN?), Internet international
roaming and “Ruyi mailbox” services. In addition, the Company also actively develops

: ’\\ other Internet application businesses, including ICP services and e-Commerce services.

\
/\ . \ ) As of December 31, 2002, the Company provided Internet access services in 305
Y N . cities across the country, whilst Internet international roaming services were available in
o \\ \ LT 144 countries and regions. Internet subscribers increased to 7.292 milllion at the end of

Ci 3 \—}% ) 2002 from 3.544 milion at the end of 2001, representing a 105.8% growth year-on-
P - year. Of which, the number of dedicated line subscribers amounted to 22,596 and the

number of dial-up sulbscribers accounted for 7.269 million.
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Paging

The Company’s primary focus for the paging business is to stabilise its existing
paging subscriber base, and reduce operating expenses. The Company will
assembile resource sharing between paging and “1001” customer services and
accelerate the development of “Unicom Assistant”, “Unicom paging information
services” and other value-added services to stabilise revenue from paging.

Adjustment and
transformation of
paging business

‘ Products and services
The Company has transformed its original paging network into an integrated

information platform and introduced “Unicom Paging information Services” to offer a
variety of wireless data services, including stock quotation, flight information, weather
information, and entertainment news. With the launch of paging-celiular bundled
services such as “Paging-Cellular Interfink " and “Unicom Assistant”, the Company
leveraged on the advantages of an integrated business to sell bundled paging and
cellular services to our subscribers. The Company also fully utilised its paging resources
to provide differentiated services such as “Operator-assisted Short Messages”,
“Secretarial Services through Operator Assistance” and other value-added services.

4 Subscriber base

The Company added 4.543 million new subscribers in 2002. As of December 31,
2002, the number of paging subscribers was 17.682 million, representing a
decline of 15.225 million from 32.907 million at the end of 2001, or a 46.3%
reduction year-on-year. Users subscribing to the “Unicom Assistant” service
increased significantly, totaling 7.94 million subscribers.
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E Average revenue per subscriber per month {“*ARPU”)
In 2002, the average revenue per paging subscriber per month was RMB7.3,
representing a decrease of RMB2.1 from RMB9.4 in 2001, or a 22.3% reduction
year-on-year, whilst the ARPU was slightly higher than that of RMB7.2 in the first
half of 2002 as mentioned in the Interim Report. The Company proactively
provides value-added services to its paging subscribers and also cooperates
with other paging operators to stabilise the paging market, resulting in a stable
paging ARPU.

Churn rate

The churn rate of the paging business rose from 57.6% in 2001 to
66.3% in 2002. The increase in churn rate was mainly due to the
migration of paging subscribers to cellular communication and other

telecommunications services.
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Network Infrastructur:

a

The focus of network infrastructure and supporting system will be to safeguard the

development needs of all business areas. The focus was the construction of local
area network and local access network, and the optimisation of the structure of

tocal transmission network, safeguarding of access from celluiar base stations and

corperate customers.,

Network In 2002, the Company’s existing infrastructure transmission network resources
infrastructure were effectively utilised and shared. As of December 31, 2002, the optical fiber

transmission network totaled 486,000 km in length, covering 330 cities across
the country, of which optical fiber backbone transmission network accounted
for 110,000 km and covered 322 cities. In addition, to facilitate the rapid
development of the Company’s various businesses, sections of the nationwide

B

optical fiber transmission network are now available for leasing to other
telecommunications operators and the general community.

MO
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3 Local transmission network
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The acquisition of cellular
businesses in ¢ provinces
and municipalities

i, Acquisition of cellular businesses in @ provinces and
municipalities and combined cellular businesses in 21
provinces and municipalities

Summary

The Company acquired the cellular communication businesses in 9 provinces,
municipalities, comprising Jilin, Heilongjiang, Jiangxi, Henan, Guangxi, Chongging,
Sichuan, Shaanxi and Xinjiang. As of December 31, 2002, the total number of
cellular subscripers in the 9 acquired regions was 16.536 million, of which the
number of GSM subscribers was 14.843 million and the number of CDMA
subscribers was 1.753 milion. The 9 acquired regions had an average market
share of 34.4%, and a 44.0% average market share in net subscriber addition.
SMS volume of both GSM and CDMA totaled 1.84 billion messages in 2002.

H GSW business
As of December 31, 2002, the number of GSM subscribers in the 9 acquired
regions amounted to 14.843 million, representing an increase of 5.280 million
from 9.563 million at the end of 2001, or a 55.2% growth year-on-year. Of this,
the post-paid subscribers accounted for 11.040 million, representing an increase
of 3.44 million from 7.60 million at the end of 2001, or a 45.3% growth year-on-
year, whilst pre-paid subscribers grew from 1.962 million in 2001 to 3.803 million,
representing an annual addition of 1.841 million. The proportion of pre-paid
subscribers increased from 20.5% at the end of 2001 to 25.6% at the end of
2002. The total minutes of usage for GSM subscribers amounted to 28.32 billion
minutes, representing an 86.1% increase from 15.22 billion minutes in 2001,

In 2002, the average MOU per GSM subscriber per month in the 9 acquired
regions was 191.4 minutes, an increase of 8.8 minutes from 182.6 minutes in
2001, representing an increase of 4.8%. Of which, post-paid MOU was 220.0
minutes and pre-paid MOU was 99.6 minutes. ARPU was RMBE7.1, representing
a decline of RMB12.3 from RMB79.4 in 2001, or a 15.5% reduction year-on-year.
Of this, post-paid ARPU was RMB72.7, whilst pre-paid ARPU was RMB49.2.

l CDMA business

As of December 31, 2002, the number of CDMA subscribers in the 8 acquired
regions amounted to 1.753 million. The total minutes of usage for COMA
subscribers amounted to 2.37 billion minutes. The average MOU per CDMA
subscriber per month was 364.4 minutes, 144.4 minutes higher than the 220.0
minutes per subscriber for GSM post-paid. ARPU was RMB187.9, RMB115.2
higher than the RMB72.7 for GSM post-paid.
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Cellular businesses for the
combined 21 provinces
and municipalities

) Summary

As of December 31, 2002, the number of cellular subscribers in the combined 21
provinces and municipalities totaled 59.710 million, of which GSM subscribers
accounted for 53.485 million and CDMA subscribers accounted for 6.245 million.

The average market share in the combined 21 provinces and municipalities was
33.1%, and the average market share of net additions reached 43.7%. In 2002,
the usage volume of SMS of both GSM and CDMA totaled 9.02 bilion messages.

l GSM business
As of December 31, 2002, the GSM subscribers in the combined 21 provinces

and municipalities totaled 53.465 million, representing an increase of 16.869
million from 386.596 million at the end of 2001, or 46.1% growth year-on-year, Of
which, post-paid subscribers accounted for 29.718 million, representing an
increase of 5.629 million from 24,089 million at the end of 2001, or a2 23.4%
growth year-on-year. Pre-paid subscribers rose from 12.506 million at the end of
2001 1o 238.747 million, representing an increase of 11.241 million. The
proportion of pre-paid subscribers increased from 34.2% at the end of 2001 to
44.4% at the end of 2002. The total minutes of usage for the GSM subscribers
amounted to 90.16 billion minutes, representing an increase of 68.4% from
53.54 billion minutes in 2001.

In 2002, the average MOU per month in the combined 21 provinces and
municipalities was 165.5 minutes and the APRU was RMB67.3.

} CDMA business
As of December 31, 2002, the number of CDMA subscribers in the combined 21

provinces and municipalities totaled 6.245 million, The total minutes of usage for
the CDMA subscribers amounted to 8.28 hillion minutes. The average MOU per
month for the CDMA business was 328. 1minutes and the ARPU was RMB172.2.
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Operating
philosophy

Marketing
strategies

Branding
strategies

Customer
services
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E The Company has made substantial investment in the establishment of the

V. Sales and marketing

’ The Company fully leverages on its unigue position as an integrated
telecommunications service provider, targets products and services to the needs

of its customers, conducts market surveys, systematically employs product
packaging, branding, advertising, pricing strategles, distribution channels and
promotional packages, endeavors to improve market segmentation and
composite sales, leverage the strength of business, technology and service
differentiation, and provides personalised and comprehensive services.

All these strategies have helped the company gain market share.

‘ The Company has established a marketing management system with strong
planning capabilities. In 2002, the Company departed from its traditional
marketing model, and successfully introduced its CDMA services into the market
through innovative offerings such as “COMA handset rental through service fee

"o«

prepayment”, “paints accumulation program” as well as “Subscribers’ Club”.
This has paved the foundation for a sustainable growth for China Unicom'’s

CDMA services.

The Company seeks to innovate its operation by offering customers a full
range of flexible telecom services such as GSM and CDMA cellular services,
international and domestic long distance, data communication, combined
internet and paging services, bundied basic and value-added services. This
has led to the development of innovative services bundiing.

' The Company considers brand name as a valuable intangible asset and has
focused on the creation and implementation of a united brand development
strategy. We established the China Unicom brand series, creating renowned
brands such as “Unicom Horizon”, “U-Max” and “UNI-INFO”. The resulting brand
advantage has magnified our strength as an integrated telecommunication
services provider. According to a survey conducted by Gallop in August 2002,
the China Unicom brand name has reached 99% recognition in the urban
areas of China.

UNI-CRM customer relaticns management system including billing, account
management, and the "1001” customer service to provide our customers with
integrated and convenient services such as customer enquiry, bill enguiry,
complaints, sales, payment reminder and emergency services. In 2002 the
Company also launched a “Total customer satisfaction through excellent service”
campaign to further upgrade the quality of its customer service.
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Sales and The Company has established a nationwide sales and distribution network,
distribution channel which comprises its own sales and distribution outlets, agents, distributors, joint
sales outlets, direct sales team and agents for major corporate customers. As of

December 31, 2002, the Company had 3,256 self-owned sales outlets, and over
48,116 agents and distributors, amounting to a total of 51,642 sales outlets.

In 2002, with COMA business as the Company’s principal focus, we established
an efficient industry value chain comprising telecom service provider, handset
manufacturers, distributors and content providers. Based on the principle of
“mutual benefit, win-win by co-operation”, the pace of our business development
has been enhanced. Furthermore, the Company also conducted sales on a one-
to-one basis through its direct sales team and agents 1o target high usage
corporate customers. We have also strengthened co-operation with institutions
with extensive information on potential Unicom customers to leverage their
resources to grow our customer base.

Tariff strategies ' The Company, while observing the rules and regulations promulgated by the

China Unicom Limited Annual Report 2002

relevant government regulatory authorities in the PRC, adopts flexible promotion
policies and bundled sales strategies to facilitate the rapid development of its
various businesses. The Company takes proactive steps to offer secure and
reliable communication services to ensure total customer satisfaction, and to
implement tariff strategies that avoid excessive price competition, in order to
strengthen its market competitiveness and gain market share. In May 3, 2002,
the Company received a notice from the relevant government regulatory
authorities in the PRC informing the Company that the spectrum usage of the
Company’s GSM network and CDMA network will be charged at RMB15 million
per MHz of frequency per year (upward and downward frequencies will be
charged separately). This new fee structure was effective from July 1, 2002, and
will be implemented progressively over a period of 3 years and a period of 5
years respectively.

V. Business development strategies

China Unicom’s business development strategies for 2003 will focus on
broadening the range of services, strengthening its market position and
enhancing the quality of products and services. The Company will focus on
bottom-line profitability growth, business structure reorganisation, establishment
of “state-of-the-art” networks, as well as enhancement of the quality of sales
and customer senvices.
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Data communication l On the data communications business front, in addition to the goal of utilising the

Cellular l The Company will continue to fortify the principle of “parallel, coordinated
development for our GSM/CDMA dual-network operations” for the cellular
business. Through the active promotion of wireless data services, the Company

is poised to strengthen its significant market position in China’s cellular market.
The Company will take a four-pronged approach to develop its cellular business.
The first step is to strengthen its market share by paositively differentiating its
cellular services through the provision of innovative wireless data value-added
services with an emphasis on its quality network, diversified services and
premium franchise image. Secondly, the Company will continue to uphold its
principles to “enhance its services, optimise its network, identify potential
opportunities and increase its efficiency”. The Company aims to strengthen the
GSM operation as its core business. It strives to reduce operating costs and
carry out field trials on the GSM/CDMA dual-mode handsets. Thirdly, the
Company will introduce CDMA 1X wireless data services to establish an
integrated platform to enrich its GSM and CDMA value-added content
businesses. The Company will accelerate the roll-out of various wireless data
value-added services, for instance, the wireless multimedia email services,
downloading services, location-based services, etc. to establish leadership in
these contents services. Fourth is to establish a “state-of-the-art” network and
further improve the capability of its cellular network management centers. By
incorporating scientific criteria to monitor and assess the network quality with
precision, the Company can further enhance the quality of network operations
and maintenance, and technological standards for both GEM and CDMA networks.

Long distance l For long distance business, the Company's key objectives are to increase market

share, rationalise iInvestment, optimise the network, and focus on core voice
business so as to capitalise on the advantages of being an integrated
telecommunications operator for further development of new services. The Company
will also leverage the diversified nature of its services to speed up development and
to create new prospects and growth opportunities for the Company.

existing network resources 1o the fullest extent, the Company also focuses on
further network optimisation, more efficient network resources deployment, and
upgrading its network quality. Through the UNI-ONE integrated services, the
Company will aggressively promote the idea of accessing integrated
telecommunications services such as VOIP, dedicated data line, Internet, video
conferencing, and video phone through one single line. These services mainly
target customers with high telecommunications services demand. The Company
will make use of its abundant bandwidth resources and its first-mover advantage
in videophone system to strengthen our market position and capabilities in this
business area.
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Internet On the Internet business front, the Company remains focused on three major
areas: dedicated Internet access, dial-up Internet access and e-Commerce

applications. The Company will continue to establish innovative services, try out
new forms of co-operation and alliances, and introduce special featured services
such as “Ruyi mailbox”, VPN, and VPDN. The Company will adopt business mode!
that is mutually beneficial to each party to encourage third-party investment such
as construction of “residential access networks”, “Unicom Internet Community”
and Wireless LAN. The Company will also establish an e-Commerce platform with
unified user identity authentication function and payment function, which provides
total sclutions for selected industries; thereby satisfying the needs of the market.
We hope that through the implementation of such platform, the Company can
increase the e-Commerce transaction volume and extend the applications, which
in turn will stimulate usage and further development of our Internet business.

Paging Wegard to the paging business, the Company’s primary focus is to stabilise
the Company’s existing paging subscriber base, especially for corporate
customers, and to reduce operating expenses. In consideration of the existing
paging resources, the Company intends to rationalise the business, organisation
structure, staff size, assets and network infrastructure. The Company will
assemble resource sharing between paging and “1001” customer services, and
accelerate the transformation of redundant paging assets and personnel to
“1001” and other outsourcing call centers. The Company will also accelerate the
development of “Unicom Assistant”, “Unicom paging information services” and
other value-added services to stabilise revenue from paging.

Network I The focus of network infrastructure and supporting system will be to safeguard the

infrastructure development needs of all business areas. The focus for 2002 was the construction
of local area network and local access network, and the optimisation of the
structure of local transmission network, safeguarding of access from cellular base
stations and corporate customers. The focus of the Company’s UNI-IT system
development would be enterprise resources planning (‘ERP"), customer
relationship management (“*CRM”) and office automation (“OA").

The Company will seize on opportunities, overcome challenges, and integrate various resources effectively to develop its
core competitiveness. It will continue 1o increase its franchise value and its competitive edge on a wide product mix and
differentiated services, as well as expand sales and distribution channels. This would facilitate the synergistic development of
the Company’s inter-related business units. More importantly, these efforts will enable the Company to be more responsive
and adaptive to market changes and to increase total customer satisfaction. With the provision of quality products and
senvices, China Unicom can fully capitalise on its unique advantage as a fully integrated telecommunications provider to further
strengthen its position as a key competitive entity in China’s telecommunications market.
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I Analysis

As China’s economy and its
telecommunication industry continued its
steady and rapid growth, the Company
achieved sound financia! results in 2002 by
providing superior services and improving
network guality. The Company will ccntinue
to pursue technological advance and
service innovation, and focus on the
optimum allocation and integrated usage

of telecommunications resources.
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Management’s Discussion and
Analysis of Financial Condition and
Results of Operations

[. Overview

As China's economy grew steadily and as the telecommunications industry grew
rapidly, we achieved sound financial results in 2002 by providing superior
services and improving network quality. We continue to pursue technological
advance and service innovation and focus on the optimum allocation and
integrated usage of telecommunications resources.

Annual operating revenue increased by 38.0% from 2001 to RMB40.58 billion.
Annual operating profit increased by 39.1% from 2001 to RMB7.32 billion and
net income increased by 2.5% from 2001 to RMB4.57 billion. Earning per share
was RMBO0.364 increased by 2.5% compared with last year.

EBITDA increased by 37.4% from 2001 to RMB18.58 billion and EBITDA margin
(EBITDA as a percentage of operating revenue), at 45.8%, remained comparable
to 46.0% in 2001. Of the total EBITDA, EBITDA for the GSM Cellular Business
increased by 42.8% from 2001 to RMB15.96 billion and EBITDA margin for this
business increased from 52.4% in 2001 to 56.8% in 2002. Annual capital
expenditure decreased by 39.4% from RMB31.25 billion in 2001 to RMB18.94
billion in 2002, resulting in a saving of 12.8% from RMB21.72 billion projected in
the beginning of 2002. Free cash flow (net income + depreciation and
amortisation - capital expenditure) improved significantly from RMB-18.53 billion
in 2001 to RMB-3.12 billion in 2002.

Operating revenue from our Cellular Business maintained a high growth rate of
48.9% in 2002. Through the coordinated development of our GSM and CDMA
networks, the operating profit from our GSM Cellular Business maintained a rapid
growth rate of 36.0% to reach RMB7.64 billion in 2002. However, as our CDOMA
Cellular Business was in its initial phase, the operating loss in the CDMA Cellular
Business for the second half of 2002 was RMB0.39 billion, which was smaller
than the RMBUO.60 billion loss recorded in the first half of 2002. Annual operating
revenue and operating profit from our Long Distance, Data and Internet Business
increased by 68.6% and 99.6%, respectively. We were able to significantly
enhance our competitiveness by steadily increasing revenue generation and
operational efficiency and further improving our free cash flow.
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Il. Operating revenue

In 2002, revenue growth remained strong as we significantly strengthened our
overall competitiveness. Our annual operating revenue increased by 38.0%, from
RMB29.39 billion in 2001 to RMB40.58 billion in 2002,

Our operating revenue is mainly generated by the GSM and CDMA Cellular
Business, the Long Distance, Data and Internet Business and the Paging
Business. The table below sets forth the changes in revenue composition and
their percentage of total operating revenue for each of our business segments for
the years 2000, 2001 and 2002.

" Cellular
[ Long distance, data and Internet

1 Paging
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Revenue structure
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2000 2001 2002
% of % of % of
Total Total Total
RMB Operating RMB Operating RMB Operating
in million Revenue in million Revenue in million Revenue
Total operating revenue
Cellular 12,884 54.4% 21,326 72.5% 31,757 78.3%
GSM 12,884 54.4% 21,326 72.5% 28,109 69.3%
CDMA — — — — 3,648 9.0%
Long Distance, Data and Internet 1,096 4.6% 3,309 11.3% 5,578 13.7%
Long Distance - - 1,489 51% 2,779 6.8%
Data and Internet — — 1,820 6.2% 2,799 6.9%
Paging 9,712 41.0% 4,758 16.2% 3,241 8.0%
Total 23,692 100.0% 29,393 100.0% 40,577 100.0%
Cperating revenue from our Cellular Business grew steadily and continued to be S
the major force behind the growth in our total operating revenue in 2002, with its E
share of total operating revenue increasing from 72.5% in 2001 to 78.3% in [
2002. Operating revenue from our Long Distance, Data and Internet Business ©
increased rapidly, increasing its share of total operating revenue from 11.3% in z
2001 10 13.7% in 2002. In the same period, operating revenue from the Paging 1
Business as a percentage of total operating revenue decreased from 16.2% in % ‘
2001 10 8.0% in 2002. The changes in aur operating revenue compasition reflect E :
our focus on high growth businesses. ;
1. Steady growth of revenue in cellular business “ ‘
As our cellular subscriber base and total cellular usage expanded substantially, 00 01 02
the contribution to our total operating revenue by this business continued to
grow. Operating revenue from the Cellular Business increased by 48.9%, from celﬁﬁzfgtzizgss
RMB21.33 billion in 2001 to RMB31.76 billion in 2002. (RMB in million)
GSM cellular business @
Revenue from the GSM Cellular Business increased by 31.8%, from RMB21.33 =
billion in 2001 to RMB28.11 billion in 2002, primarily due to the increase in our
subscriber base and continued growth in total usage. As a result of continuing 2
cellular penetration expansion, the increased number of low-usage subscribers % o
among new subscribers and increasing market competition, the average revenue §
per user ("APRU") from this business dropped from RMB86.3 in 2001 to '
RMB69.0 in 2002. Post-paid ARPU decreased by RMB12.6, from RMB94.8 in
2001 to RMBB82.2 in 2002, while pre-paid ARPU decreased by RMBS.3, from K
RMB63.4 in 2001 to RMB54.1 in 2002.
00 01 02
GSM ARPU
(RMB) 4 8
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Operating Revenue
(1) Service Revenue
Include: Usage Fee
Monthly Fee
Connection Fee
Interconnection Revenue
Others

(2) Sales of Telecommunications

Products

The table below sets forth the revenue composition of our GSM Cellular Business
and their respective share of operating revenue from the GSM Cellular Business
in the years 2000, 2001 and 2002.

2000 2001 2002
As As As
RMB in  percentage RMBin  percentage RMBin  percentage
million of total million of Totat million of total

12,884 100.0% 21,326 100.0% 28,109 100.0%
12,188 94.6% 20,505 96.2% 27,388 97.4%
8,212 63.7% 14,938 70.0% 20,275 72.1%
2,476 19.2% 3,660 17.2% 4,169 14.8%
518 4.0% 205 1.0% — —
754 5.9% 1,262 5.9% 1,710 6.1%
228 1.8% 440 2.1% 1,234 4.4%

696 5.4% 821 3.8% 721 2.6%
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Due to the growth in total usage of our GSM cellular services and the increasing
proportion of pre-paid cellular subscribers, usage fees for GSM cellular services,
which reached RMB20.27 billion in 2002, increased from 72.8% of total service
revenue from GSM Cellular Business in 2001 to 74.0% in 2002, while monthly
fees for GSM cellular services decreased from 17.9% of total service revenue
from GSM Cellular Business in 2001 to 15.2% in 2002. Interconnection revenue
for GSM cellular services rose by 35.5%, from RMB1.26 billion in 2001 to
RMB1.71 billion in 2002. The increase in our interconnection revenue is a result
of the rapid growth in incoming traffic from other networks as cellular coverage
and subscriber bases continued to expand.

While continuing tc meet the diverse needs of our customers in the mass market,
our GSM Cellular Business aims to actively pursue mid- to high-end customers
through the development and promation of value-added services. Revenue from
our GSM value-added cellular services increased by five-fold in 2002, from
RMBO0.14 billion in 2001 to RMB0.84 billion in 2002. Its share of total GSM
service revenue increased from 0.7% in 2001 to 3.1% in 2002. Of the total
revenue from GSM value-added cellular services, revenue from short messaging
services increased 3.6 times from RMB0.10 billion in 2001 to RMBQ0.46 billion in
2002, increasing its share of the total GSM service revenue from 0.5% in 2001 to
1.7% in 2002. Revenue from value-added services contributed greatly to the
increase of our total GSM cellular revenue and will continue to enhance our
competitiveness in the GSM Cellular Business.
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CDMA cellular business

We began to provide CDMA cellular services on a trial basis on January 8, 2002.
Since then, the CDMA subscriber base has expanded rapidly as the market
became more famitiar with our CDMA services. The growth in our CDMA
subscriber base boosted revenue from the CDMA Cellular Business. Operating
revenue from our CDMA Cellular Business reached RMB3.65 billion in 2002,
RMB3.19 billion of which was realised in the second half of 2002, an increase of
6.0 times from the first half of the year. Our CDMA marketing strategy, which
seeks to differentiate such service from GSM services , has resulted in a rapid
increase in the CDMA subscriber base, while successfully positioning the CDMA
Business in the marketplace as a service that targets mid- and high-end
customers and at the same time encompasses the mass market. ARPU for our
CDMA Cellular Business reached RMB172.3 in 2002, RMB90.2 higher than the
ARPU of RMB82.2 for GSM post-paid cellular services.

The table below sets forth the revenue composition of our CDMA Cellular
Business and their respective share of operating revenue from CDMA Cellular
Business in the first half of 2002 and for the year ended 2002.

As of June 30

As of December 31

2002 2002
As As
RMB in percentage RMB in percentage
miilion of total million of Total
Operating Revenue 454 100.0% 3,648 100.0%
(1) Service Revenue 354 78.0% 3,225 88.4%
Include: Usage Fee 244 53.7% 2,231 61.2%
Monthly Fee 86 18.9% 713 19.5%
Interconnection Revenue 18 4.0% 184 5.0%
Others 6 1.3% 97 2.7%
(2) Sales of Telecommunications Products 100 22.0% 423 11.6%
CDMA usage fees reached RMB2.23 billion in 2002, representing 69.2% of the
service revenue from CDMA Cellular Business, while monthly fee from CDMA
Cellular Business reached RMBO.71 billion, representing 22.1% of the service
revenue from this business. Service revenue as a percentage of operating
revenue from CDMA Cellular Business increased from 78.0% in the first half of
2002 to 88.4% for the year ended 2002. At the same time, revenue from sales of
telecommunications products as a percentage of the operating revenue from
CDMA Cellular Business decreased from 22.0% in the first half of 2002 to 11.6%
for the year ended 2002.
o0
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2. Rapid growth in revenue from long distance, data and
Internet business

Operating revenue from cur Long Distance, Data and Internet Business reached
RMB5.58 billion, an increase of 68.6% from 2001. The rapid growth in our Long
Distance, Data and Internet Business demonstrates our positive long-term
development outlook as an integrated telecommunications operator.

Revenue from PSTN long distance business

As our nationwide long distance coverage expanded and interconnection
improved, revenue from our PSTN Long Distance Business increased from
RMB1.48 billion in 2001 to RMB2.78 billion in 2002, an increase of 86.7%.

Revenue from data and IP telephony business

We fully leveraged our competitive advantages as an integrated
telecommunications operator and, by using our uniform and advanced integrated
data communication platform, we continued to effectively expand the usage of
our IP telephony services (both domestic and international) while focusing on the
development of high value-added data services such as FR, ATM and VPN
services. At the same time, we actively pursued the development of integrated
data, voice and video connection services. As a result of these efforts, revenue
from Data and IP Telephony Business increased from RMB1.55 billion in 2001 to
RMB2.18 billion in 2002, an increase of 40.6%.

Revenue from Internet business

During 2002, while we continued to develop dedicated and dial-up connection
services, we also explored other markets according to demand, such as VPN/
VPDN, IDC, in-bound and out-bound international roaming and actively
developed mobile Internet businesses, such as “Ruyi” mailboxs, short message
download and mobile payment. Revenue from our Internet Business increased
from RMBO.27 billion in 2001 to RMB0.62 in 2002, an increase of 129.6%.

3. Continuing decline in revenue of paging business

During 2002, revenue from our Paging Business was RMB3.24 billion. Paging
service revenue (excluding sales of paging-related telecommunications products)
was RMB2.186 billion, representing a decline of 50.2% from RMB4.34 billion in 2001.

In accordance with the terms of a CDMA handset procurement framework
agreement entered into by Unicom Guomai Communications Company Limited
(“Guomai”), an indirect non-wholly-owned subsidiary of our company, and China
United Telecommunications Corporation (“Unicom Group”), the controlling
shareholder of our company, Unicom Group and our company have been
purchasing CDMA handsets through Guomai in an effort to accelerate the growth
of the CDMA handset market and CDMA services. This connected transaction
resulted in an increase of revenue from sales of paging-related telecommunications
products from RMB0.42 billion in 2001 to RMB1.08 billion in 2002.
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. Operating expenses

In 2002, in addition to boosting revenue, we also focused on tightening cost control through increasing operational efficiency
from economies of scale and sharing of networks, businesses, subscribers and sales resources. Due to the increase in fixed
costs, such as depreciation and amortisation, and sales expenditures in connection with the launch of cur CDMA business,
our operating expenses increased from RMB24.13 billion in 2001 to RMB33.25 billion in 2002, an increase of 37.8%. The
percentage increase in operating expenses is slightly lower than the 38.0% increase in operating revenue. We will continue to
focus on cost control and optimisation of our expense structure in order to ensure continued growth in earnings.

The table below illustrates the major expense items from 2000, 2001 and 2002 and their respective share of total

operating revenue.

2000 2001 2002

% of % of % of

RMB Total RMB Total RMB Total

in million Revenue In million Revenue in million Revenue

Total Operating Expenses 18,470 78.0% 24,129 82.1% 33,253 82.0%

Leased lines and network capacities 1,158 4.9% 853 2.9% 1,583 3.9%

Interconnection charges 1,380 5.8% 2,073 7.1% 3,230 8.0%

Depreciation and amortisation 5,734 24.2% 8,262 28.1% 11,256 27.7%

Personnel 1,770 7.5% 2,487 8.5% 3,335 8.2%

Selling and marketing 2,492 10.5% 3,613 12.2% 5,981 14.8%
General, administrative and

other expenses 3,743 15.8% 5,499 18.7% 5,632 13.9%
Cost of telecommunications

products sold 2,193 9.3% 1,342 4.6% 2,236 55%

1. Leased lines and network capacities

We effectively reduced our leased line expenses by extending and optimising cur nationwide fiber optic network and
improving the allocation and coordination of network resources. However, as a result of the additional lease expenses
incurred in connection with the lease of COMA network capacities from Unicom Group since 2002, our leased line and
network capacity expenses increased from RMBO.85 billion in 2001 to RMB1.58 billion in 2002. Their share of total operating
expenses increased from 2.9% in 2001 to 3.9% in 2002. Of the total, CDMA network capacities lease expenses in 2002
were RMB0.89 billion.

2. [nterconnection charges

Due to the expansion of our network and the steady increases in our subscriber base and interconnection traffic, and along
with the rapid growth in our interconnection revenue, interconnection charges increased from RMB2.07 billion in 2001 to
RMB3.23 billion in 2002, representing an increase of 55.8%. In addition, interconnection charges in our Cellular Business
and Long Distance, Data and Internet Business increased by 87.0% and 52.0%, respectively. As our various business
segments continued to develop, interconnection charges as a percentage of total operating revenue also increased, from
7.1% in 2001 to 8.0% in 2002.
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3. Depreciation and amortisation

Depreciation and amortisation expenses increased by RMB3.0 billion from
RMB8.26 billion in 2001 to RMB11.26 billion in 2002, representing an increase of
36.2%. The increase in depreciation and amortisation expenses constituted
32.9% of total increase in operating expenses, amounting to RMB2.12 billion,
making this expense the biggest factor in the increase in operating expenses.
Rising depreciation and amortisation expenses resulted from expanded network
capacity in connection with the development of the GSM Cellular Business and
further growth in assets scale. The share of depreciation and amortisation
expenses as a percentage of total operating revenue decreased from 28.1% in
2001 t0 27.7% in 2002.

4. Personnel

Despite the consistent and rapid growth of our various business segments, we
emphasised reasonable allocation of human resources and fully utilised employee
compensation as incentives. Through our compensation structure, which ties
individual performance to our financial results , we are able to promote
competition, retain and attract talented employees and make our company more
dynamic, thereby steadily raising our productivity. As of the end of 2002, we
employed 29,332 employees, a decrease of 2.1% from 29,973 at the end of
2001. Our personnel expenses were RMB3.34 billion in 2002, constituting 8.2%
of total operating revenue, a decrease from 8.5% in 2001. In order to align the
interest of our employees with that of our shareholders, we have set up an
employee share option scheme. During 2002, total share options involving
36,028,000 shares in the company were granted under our share option
scheme. For more information regarding our share option scheme, please refer
to Report from the Directors and Note 30 to the Financial Statements.

5. Selling and marketing

Our major selling and marketing expenses include commissions, promaetion and
advertising expenses and amortisation of deferred customer acquisition costs of
certain CDMA contractual subscribers. Selling and marketing expenses totaled
RMB5.98 biflion in 2002, an increase by RMB2.37 billion, or 65.5%, from
RMB3.61 billion in 2001. Cf the RMB9.12 billion in the increase in total operating
expenses, the increase in selling and marketing expenses accounted for 26.0%,
making it the second major factor in the increase in total operating expenses,
after the increase in depreciation and amortisation expenses. Of the total selling
and marketing expenses, RMB3.66 billion were commissions (an increase of
27.1% from 2001), RMB0.98 billion were promotion and advertising expenses
(an increase of 24.1% from 2001), and RMB1.38 billion were amortisation
expenses related to the deferred customer acquisition costs of certain COMA
contractional subscribers. Selling and marketing expenses as a percentage of
operating revenue increased from 12.2% in 2001 to 14.8% in 2002, mainly due
to the continued growth in the customer base of our various business segments,
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which conseguently increased our commission payments to sales agents and
marketing expenditures in connection with the promotion for our CDMA Cellular
Business.

6. General, administrative and other expenses

As a result of our strict control of administrative expenses, our expenses in this
category totaled RMB5.63 billion in 2002, an increase of only 2.4% from
RMB5.50 billion in 2001, General, administrative and other expenses as a
percentage of total operating revenue decreased from 18.7% in 2001 to 13.9%
in 2002. Due to increasing market competition, doubtful debts have kept pace
with the growth in revenue. In 2002, the provision for doubtful debts was
RMBO.97 billion, an increase of 79.7% from 2001. Provision for doubtful debts as
a percentage of service revenue has increased, from 1.8% in 2001 t0 2.5% in
2002. This increase is the main reason for the increase in our general,
administrative and other expenses.

7. Cost of telecommunications products sold

The cost of telecommunications products sold increased by 66.6%, from
RMB1.34 billion in 2001 to RMB2.24 billion in 2002, mainly due to our entrance
into the CDMA handset sales market in order to boost the CDMA market.

V. Net profit

1. Operating profit

In 2002, our operating revenue increased by 38.0% and our operating expenses
increased by 37.8%. The rapid rise in operating revenue and the effective control
of operating expenses resulted in an increase in operating profit from RMB5.26
billion in 2001 to RMB7.32 billion in 2002, an increase of 39.1%. The operating
margin also changed from 17.9% in 2001 to 18.0% in 2002.

During 2002, operating profit from our GSM Cellular Business increased from
RMB5.61 billion in 2001 to RMB7.64 billion, an increase of 36.0%. In the same
period, although operating loss from our CDMA Cellular Business changed from
RMBO0.60 billion for the first six months of 2002 to RMB0.98 billion for the year
ended 2002, our loss in the second half of 2002 in the amount of RMB0.39
billion, was significantly lower than our loss in the first half of 2002. Operating
profit from our Long Distance, Data and Internet Business increased from
RMBO.70 billion in 2001 to RMB1.40 hillion in 2002, representing an increase of
99.6%. Operating profit from our Long Distance alone increased from RMB0.97
billion in 2001 to RMB1.02 billion in 2002 and operating profit from our Data and
Internet Business increased from a loss of RMBO0.27 billion in 2001 to a profit of
RMBO0.38 billion in 2002. Operating loss from our Paging Business declined from
RMBO0.97 billion in 2001 to RMBO0.62 billion in 2002.

China Unicom Limited Annual Report 2002 | Management's Discussion and Analysis of Financial Condition and Resuits of Operations

49



15.2%

13.7%
11.3%

446

" 13.23
‘7%

00 01 02
Net profit
3 Net profit (RMB in billion)

~O- Net profit ratio
~— Net profit growth rate

46.2% @
46.0% o«

i

45.8%

} 13.53

]110.96

00 01 02

EBITDA and
EBITDA margin

3 EBITDA (RMB in billion)
-O- EBITDA margin

2. Financial income and expenses

Our financial income decreased from RMB2.10 billion in 2001 to RMBO0.47 billion
in 2002, mainly due to the decline in the interest income from our deposits at
bank, which were the proceeds originated from our initial public offering, having
been utilised for network construction in mainland China. Our financial expenses
in 2002 were RMB1.47 hillion, a decrease by 23.1% from RMB1.92 billion in
2001. The above factors result in a net financial expense of RMB1.00 billion in
2002, as compared 1o a net financial income of RMB0.18 billion in 2001.

3. Income tax

Our income tax increased from RMB1.04 billion in 2001 to RMB1.75 billion in
2002. Our effective tax rates in 2001 and 2002 were 19.1% and 27.8%,
respectively. The higher effective tax rate in 2002 was due to the fact that the
interest on the proceeds from our initial puplic offering, which were placed on
deposit in Hong Kong, was not subject to income tax in previous years.

4. Net profit

During 2002, our CDMA Cellular Business incurred losses because it was still in its
initial phases. However, our net profit grew by 2.5%, from RMB4.46 billion in 2001
to RMB4.57 billion in 2002, largely because of the sound development of our GSM
Cellular Business and our Long Distance, Data and Internet Business. Earnings per
share rose by 2.5%, from RMB0.355 in 2001 to RMBO0.364 in 2002.

V. Adjusted EBITDA (Note 1)

Our EBITDA increased by 37.4% from 2001 to RMB18.58 billion in 2002,
demonstrating a sound growth trend. EBITDA margin (EBITDA as a percentage
of operating revenue) maintained a relative high level of 45.8%. This reflects the
further optimisation of our revenue structure and the result of our improved
internal management and control of operating expenses.

EBITDA for the GSM Cellular Business rose by 42.9% from 2001 to RMB15.96
billion in 2002. EBITDA margin for the GSM Cellular Business increased from
52.4% in 2001 to 56.8% in 2002. The rise in EBITDA margin for the GSM Cellular
Business was mainly due to the rapid growth in revenue, effective control of
expenses and decline in cash expenses as a percentage of operating revenue.
EBITDA for the CDMA Cellular Business was RMB-0.89 billion in 2002 largely
because this business is still in its initial phase and is conducted through the
lease of the CDMA network capacity.

EBITDA for the Long Distance, Data and Internet Business grew by 68.9% from
2001 to RMB2.79 billion in 2002. EBITDA margin for this business rose from
36.9% in 2001 to 40.9% in 2002, principally due to rapid growth in operating
revenue from this business and declining operating expenses as a percentage of
operating revenue.
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EBITDA for the Paging Business increased by 4.0%, from RMBQ.79 billion in
2001 to RMB0.82 billion in 2002. EBITDA margin also rose from 16.3% in 2001
t0 20.6% in 2002.

Note (1): Adjusted EBITDA represents net profit before interest income, finance costs, net
other {expense) income, taxation, depreciation and amortisation, loss arising
from the terminations of CCF Arrangements and minority interests.

EBITDA and EBITDA margin for each business segment
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VI. Capital expenditure and free cash flow

During 2002, while we focused on the rapid development of our various
businesses, we also emphasised the comprehensive management and control of
projected capital expenditures and projects and endeavored to lower the unit
construction cost by improving our bidding process. Qur efforts were effective in
realising in savings in our capital expenditures. Capital expenditure for our various
businesses totaled RMB18.94 billion in 2002. Capital expenditures attributable to
the GSM Cellular Business, the Long Distance, Data and Internet Business, the
Paging business, the transmission network and other projects were RMB7.90
billion, RMB1.94 billion, RMBO0.21 billion, RMB4.65 billion and RMB4.24 billion,
respectively. Expenditures for other projects were mainly related to the set up of
the billing, customer service and information system, office building, operational
maintenance and research and development.

32.4%
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Total
Cellular

The following table sets forth the capital expenditure in each business segment
for 2000, 2001 and 2002 and our planned capital expenditure for 2003 to 2005.

Year Ended December 31
2002 2003
(RMB in billion)
Unicom
New
Total CucCL Century

L.ong Distance,

Data and Internet

Paging

Transmission network

Others

31.25 18.94 20.06 17.98 2.08 18.35
20.78 7.90 5.11 3.48 1.63 4.16

7.33 1.94 249 2.49 — 2.00
0.55 0.21 0.1 0.11 — 0.10

- 4.65 6.24 6.24 - 6.00
2.59 4.24 6.11 5.66 0.45 6.09

52

12006
] 18.35

117.45

03 04 05

Projected capital
expenditure

{RMB in billion)

Note 1: The capital expenditures for 2000 to 2002 reflect capital expenditures for our
Cellular Business in 12 provinces, municipalities and autonomous regions operated
by CUCL; while capital expenditures for 2003 to 2005 represent 21 provinces,
municipalities and autonomous regions, including 9 provinces, municipalities and
autonomous regions acquired at the end of 2002.

Note 2: Investment in transmission network refers to investment in the inter-province and
intra-province backbone transmission netwark, the focal network and the access
network.

Note 3: Other investments represent investment in telecom equipment buildings,
supporting systems and miscellaneous items.

Qur capital expenditure in 2002 declined by 39.4% from that in 2001, Free
cash flow, i.e. net income plus depreciation and amortisation minus capital
expenditure, correspondingly improved from RMB-18.53 billion in 2001 to
RMB-3.12 hillion in 2002.

Projected capital expenditures for 2003 is RMB20.06 billion (RMB17.98 billion for
the Cellular Business in the original 12 provinces, municipalities and autonomous
regions and RMB2.08 hillion for the Cellular Business in the additional nine
provinces, municipalities and autonomous regions acquired in 2002), which will
mainly focus on obtaining positive free cash flow through the improvement of

the GSM network, value-added business and supparting systems, supporting
infrastructure for services, information systems and certain targeted areas

with high investment returns. We principally rely on cash generated by
operations, capital market financings and appropriate bank loans for our

capital expenditure needs.
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VII. Acquisition and effects of adjustments

In December 2002, we acquired for cash the GSM cellular assets and businesses and CDMA cellular businesses of Unicom
New Century in the following nine provinces, municipalities and autonomous regions: Jilin, Heilongjiang, Jiangxi, Henan,
Guangxi, Chongging, Sichuan, Shaanxi and Xinjiang. We are pleased with the operating results of the Cellular Business in
these areas in 2002. Operating revenue of the acquired Cellular Business was RMB11.70 billion in 2002, 69.3% higher than
the RMB6.91 biliion in 2001, and net profit was RMB0.682 billion, 92.7% higher than the RMBO0.32 billion in 2001. Taking into
account the operating results of the acquired Cellular Business, the Unaudited Pro Forma combined revenue was RMB50.24
billion in 2002, representing an increase of 41.3% from 2001, the Pro Forma EBITDA was RMB23.09 billion in 2002,
representing an increase of 38.7% and the Pro Forma combined net profit was RMB4.99 billion in 2002, representing an

increase of 10.5% from 2001.

The following table set forth the Unaudited Pro Forma information combining the results of the Group and Unicom New

Century ("the Combined Group”) for the years ended 31 December 2002 and 2001.

Unaudited pro forma information
of the combined group
For the year ended

2002 2001
RMB’000 RMB’Q00
Operating revenue {Turnover):
GSM Business 36,689,518 26,711,929
CDMA Business 4,345,756 —
Data and Internet Business 2,156,933 1,224,918
Long Distance Business 2,620,811 1,748,184
Paging Business 2,042,465 4,333,967
Total service revenue 47,855,483 34,018,998
Sales of telecommunications products 2,388,385 1,582,772
Total revenue 50,243,868 35,551,770
Operating expenses:
Leased lines and network capacities (2,020,833) (989,907}
Interconnection charges (8,754,488) (2,407,600}
Depreciation and amortisation (14,348,249) (10,299,148}
Personnel (4,006,412) (2,913,920)
Selling and marketing (7,851,008) (4,376,640)
General, administrative and other expenses (7,087,199) (6,493,528)
Cost of telecommunications products sold (2,433,276) (1,724,268)
Total operating expenses (41,501,465) (29,205,011)
Operating profit 8,742,403 6,346,759
Finance costs (1,918,189) (639,186)
Other (expenses) income, net (21,193) 15,940
Taxation (1,828,064) (1,242,338)
Minority interests 15,252 35,310
Profit attributable to shareholders 4,990,209 4,516,485
Notes:
5

1. The Unaudited Pro Forma information presented above is prepared on the assumptions that the acquisition of Unicom New Ce?atury
had been completed since 1 January 2001 and 1 January 2002, respectively, as if Unicom New Century was always part of the Group.
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2. Basis and assumptions used for presentation and adjustments for the Unaudited Pro Forma information of the Combined Group shoutd
be read in conjunction with Appendix IV “Financial Information of the Group” as set forth in the Circular “Connected transactions and
renewal of waiver for existing connected transactions” of the Company issued on 29 November 2002.

The following table sets forth our asset-debt structure as of 31 December 2001 and as of 31 December 2002, before and

after the acquisition of the cellular businesses in the nine provinces, municipalities and autonomous regions.

As of December 31
2002
Before After
acquisition acquisition
(RMB in million)

Cash 43,335 18,151 19,259
Total assets 127,905 122,583 149,223
Total debts 65,394 55,770 82,409
include: Short-term interest-bearing debt 7,933 11,574 15,330

Long-term interest-bearing debt 36,337 22,221 37,686
Minority interests 829 566 566
Shareholders’ equity 61,681 66,247 66,247
Asset-to-debt ratio 51.1% 45.5% 55.2%

As of December 31, 2002, the Cellular Businesses of the nine provinces, municipalities and autonomous regions acquired by
our company accounted for RMB30.01 billion in assets and RMB27.46 billion in liabilities. The asset-to-debt ratio for these
businesses was 91.5%. After the acquisition, our consolidated assets increased from RMB127.90 billion as of December 31,
2001 to RMB149.22 billion as of December 31, 2002 and our consolidated liabilities increased from RMB65.39 billion as of
December 31, 2001 to RMB82.41 billion as of December 31, 2002. Correspondingly, our asset-to-debt ratio after the
acquisition rose from 51.1% as of the end of 2001 to 55.2% as of the end of 2002. Excluding the effects of this acquisition,
our total assets as of the end of 2002 would have been RMB122.58 billion, total liabilities would have been RMB55.77 billion
and the asset-to-debt ratio would have been 45.5%.

Our debt to capitalisation ratio, i.e. (long-term and short-term interest-bearing debts + minority shareholders’ equity)/(long-
and short-term interest-bearing debts + minority shareholders’ equity + shareholders’ equity) as of December 31, 2002 was
44.7%, 2.5% higher than the 42.2% in 2001. The higher debt to capitalisation ratio results from the additional debt taken
after the above-mentioned acquisition. As of December 31, 2002, we had RMB19.26 billion in cash, of which 35.3% was in
RMB, 49.3% was in U.S. dollars and 15.4% was in Hong Kong dollars. As of December 31, 2002, our short-term and long-
term bank loans totaled RMB53.02 billion, 19.8% higher than that of 2001. All bank loans are denominated in RMB with
fixed interest rates, with annual interest rates ranging from 4.54% to 7.65%.

We anticipate that, with the addition of the Cellular Business of the nine provinces, municipalities and autonomous regions,
our position and competitiveness in the domestic cellular telecommunications market in Maintand China will be further
enhanced, which will in turn allow our company to realise greater efficiencies from the scale of our networks and increase
investment returns to our shareholders.

Except for the acquisition of Unicom New Century described above, there were no significant investment held by the
Company for the year end 31 December 2002.
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VIll. Critical accounting policies

1. Deferral of CDMA customer acquisition costs

We have started to operate the COMA business since the beginning of 2002. In order to accelerate the development of the CDMA
business and subscriber growth, we have offered certain promotional packages since the second half of the year. As part of the
contractual arrangements with certain CDMA contractual subscribers under these special promotional packages, CDMA maobile
phone handsets were provided to these CDMA subscribers for their use at no additional cost during the specified contract periods,
ranging from 6 months to 2 years. In return, subscribers are required to incur a minimum amount of service fees during the
contract period. if the contractual subscribers can fulfill the minimum contract spending amounts by the end of the contract period,
they will not be abliged to repay the remaining costs of the CDMA handsets given for their use. In addition, to secure contract
performance, these subscribers are also required under the contract to (1) prepay certain non-refundable amounts of service fees
or deposits, (2) maintain a restricted bank deposit in designated commercial banks to secure their minimum contract amounts, or
(3) provide a guarantor who will compensate us for any loss in the event of the subscribers’ non-performance of related contract
obligations.

We consider the costs of the handsets provided to subscribers under these promotional packages as part of the deferred
customer acquisition costs for the development of these new CDMA contractual subscribers. Such customer acguisition
costs are deferred, to the extent recoverable, and amortised over the contract periods to match with the minimum contract
spending amount. The details of the amortisation charges for the year and carrying amounts of such deferred customer
acquisition costs as at year-end under different types of promotional packages, separately shown for CUCL and Unicom
New Century, are set out below:

(Expressed in millions of Renminbi)

Details of promotion packages launched by CUCL
Promotion Packages

Service fee Bank Bank Guaranteed Guaranteed Guaranteed
received Deposit deposit deposit by by by
in advance received (Restricted)  (Non-Restricted) government corporations individuals Total

Deferred customer acquisition

costs of COMA

contractual subscribers

amortised in 2002 490 50 40 20 30 420 340 1,390
Balance of deferred customer

acquisition costs of CDMA

contractual subscribers

amortised in 2002 as of

31 December 2002 1,870 D 130 90 150 1,320 520 4,170

(As of 31 December 2002, there were approximately RMB1,985 million of service fee received in advance, RMB102 million of deposit
received and RMB443 million of restricted bank deposit for purposes of ensuring subscriber usage commitments, and thus recovery of
handset costs under the above promotional packages.)
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Detaifs of promotion packages launched by Unicom New Century

Promotion Packages

Service fee Bank Bank Guaranteed Guaranteed Guaranteed
received Deposit deposit deposit by by by
in advance received (Restricted)  (Non-Restricted) government corporations indlviduals

Deferred customer acquisition
costs of COMA
contractual subscriber
amortised in 2002
Balance of deferred customer
acquisition costs of COMA
contractual subscriber
as of December 31, 02 670 70 370 580 130 1,820

(As of December 31, 2002, there were approximately RMB640 million of service fee received in advance, RMB48 million of deposit received
and RMB621 million of restricted bank deposit for purposes of ensuring subscriber usage commitments, and thus recovery of handset costs

under the above promotional packages.}

We determined our accounting policy of deferring customer acquisition costs of certain COMA contractual subscribers after
a careful evaluation of our specific facts and circumstances, and believe that the capitalisation of such costs appropriately
matches the future contractual revenues due to (1) the historically high ARPUs and low churn, default or bad debt rate of
these subscribers in 2002; (2) our established procedures and the relative low cost of enforcement of contracts in default;
and (3) the existence of specified contract periods with minimum contract spending amounts and buiki-in contractual
safeguarding measures such as non-refundable prepayments, restricted deposits, and guarantees received, as well as
penalty clauses imposed on subscribers.

Therefore, we believe that the handset costs are recoverable from future revenue to be derived from these promotional
packages, and the capitalisation and amortisation of these customer acquisition costs of certain COMA contractual
subscribers to match with future revenue are appropriate. Furthermore, we continuously assess and evaluate the
recoverability of these deferred costs, based on the historical subscriber churn rate and the estimated default rate. Based on
our current assessment and evaluation, we believe that no significant recoverability problem existed on the carrying amounts
of deferred customer acquisition costs as of 31 December 2002,

Since we made the above recoverability assessments based on the current legal and operating environment in terms of the
subscribers’ contract parformance and our best available information, the actual results may differ from the current trends or
estimates. If the situation changes significantly in the future, we may need to write down certain non-recoverable deferred
customer acquisition costs of certain COMA contractual subscribers based on future conditions.

2. The leasing of CDMA network capacity

We have entered into a COMA network capacity lease agreement (‘*CDMA Lease Agreement”) with Unicom Group and
Unicom New Horizon. Pursuant to the CDMA Lease Agreement, Unicom New Herizon has agreed to lease the capacity of
the CDMA network to us covering the 9 provinces of Guangdong, Jiangsu, Zhejiang, Fujian, Liaoning, Shangdong, Anhui,
Hebei, Hubei and the 3 municipalities of Beljing, Shanghai and Tianjin. This lease became effective on 8 January 2002.
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In addition, we have acquired all the equity interests of Unicom New Century (which operates cellular businesses in another 8
provinces and 1 municipality in the PRC) on 31 December 2002. Unicom New Century has also entered into a CDMA lease
agreement with Unicom Group and Unicom New Horizon with similar terms and conditions.

We are required 10 assess the appropriate lease classification related to these CDMA network assets at the inception of the
lease term in order to ascertain the proper accounting for each reporting period. Factors and related implications we have
considered include whether we have the risks and rewards of ownership of these assets. Furthermore, we have considered
whether the existence of the purchase option and the annual renewal options, combined with the related economic
penalties, wouid have caused us to take on the risks and rewards similar to those that an owner of these assets would bear.

Unicom New Horizon has the legal ownership of the CDMA network, is directly responsible for the planning, financing and
construction of the CDMA network, and directly enters into all contracts with suppliers and constructors. We only bear the
operation risks of CDMA business during any leasing periods and are free from any ownership risks of the CDMA network,
According to the terms of the CDMA Lease Agreement, our initial lease period is only one year, which is renewable for one-
year terms at our own option, and there are no required minimum lease period nor lease payments. In addition, we have the
option to determine whether we will continue the lease, and if we decided to renew, how much capacity to lease. We also
have the option to decide whether we would exercise the purchase option based on the future operating performance and
market environment of the CDMA business. Accordingly, even if the CDMA business turns out to be unsuccessful, we wil
have no obligation to continue the lease of the CDMA network capacity or to exercise the purchase option.

Under Hong Kong Generally Accepted Accounting Principles, the classification of leases is dependent on whether the risks
and rewards of ownership of assets rest substantially with the lessor or the lessee. Leases that substantially transfer to the
lessee all the risks and rewards of ownership of assets are accounted for as finance leases; and leases where substantially
all the risks and rewards of ownership of assets remain with the lessor are accounted for as operating leases.

At the inception of the CDMA Lease Agreement, there was a high degree of uncertainty related to the market condition and
operating results of the CDMA business. It remains highly uncertain that we will continue to lease the network in the future.
We are unable to estimate the future network capacity we will lease. We are also unable to determine whether we will
eventually exercise the purchase option. Since the risks associated with the ownership of assets substantially remain with
Unicom Group and Unicom New Horizon, we have accounted for this lease of CDMA network capacity as an operating
lease, so as to reflect the respective rights and obligations of the parties to this lease arrangement. Upon renewal of a

new lease term, we will reassess the appropriate classification based on the relevant facts and circumstances available at
that time.

3. Impairment of assets

As of the end of each year, we conduct a full review of various information to identify indications that the carrying values of
our property, plant and equipment, construction-in-progress, goodwil,, investment in securities and investments in associates
may be impaired. If such an indication exists, we will also estimate the related asset's recoverable amount. To the extent that
the estimated recoverable amount of an asset is lower than its carrying amount, an impairment loss is recognised in the
income statement. The information used to identify indications of impairment might be subjective in nature and the
interpretation and application of such information requires judgment, the result of which directly affects whether an
impairment assessment is performed as at any given balance sheet date.
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In 2001, our Paging Business in certain provinces has experienced a decline in revenue and an increase in loss of
subscribers and thus leading tc an operating loss. As a result, the carrying amounts of certain assets (including
telecommunications equipment and goodwill related to the business) of other paging businesses exceeded their values in
use, and provision for impairment loss of these assets has been made accordingly to propertly reflect their recoverable
amounts. Value in use is determined based on the expected discounted future net cash flows generated from the continuing
use of the paging assets. In estimating the discounted future net cash flows, we have made certain key assumptions,
including the appropriate discount rate adopted,the period covered by the cash flow forecast, the impacts of the continuous
decline of traditional paging business, the incremental cash flows from new paging businesses and the adoption of cost
reduction plans. All these assumptions and estimations are based on historical trends adjusted for current market situation
(including the physical conditions of these assets) and our forecast of the future development of new paging businesses,
commensurate with the risks involved. Consequently, based on these assumptions and our best estimates, the Group
recorded impairment losses of assets for the year ended 31 December 2001 amounting 1o approximately RMB833 mitlion.

In 2002, despite the fact that the revenue and subscriber number of the Paging Business continued to decline, it has
managed to maintain net cash inflows from operations. Our Paging Business did not imprave significantly since the
traditional paging business was still declining, whereas the new value-added paging businesses were at their initial
development stage, and therefore, the real value of the Paging Business has yet to be realised. Nevertheless, we are
confident about the future prospects of these new value-added paging businesses, and we believe that they can generate
sufficient future economic benefits to recover the carrying values of existing paging assets. Consequently, we believe that it is
not necessary to make any impairment provision for 2002.

Since we made our estimates based on assumptions described above, our estimates may differ from actual developments in
the future. As a result, to the extent our assumptions and estimations differ significantly from actual events and
circumstances, we may need to make additional impairment provisions in future.

4. Provision for doubtful debts

Accounts receivables are stated at cost less provision for doubtful debts. We evaluate specific accounts where there are
indications that the receivable may be doubtful or is not collectible. We record a specific provision based on best estimates
to reduce the receivable balance to the amount that is expected to be collected. For the remaining receivable balances as of
each period-end, we make a general provision based on the aging pattern of the receivable amounts and by applying
reasonable percentages to the outstanding receivables. We make such estimates based on our past experience, subscriber
creditabillity and collection trends. For the Cellular, Data, Internet and Long Distance telecommunication services, we make a
full provision for receivables aged over 3 months, which is consistent with our credit policy with respect to relevant
subscribers. Since the Paging Business mainly receives fees in advance and only limited revenue is collected from sales
agents, 100% provision is made for receivable from sales agents aged over 1 month.,

Our estimates described above are based on our historical experience, subscriber creditability and collection trends. If
circumstances change {e.g. due to factors such as business developments or the external market environment), we may
need tc re-evaluate our policies on doubtful debts, and make additional provisions in the future.

5. Accounting for income taxes and deferred tax

Income tax is provided based on income before tax for statutory financial reporting purposes, adjusted for income and
expense item that are nct assessable or deductible for tax purposes and taking into consideration any preferential tax
treatment to which we are entitled.
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Deferred taxation is provided under the liability method, at the current tax rate, in respect of temporary differences between
income as computed for taxation purposes and income as stated in our income statement, except where it is considered
probable that no liability will arise or no asset will crystallise in the foreseeable future. A deferred tax asset is not recognised
unless we expect related benefits are expected to crystallise in the foreseeable future.

in the preparation of our financial statements, we estimate our income tax provision in accordance with the prevailing tax
rules and regulations in each location or jurisdiction in which our Group operates. This process involves an estimation made
by us about our current tax exposure together with the assessment of temporary differences resulting from different
treatment of items for tax and accounting purposes in order to determine the amount of tax provisions for the period. In
determining the tax provisions, we have considered the prevailing tax rules, regulations and approvals obtained from relevant
tax authorities. Accordingly, we record an adequate provision based on our best estimate. For the evaluation of temporary
differences, we have assessed the likelihood that our deferred taxes could be deferred and recovered. Major deferred tax
components include interests on loans from CCF joint ventures, loss arising from terminations of CCF arrangements, income
tax on advances from subscribers and prepaid telephone cards, impairment provisions for plant, property and equipment
and other long-lived assets, provisions for doubtful debts and write-down of inventory to net realisable value, additional
depreciation deductible for tax purpose, etc. Owing to the effects of these temporary differences on income tax, we have
recorded deferred tax assets amounting to RMB1.33 billien and RMB1.58 billion as of 31 December 2002 and 2001,
respectively. Deferred tax assets are recognised based on our estimates that they will be recovered from taxable income
from the continuing operations in the foreseeable future.

We believe we have recorded adequate current and deferred taxes based on prevailing tax rules and regulations and our
best current best estimates. In the event that future tax rules and regulations or related circumstances change, adjustments
to current and deferred taxes may be necessary.

IX. Others

1. Liquidity and capital resources

As of 31 December 2002, we had a net current liabilities (current assets minus current liabilities) of RMB13.19 billion,
compared to a net current assets of RMB21.04 billion at the end of 2001. The decrease in working capital mainly resulted
from (i) the repayment of long-term bank loans by utilising our short-term bank deposits, and (i) cash paid out for the
acquisition of Unicom New Century at year-end. Taking into account available financing and continucus net cash inflows
from our operating results, we believe that we have sufficient working capital for our present requirements.

2. Charged on assets
As of 31 December 2002, no property, plant and equipment were pledged to banks as loan security.

3. Contingent liability

For the year ended 31 December 2002, Unicom Guomai Communications Corporation Limited provided guarantees for
bank loans borrowed by Shanghai Telecommunications Company Limited amounted to approximately US$23.48 million. Al
these bank loans were not yet due as of 31 December 2002. '
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Report of the Directors

The directors (the “Directors”) of China Unicom Limited (the “Company”) are pleased 1o present their report together with the
audited financial statements of the Company and its subsidiaries (the “Group”) for the year ended 31 December 2002.

PRINCIRPAL ACTIVITIES
The principal activities of the Company is investment holding and its subsidiaries are principally engaged in the provision of
cellular, long distance, data, Internet and paging services in China.

RESULTS AND APPROPRIATION
The results of the Group for the year ended 31 December 2002 are set out on page 74 of the financial statements.

In view of the rapid growth in the Group’s business and strong operating performance during 2002, the Board of Directors
recommends the payment of a final dividend of RMBO.10 per ordinary share, totaling RMB1,255,299,607 for the year ended
31 December 2002.

SUMMARY OF FINANCIAL INFORMATION
Please refer to the Financial Summary on pages 157 and 158 for a summary of the operating results, assets and liabilities of
the Group for the five years ended 31 December 2002.

LOANS
Please refer to Notes 26 and 27 to the financial statements for details of the bank loans of the Group as at
31 December 2002.

CAPITALISED INTEREST
Please refer to Note 7 to the financial statements for details of the Group's capitalised interest for the year ended
31 December 2002.

PROPERTY, PLANT AND EQUIPMENT
Please refer to Note 19 to the financial statements for changes in the property, plant and eguipment of the Group and the
Company for the year ended 31 December 2002.

CHARGE ON ASSETS

As of 31 December 2002, no property, plant and eguipment was pledged to banks as loan security (2001: RMBB6.742 billion).
All the bank loans secured by property, plant and equipment as at 31 December 2001 have been repaid during the year
ended 31 December 2C02.

RESERVES
Pleasé refer to page 78 of the financial statements for the movements in the reserves of the Group for the year ended
31 December 2002,
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DONATIONS
For the year ended 31 December 2002, the Group made charitable and other donations totaling RMB13,288,000.

SUBSIDIARIES AND ASSOCIATED COMPANIES
Please refer to Notes 23 and 24 to the financial statements for details of the Company’s subsidiaries and the Group’s
associated companies as at 31 December 2002,

CHANGES IN SHAREHOLDERS’ EQUITY
Please refer to page 78 of the financial statements on the Statement of Changes in Shareholders’ Equity.

HOUSING BENEFITS
Please refer to Note 12 to the financial statements for details of the housing benefits provided to employees of the Group.

RETIREMENT BENEFITS
Please refer to Note 11 to the financial statements for details of the retirement benefits provided to employees of the Group.

PRE-EMPTIVE RIGHTS
There are no provisions for pre-emptive rights in the articles of association of the Company (the “Articles of Association”)
requiring the Company to offer new shares to the existing sharehoiders in proportion to their shareholdings.

MAJOR SUPPLIERS AND CUSTOMERS
The Group’s sales to its five largest customers did not exceed 30% of the Group’s total turnover for the year ended
31 December 2002.

Purchases from the largest supplier for the year ended 31 December 2002 represented approximately 8% of the Group's
total purchases. The total purchases attributable to the five largest suppliers of the Group for the year ended 31 December
2002 accounted for approximately 24% of the total purchases of the Group for the year 2002,

None of the Directors nor their respective associates (as defined in the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules™) nor any shareholder of the Company (which to the knowledge of
the Directors owns more than 5% of the Company's share capital) had any interests in the five largest suppliers of the Group
for the year ended 31 December 2002.
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CONNECTED TRANSACTIONS
Please refer to Note 32(a) to the financial statements and the paragraph headed “Material Contract” for a summary of the
connected transactions entered into by members of the Group for the year ended 31 December 2002.

The independent non-executive Directors confirmed that all connected transactions referred to in Note 32(a), to which the
Group was a party during 2002:

1. were entered into, and the agreements governing those transactions were entered into, by the Group in the ordinary and

usual course of its business;
were entered into either (a) on normal commercial terms, or (b) if there are not sufficient comparable transactions to
judge whether they are on normal commercial terms, on terms that are no less favourable than terms available to or from

(as appropriate) independent third parties; and

were entered into in accordance with the relevant agreements governing such transactions on terms that are fair and
reasonable and in the interests of our sharehclders as a whole.

The independent non-executive Directors further confirm that:

1. the aggregate annual value of the lease of the Group’s head office in Beijing from Unicom Xingye Science and
Technology Trade Co. Ltd (the “Beljing Lease”) did not exceed the maximum amount of RMB16.2 million ("Cap A”);

2. the aggregate annual value of the rental charges for premises, equipment and facilities between the Group and China
Unicom Telecommunications Corporation {“Unicom Group™), excluding the Beijing Lease (the “Mutual Pravision of

Premises”), did not exceed the maximum amount of RMBB50 million (“Cap B");

3. the aggregate annual lease fee for the lease of CDMA capacity from Unicom New Horizon Company Limited (“CDMA
Lease") did not exceed the maximum amount of RMB2.74 billion ("Cap C"); and

4. the aggregate valus of the CDMA mobile handset sales (“Sales of COMA Maobile Handsets”) from Unicom Guomai
Communications Co. Ltd. to Unicom Group did not exceed the cap of RMB6&19 million ("Cap D").

The auditors of the Group have reviewed the connected transactions and confirmed to the Directors that:
(a) the transactions have received the approval of the Directors;

(o) the transactions were entered into in accordance with the pricing policies of the Company as stipulated in the relevant
agreements governing such transactions;

(c) the transactions were entered into in accordance with the terms of the relevant agreements governing such
transactions; and

(d) the Beijing Lease, the Mutual Provision of Premises, the CDMA Lease and the Sales of CDMA Mobile Handsets did not
exceed Cap A, Cap B, Cap C and Cap D respectively.
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SHARE CAPITAL
Please refer to Note 29 1o the financial statements for details of the share capital of the Company for the year ended
31 December 2002.

SHARE OPTION SCHEMES

Share option scheme

On 1 June 2000, the Company adopted a share option scheme (the "Share Option Scheme”) for the purpose of providing
incentives and rewards to employees who have made contributions to the development of the Company. The terms of the
Share Option Scheme were amended on 13 May 2002 to comply with the requirements set out in the amended chapter 17
of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited ("Listing Rules”) which came
into effect on 1 September 2001 and, following amendment, provides a more favourable scheme to attract and retain key
personnel. Under the amended Share Option Scheme:

(i)  share options may be granted to employees including executive directors of the Group and any of the non-executive
directors;

(iy any grant of share options to a Connected Person {as defined in the Listing Rules) of the Company must be approved
by the independent non-executive directors of the Company {excluding any independent non-executive director of the

Company who is the grantee of the options);

(i) the maximum number of shares in respect of which options may be granted must not exceed 10% of the issued share
capital of the Company as at 13 May 2002;

{iv) the option period commences on any day after the date on which an option is offered, but may not exceed 10 years
from the offer date;

(v} the subscription price shall not be less than the higher of:
(@) the nominal value of the shares;

{b) the closing price of the shares on The Stock Exchange of Hong Kong Limited {“Stock Exchange"} as stated in the
Stock Exchange’s quotation sheets on the offer date in respect of the options; and

(c) the closing price of the shares on the Stock Exchange’s quotation sheets for the five trading days immediately
preceding the offer date.

Up to 31 December 2002, the Company had granted 42,752,000 share options under the Share Option Scheme, of which
2,802,000 share options had been granted to the directors. Please refer to the paragraph headed “Directors’ interests in and
right to acquire shares” for details of the options granted to directors.

All of the options granted are governed by the amended terms of the Share Option Scheme as stated herein.

As at 31 December 2002, no options granted under the Share Option Scheme have been exercised or cancelled.
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Pre-global offering share option scheme
On 1 June 2000, the Company also adopted a pre-global offering share option scheme (the “Pre-Global Offering Share
Option Scheme”). In order to synchronise the administration of the options granted under the Pre-Global Offering Share

Option Scheme with the Share Option Scheme, the Pre-Global Offering Share Option Scheme was also amended on 13
May 2002. The amended terms of the Pre-Global Offering Share Option Scheme are substantially the same as the Share
Option Scheme stated above except that:

(il on 22 June 2000, 27,116,600 options were granted under the scheme and such options, upon thelr exercise in full,
would result in the issue of 27,116,600 shares of the Company. No further options can be granted under the scheme;

the price of a share payable upon the exercise of an option shall be HK$15.42 (excluding the brokerage fee and Stock
Exchange transaction levy); and

(i) the period during which an option may be exercised commences two years from the date of grant of the options and
ends 10 years from 22 June 2002.

Up to 31 December 2002, the Company had granted 27,116,000 share options under the Pre-Global Offering Share Option
Scheme, of which 1,814,400 options have been granted to the directors. Please refer to the paragraph headed “Directors’
interests in and right to acquire shares” for further details of the options granted.

All of the options granted are governed by the amended terms of the Pre-Global Offering Share Option Scheme as
stated herein,

As at 31 December 2002, no options granted under the Pre-Global Offering Share Option Scheme have been exercised
or cancelled.

Financial impact and valuation of share options granted

The financial impact of share options granted is not recorded in the Company’s or the Group’s balance sheet until such time
as the options are exercised, and no charge is recorded in the income statement account or balance sheet for their cost.
Upon the exercise of the share options, the resulting shares issued are recorded by the Company as additional share capital
at the nominal value of the shares, and the excess of the exercise price per share over the nominal value of the shares is
recorded by the Company in the share premium account. Options which are cancelled prior to their exercise date are
deleted from the register of outstanding options.

In respect of the disclosure of the value of options granted, please refer to the section headed “Additional Financial
Information for North American Shareholders” on page 156.

Please also refer to Note 30 to the financial statements for an additional description cf the respective share option schemes.
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PURCHASE, SALE OR REDEMPTION OF SHARES
For the year ended 31 December 2002, neither the Company nor its subsidiaries has purchased, sold or redesmed any of
the Company’s listed shares.

SUBSTANTIAL INTERESTS IN THE SHARE CAPITAL OF THE COMPANY
The Company had been notified of the following interests in the Company’s issued shares at 31 December 2002 amounting
to 10% or more of the ordinary shares in issue:

Percentage of

Ordinary shares held total issued
Held directly Held indirectly shares
iy China United Telecommunications Corporation — 9,725,000,020 T7.47%
(“Unicom Group”)
(i) China United Telecommunications Corporation — 9,725,000,020 77.47%
Limited (A Share Company”)
(iiiy China Unicom (BVI) Limited 9,725,000,020 — 77.47%

(“China Unicom (BVI)”)

Note: Because of the fact that Unicom Group and A Share Company directly control one-third or more of the voting rights in the
sharehaolders’ meetings of China Unicom (BVI), in accordance with the Securities (Disclosure of Interests) Ordinance, the interests of
China Unicom (BVI) are deemed to be, and have therefore been included in, the interests of Unicom Group and China Unicom
Corporation.

Apart from the foregoing, as at 31 December 2002 no person or corporation had any interest in the share capital of the
Company as recorded in the register required to be kept under section 16(1) of the Securities (Disclosure of Interests)

Ordinance as having an interest in 10% or more of the issued share capital of the Company.

Please also refer to Note 29 to the financial statements for the shareholding position of the Company’s shares as at
31 December 2002.
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DIRECTORS AND SENICR MANAGEMENT OF THE COMPANY

The following table sets forth certain information concerning the Directors and senior management of the Company.

Name

Age

Position in the Company

Appointment
DgEe

Re-appointment
Date

Yang Xian Zu

Wang Jianzhou

Shi Cuiming
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Executive Director
Chairman, Chief Executive Officer

Executive Director
President

Executive Director
Executive Vice President

20 April 2000
28 May 2000

20 April 2000
28 May 2000

20 April 2000
28 May 2000

13 May 2002

21 June 2001

Li Zhengmao™ 40 Executive Director 20 April 2000 21 June 2001
Vice President 28 May 2000
Lo Wing Yan 42 Executive Director and 8 July 2002
Vice President
Tan Xinghui* 41 Executive Director and 7 September 2000
Vice President 21 June 2001
Ye Fengping 39 Executive Director and 2 January 2003
Vice President
Ge Lei 62 Non-Executive Director 20 April 2000 21 June 2001
Lee Hon Chiu 74 Independent Non-Executive Director 20 April 2000 13 May 2002
Wu Jinglian 73 Independent Non-Executive Director 20 April 2000 13 May 2002
Craig O. McCaw 53 Independent Non-Executive Director 24 May 2000

C. James Judson 58 Alternate Director to Craig O. McCaw 14 March 2001

Liu Yunjie 60 Vice President 28 May 2000

* Mr Li Zhengmao and Mr. Tan Xinghui resigned as Executive Directors and Vice Presidents on 17 June 2002 and 2 January 2003
respectively.

in accordance with Article 87 of the Articles of Association, Messrs Shi Cuiming, Ge Lei, Craig O. Mc Caw are due to retire at
the forthcoming annual general meeting of the Company and, being eligible for re-election, will offer themselves for
re-election. Subject to the re-election of Mr. Craig O. McCaw, Mr C. James Judson shall continue to serve as an alternate
director to Mr. Craig O. McCaw.

In accordance with Article 101 of the Articles of Association, Messrs. Lo Wing Yan and Ye Fengping are due to retire at the
forthcoming annual general meeting of the Company and, being eligible for re-election, will offer themselves for re-election.

In addition, a resolution will be submitted by the Board of Directors at the forthcoming annual general meeting of the
Company to elect Mr. Shan Weijian as a new director of the Company, who shall serve as a member of the Audit Committee
of the Board of Directors upon his appointment as a directer of the Company. Mr. Shan is currently the managing director of
Newbridge Capital and the independent non-executive director of BOC Hong Kong (Holdings) Limited and Bank of China
{Hong Kong) Limited and a director of a number of companies including Korea First Bank, Baoshan lron & Steel Co., Ltd. and
TC}C International Holdings Ltd. He has a master’s degree in business administration from the University of San Fransico and a
master's of arts degree in economic and a Ph.D degree in business administration from the University of California at Berkeley.
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DIRECTORS INTERESTS I[N AND RIGHTS TO ACQUIRE SHARES

As at 31 December 2002, the interests of the Directors and the chief executive of the Company in the equity securities of the
Company or any of its associated corporations (as defined in the securities (Disclosure of Interests) Ordinance (the
“Ordinance™)) as recorded in the register required to be kept under Section 29 of the Ordinance were as follows:-

Name of Directors ‘L Personal Interest
Shi Cuiming 30,000 Ordinary Shares
Tan Xinghui 20,000 Ordinary Shares
C. James Judson (an alternate director to Craig O. McCaw) 1,000 American Depositary receipts'

' One American depositary receipt represents 10 ordinary shares of HK$0. 1 each in the Company.

As at 31 December 2002, the interests of the Directors and the chief executive of the Company in the equity securities of the
Company or any of its associated corporations (as defined in the Ordinance) as recorded in the register required to be kept
under section 29 of the Ordinance consist of share options granted pursuant to the Pre-Global Offering Share Option
Scheme and the Share Option Scheme to the Directors and chief executive to subscribe for shares of the Company. Further
details of the above are set out as follows:

Options granted under the pre-global offering share option scheme

Number of options Number of options
Number of options exercised during outstanding
Name of directors granted? the year at year end
Yang Xian Zu 525,000 - 525,000
Wang Jianzhou 396,200 - 396,200
Shi Cuiming 396,200 - 396,200
Ge Lei 292,600 - 292,600
Tan Xinghui 204,400 — 204,400
2 Each option gives the holder the right to subscribe for one share.
Option granted under the share option scheme
Number of options Number of options
Number of options exercised during outstanding
Name of directors granted?® the year at year end
Yang Xian Zu 526,000 - 526,000
Wang Jianzhou 420,000 — 420,000
Shi Cuiming 396,000 - 396,000
Ge Lei 292,000 - 292,000
Lee Hon Chiu 292,000 - 292,000
Wu Jinglian 292,000 - 292,000
Craig O. McCaw 292,000 - 292,000
Tan Xinghui 292,000 — 292,000

¥ Each option gives the holder the right to subscribe for one share.
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Apart from the foregoing, at no time during the year was the Company, or any of its holding companies or subsidiaries, a
party to any arrangement to enable the Directors or any of their spouses or children under eighteen years of age to acquire
benefits by means of the acquisition of shares in or debentures of the Company or any other body corporate.

Furthermore, apart from the foregoing, as at 31 December 2002, none of the Directers had any persconal, family, corporate or
other interests in the securities of the Company or any of its associated corporations as defined in the Ordinance.

DIRECTORS’ INTERESTS IN CONTRACTS AND SERVICE CONTRACTS
Each of the existing executive Directors has entered into a service contract with the Company for a term of three years.

Save for the service contracts mentioned above, as at 31 December 2002, the Directors did not have any material interests,
whether directly or indirectly, in any contracts of significance entered into by the Company.

None of those Directors proposed for re-election at the forthcoming annual general meeting has an unexpired service
contract which is not terminable by the Company within one year without payment of compensation (other than statutory
compensation).

EMOLUMENTS OF THE DIRECTORS AND SENIOR MANAGEMENT
Please refer to Note 9 to the financial statements for details of the emoluments of the Directors and senior management of
the Company.

MATERIAL CONTRACT

On 20 November 2002, the Company entered into a conditional agreement for sale and purchase with China Unicom (BV)
Limited in relation to the acquisition of the businesses, assets and liabilities (including the GSM businesses and assets and
the CDMA businesses} ralating to telecommunications services in Jilin, Heilongjiang, Jiangxi, Henan, Shaanxi and Sichuan

provinces, Chongging municipality and the Guangxi Zhuang and Xinjiang Uygur autonomous regions in the PRC indirectly

through the acquisition of the entire issued capital of Unicom New Century (BVI) Limited (the “Acquisition”).

The Acquisition, constitutes a connected transaction for the Company under the Listing Rules, pursuant to which an
independent board committee consisting of all independent directors formed by the Board together with the appointed
independent financial advisers had reviewed the Acguisition and confirmed the terms and the reasons for the transaction to
be fair and reasonable and recommended to shareholders to vote for the approval of the Acquisition at the extraordinary
general meeting held on 23 December 2002 whereby such shareholders' approval had been obtained. The Acquisition was
completed on 31 December 2002.
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COMIPLIANCE WITH CODE OF BEST PRACTICE

The Company has complied throughout the year of 2002 with the Code of Best Practice as set out by the Stock Exchange
in Appendix 14 to the Listing Rules except that the non-executive Directors were not appointed for a specific term but

are subject to retirement by rotation and re-election at the Company's annual general meeting in accordance with the Articles
of Association.

MATERIAL LEGAL PROCEEDINGS
As at 31 December 2002, the Company was not involved in any material litigation or arbitration and no material litigation or
claims was pending or threatened or made against the Company as far as the Company is aware.

AUDITORS

PricewaternouseCoopers was appointed as the auditors of the Company for the year ended 31 December 2002 and have
audited the accompanying financial statements. A resolution will be submitted by the Board of Directors at the forthcoming
annual general meeting of the Company to re-appoint PricewaterhcuseCoopers as the Company’s auditors for the year
ending 31 December 2003,

By Order of the Board
Yang Xian Zu
Chairman and Chief Executive Officer

Hong Kong, 1 April 2003
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Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of China Unicom Limited will be held on 12 May 2003 at 10:30
a.m. at Granville Room, Basement, Conrad Hotel, Pacific Place, 88 Queensway, Hong Kong for the following purposes:

As Ordinary Business:

To receive and consider the financial statements and the Reports of the Directors and of the Auditors for the year ended
31 December 2002.

To declare a final dividend for the year ended 31 December 2002.

To elect and re-elect the Directors and to authorise the Directors to fix their fees for the year ending 31 December 2003.

To re-appoint Auditors, and to authorise the Directors to fix their remuneration for the year ending 31 December 2003.

And as Special Business, to consider and, if thought fit, to pass the following resolutions as ordinary resclutions:

ORDINARY RESCLUTIONS
5 “THAT:
(@) subject to paragraphs (b) and (c) below, the exercise by the Directors during the Relevant Period (as hereinafter

70

defined) of all the powers of the Company to purchase shares of HK$0.10 each in the capital of the Company
including any form of depositary receipts representing the right to receive such shares {"Shares”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or any other stock exchange recognised for this purpose
by the Securitiss and Futures Commission of Hong Kong and the Stock Exchange in accordance with all applicable
laws including the Hong Kong Code on Share Repurchases and the Rules Governing the Listing of Securities on the
Stock Exchange as amended from time to time be and is hereby generally and unconditionally épproved;

the aggregate nominal amount of Shares which may be purchased or agreed conditionally or unconditionally to be
purchased by ihe Directors pursuant to the approval in paragraph (a) above shall not exceed 10 per cent of the
aggregate nominal amount of the share capital of the Company in issue at the date of passing this Resolution, and
the said approval shall be limited accordingly;

for the purpose of this Resolution:

“‘Relevant Period” means the period from the passing of this Resclution until the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(i) the expiry of the period within which the next annual general meeting of the Company is required by the
Company’s articles of association (the “Articles of Association”) or the Companies Ordinance to be held; and

(i) the revocation or variation of the authority given to the Directors under this Resolution by ordinary resolution of
the Company’s shareholders in general mesting.”
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6. “THAT:

{a) subject to paragraph {(c) below, the exercise by the Directors during the Relevant Period (as hereinafter defined)
of all the powers of the Company to aliot, issue and deal with additional Shares and to make or grant offers,
agreements and options which might require the exercise of such powers be and are hereby generally and
unconditionally approved;

{o) the approval in paragraph (a) shall autharise the Directors during the Relevant Period to make or grant offers,
agreements and options which might require the exercise of such powers after the end of the Relevant Period;

(¢} the aggregate nominal amount of share capital allotted, issued and dealt with or agreed conditionally or
unconditionally to be allotteq, issued and dealt with (whether pursuant to an option or otherwise) by the Directors
pursuant to the approval in paragraph (a), otherwise than pursuant to (i) a Rights Issue (as hereinafter defined), (i)
the exercise of options granted under any share option scheme adopted by the Company or (iil} any scrip dividend
or similar arrangement providing for the allotment of Shares in lieu of the whole or part of a dividend on Shares in
accordance with the Articles of Association, shall not exceed the aggregate of (aa) 20 per cent of the aggregate
nominal amount of the share capital of the Company in issue at the date of passing this Resolution, plus (ob) (if the
Directors are so authorised by a separate ordinary resolution of the shareholders of the Company) the aggregate
nominal amount of share capital of the Company repurchased by the Company subsequent to the passing of this
Resolution (up to a maximum amount equivalent to 10 per cent. of the aggregate nominal amount of the share
capital of the Company in issue at the date of passing this Resolution), and the said approvél shall be limited
accordingly; and

(d) for the purpose of this Resolution:
“Relevant Period” means the period from the passing of this Resolution until the earlier of:
(i) the conclusion of the next annual general meeting of the Company;

(i) the expiry of the period within which the next annual general meeting of the Company is required by the Articles
of Association or the Companies Ordinance to be held; and

(i) the revocation or variation of the authority given to the Directors under this Resolution by ordinary resolution of
the Company’s shareholders in general mesting; and

“Rights Issue” means an offer of shares open for a period fixed by the Directors to holders of Shares on the
register of members on a fixed record date in proportion to their then holdings of such Shares on such record date
{(subject to such exclusion or other arrangements as the Directors may deem necessary or expedient in relation to
fractional entitiements or having regard to any legal or practical restrictions or obligations under the laws of, or the
requirements of, any recognised regulatory body or any stock exchange in any territory applicable to the Company)
and an offer, allotment or issue of shares by way of rights shall be construed accordingly.”
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7. "“THAT the Directors be and are hereby authorised to exercise the powers of the Company referred to in paragraph
(a) of Resolution 6 in respect of the share capital of the Company referred to in sub-paragraph (bb) of paragraph
(c) of such resclution.”

By order of the Board
Ngai Wai Fung
Company Secretary

Hong Kong, 1 April 2003

Notes:

1. Any member entitled to attend and vote at the above meeting is entitled to appoint one or more proxies to attend and, on a poll, vote in
his stead. A proxy need not be a member of the Company.

2. Inorder to be valid, a form of proxy together with the power of attorney or other authority (if any) under which it is signed, or a notarially
certified copy thereof, must be deposited at the Company'’s registered office at 75/F., The Center, 98 Queen's Road Central, Hong
Kong at least 48 hours before the time for holding the above Meeting. Completion and return of a form of proxy will not preclude a
member from attending and voting in person if he is subsequently able to be present.

3. The Directors have recommended & final dividend for the year ended 31 December 2002 of RMBO.10 per share and subject to the
passing of the Resolution 2 above, the dividend is expected to be paid in Hong Kong dollars on or about 5 June 2003 to those
shareholders whose names appear on the Company's register of shareholders on 6 May 2003.

4. The Register of the shareholders will be closed on 7 May 2003 and 9 May 2003, during which dates no transfer of shares in the
Cormpany will be effected. In order to qualify for the proposed final dividend, all transfers, accompanied by the relevant certificates must
be lodged with the Company’s Share Registrar, Hong Kong Registrars Limited at Rooms 1901-05, 19th Floor, Hopewell Centre, 183
Queen’s Road East, Hong Kong not later than 4:00 p.m. on 6 May 2003.

5. Inrelation to the Ordinary Resolution set out in item 5 of the Notice, the Directors wish to state that they will exercise the powers
conferred thereby to repurchase Shares in circumstances which they deem appropriate or for the benefit of the shareholders. The
Explanatory Statement containing the information necessary to enable the shareholders to make an informed decision on whether to
vote for or against the resolution to approve the repurchase by the Company of its own Shares, as required by the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”), will be set out in a separate letter from the
Company to be enclosed with the 2002 annual report.
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Auditors’ Report

Auditors’ Repont to The Shareholders of China Unicom Limited
{Incorporated in Hong Kong with limited liability)

We have audited the financial statements on pages 74 to 136 which have been prepared in accordance with accounting

principles generally accepted in Hong Kong.

Respective responsibilities of directors and auditors

The Hong Kong Companies Ordinance requires the directors to prepare financial statements which give a true and fair view.
In preparing financial statements which give a true and fair view it is fundamental that appropriate accounting policies are
selected and applied consistently.

It is our responsibility to form an independent opinion, based on our audit, on those financial statements and to report our

opinion to you.

Basis of opinion

We conducted our audit in accordance with Statements of Auditing Standards issued by the Hong Kong Society of
Accountants. An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the
financial statements. It also includes an assessment of the significant estimates and judgments made by the directors in the
preparation of the financial statements, and of whether the accounting policies are appropriate to the circumstances of the

Company and the Group, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in
order to provide us with sufficient evidence to give reasonable assurance as to whether the financial statements are free from
material misstatement. In forming our opinion we also evaluated the overall adequacy of the presentation of information in

the financial statements. We believe that our audit provides a reasonable basis for our cpinion.

Cpinion

In our opinion the financial statements give a true and fair view of the state of affairs of the Company and of the Group as of
31 December 2002 and of the Group's profit and cash flows for the year then ended and have been properly prepared in
accordance with the Hong Kong Companies Ordinance.

PricewaterhouseCoopers
Certified Public Accountants

Hong Kong, 1 April 2003

~J
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For the year ended 31 December 2002

— - 2002 2001
“\ Note RMB'000 RMB’000
Operating Revenue (Turnover):
GSM Business 4, 32,34 27,387,925 20,505,058
CDMA Business 3(", 4, 31(b), 32, 34 3,225,347 -
Data and Internet Business 4,32, 34 2,793,032 1,820,211
Long Distance Business 4,32, 34 2,765,723 1,488,733
Paging Business 4, 32, 34 2,161,188 4,341,824
Total service revenue 38,333,222 28,155,826
Sales of telecommunications products 4,32, 34 2,243,303 1,237,060
Total Operating revenue 4, 34 40,576,525 29,392,886
Operating expenses:
Leased lines and network capacities 5,31a), 32 (1,583,255) (853,306)
interconnection charges 32 (3,229,640) (2,072,584)
Depreciation and amortisation 5 (11,255,724) (8,262,296)
Personnel 5 (3,335,218) (2,487,218)
Selling and marketing 3, 5, 31(b), 32 (5,980,948) (3,612,890)
General, administrative and other expenses 5, 6(iv), 32 {5,631,850) (5,498,997)
Cost of telecommunications products sold 32 {2,236,208) (1,342,244)
Tota! operating expenses 6 (33,252,841) (24,129,535)
Operating profit 7,323,684 5,263,351
Interest income 5 470,282 2,096,972
Finance costs 7 (1,474,441) (1,917,568)
Other (expense) income, net 58 (16,359) 19,831
Profit before taxation 5 6,303,166 5,462,588
Taxation 10 (1,752,346) (1,041,137)
Profit after taxation 4,550,820 4,421,451
Minority interests 15,252 35,310
Profit attributable to shareholders 4,566,072 4,456,761
Basic earnings per share (RMB) 14 0.364 0.355
Diluted earnings per share (RMB) 14 0.364 0.355
Number of shares outstanding for basic earnings (in thousands) 14 12,552,996 12,552,996
Number of shares outstanding for diluted earnings (in thousands) 14 12,552,898 12,552,996
Basic earnings per ADS (RMB) 14 3.837 3.550
Diluted earnings per ADS (RMiB) 14 3.637 3.550
Number of ADS outstanding for basic earnings (in thousands) 14 1,255,300 1,255,300
Number of ADS outstanding for diluted earnings (in thousands) 14 1,255,300 1,255,300
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Conrsolidated Balanc

As of 31 December 2002

=)
2

2002 2001
Note RMB’000 RMB’'000
Non-current assets:
Property, plant and equipment, net 19 107,486,629 75,748,435
Goodwill 20 2,366,219 43,287
Other assets 21,31(b) 7,018,223 1,015,438
Deferred tax assets 170 826,568 1,012,216
investment securities 22 105,648 123,500
Investment in associated companies 24 3,814 4,146
Total non-current assets 117,807,101 77,947,022
Current assets:
Current portion of deferred tax assets 10 502,918 569,192
Amounts due from related parties 32(b) 1,137,847 1,430,818
Amounts due from domestic carriers 33(b) 211,462 199,460
Prepayments and other current assets 18, 31(b) 2,573,764 869,561
Inventories 17 3,229,903 751,991
Accounts receivable, net 16 4,327,268 2,498,083
Trading securities 15 173,939 203,832
Short-term bank deposits 4,825,205 24,921,943
Cash and cash equivalents 14,433,498 18,413,010
Total current assets 31,415,804 49,957,870
Current liabilities:
Dividend payable 8,448 29,847
Payables and accrued liabilities 25 19,811,961 15,329,436
Amounts due to Unicom Group 32(c) 562,633 947,934
Amounts due to related parties 32(b) 409,663 135,724
Amounts due to domestic carriers 33(b) 1,123,580 742,366
Current portion of obligations under finance leases 28, 33(b) 16,783 8,151
Current portion of long-term bank loans 27 5,459,505 843,603
Taxes payable 1,108,006 1,025,269
Advances from customers 6,240,225 2,785,541
Short-term toans from Unicom Group 32(d) 724127 -
Short-term bank loans 26 9,146,500 7,089,000
Total current liabilities 44,609,441 28,916,871
Net current (liabilities) assets (13,193,637) 21,040,999
Total assets less current liabilities 104,613,484 98,988,021
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Financed by:
Shareholders’ equity:
Share capita! 1,331,371 1,331,371

Share premium 52,482,127 52,482,127
Reserves 1,259,535 826,286
Retained profits
Proposed final dividend 1,255,300 —
Others 9,918,902 7,041,379

Shareholders’ equity 66,247,235 61,681,163

Minority interests 566,257 829,405

Non-current liabilities:
Long-term bank loans 27 37,686,162 36,336,768
Obligations under finance leases 28, 33(b) 101,302 100,757
Other long-term liabilities 12,508 39,928

Total long-term liabilities 37,799,972 38,477,453
104,613,464 98,288,021

Approved by the Board of Directors on 1 April 2003 and signed on behalf of the Board by:

Yang Xian Zu Shi Cuiming

Director Director
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Balance Sheet

As of 31 December 2002

2002 2001
T‘ Note RMB'000 RMB’000
Non-current assets:
Property, plant and equipment, net 19 6,447 8,848
Investment in subsidiaries 23 45,564,109 23,190,368
Total non-current assets 45,570,556 23,199,216
Current assets:
Due from Unicom Group 131 —
Prepayments and other current assets 18 42,561 170,172
Short-term bank deposits 4,613,357 24,707,719
Cash and cash equivalents 7,577,845 9,334,171
Total current assets 12,233,894 34,212,062
Current liabilities:
Payables and accrued liabilities 25 91,881 31,089
Amounts due to a subsidiary 44,888 -
Total current liabilities 136,768 31,088
Net current assets 12,097,125 34,180,973
Total assets less current liabilities 57,667,681 57,380,189
Financed by:
Shareholders’ equity:
Share capital 29 1,331,371 1,331,371
Share premium 52,482,127 52,482,127
Retained profits
Proposed final dividend 13 1,255,300 -
Others ‘ 2,598,883 3,566,691
Shareholders’ equity 57,380,189

57,667,681

Approved by the Board of Directors on 1 April 2003 and signed on behalf of the Board by:

Yang Xian Zu Shi Cuiming

Director Director

China Unicom Limited Annual Report 2002 | Balance Sheet

82

77




O s AN aY - = ol
Stetement of Changes In Eguity

For the year ended 31 December 2002

The Group
Share  Revaluation Statutory Retained
== m—mim o Share capital premium reserve reserve profits Total
1 RMB’OQQ RMB’000 RMB’000 RMB'000 RMB’000 RMB’000
Balance at 1 January 2001 1,331,371 52,482,127 176,853 424,805 2,809,246 57,224,402
Profit for the year - - - — 4,456,761 4,456,761
Appropriation to statutory reserve
(Note 13) - - - 224,628 (224,628) —
Balance at 1 January 2002 1,331,371 52,482,127 176,853 649,433 7,041,379 61,681,163
Profit for the year — — — — 4,568,072 4,560,072
Appropriation to statutory reserve
(Note 13) — - - 433,249 (433,249) -
Balance at 31 December 2002 1,331,371 52,482,127 176,853 1,082,682 11,174,202 66,247,235
Representing:
2002 final dividend proposed 1,255,300
Others 9,918,902
Retained earnings as at
31 December 2002 11,174,202
The Company
Share Retained
D e Share capital premium profits Total
\L‘L 7~_BMB’7099“M7 7RMB’000 RMB’000 RMB’000
Balance at 1 January 2001 1,331,371 52,482,127 1,584,848 55,398,346
Profit for the year - - 1,981,843 1,981,843
Balance at 31 December 2001 1,331,371 52,482,127 3,566,691 57,380,189
Profit for the year - - 287,492 287,492
Balance at 31 December 2002 1,331,371 52,482,127 3,854,183 57,667,881
Representing:
2002 final dividend proposed 1,255,300
Others 2,598,883
Retained earnings as at 31 December 2002 3,854,183
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Consolidated Cash Flow Statement
For the year ended 31 December 2002
3 2002 2001
: Note RMB'000  RMB'000
Net cash inflow from operations (@ 15,675,105 13,249,360
Interest received 589,506 2,605,507
Interest paid (1,868,208) (2,576,822)
Dividends received 24,978 22,864
Dividends paid to minority owners of subsidiaries (31,902) (29,377)
PRC income tax paid (1,345,201) (2,1983,657)
Net cash inflow from operating activities 13,054,278 11,077,875
investing activities
Purchase of property, plant and equipment (21,152,102) (28,547,009)
Sale of property, plant and equipment 24,552 131,692
Purchase of minority interests (2567,337) (18,537)
Decrease (increase) in short-term bank deposits 20,096,738 (17,083,008)
Purchase of Unicom New Century, net of cash acquired (c) (3,692,687) -
Purchase of trading securities (14,557) -
Sale of trading securities 18,865 144,976
Purchase of investment in associated companies (2,105} —
Sale of investment securities 4,247 —
Purchase of investment securities - (21,426)
Sale of investment securities 35,300 5,139
Payment for other assets (226,947) (736,844)
Net cash outflow from investing activities (5,1686,039) (46,125,017)
Financing activities
(Decrease) increase in amounts due to Unicom Group (1,393,434) 126,137
Proceeds from short-term bank loans 9,623,438 11,214,388
Proceeds from long-term bank loans 7,757,005 10,029,022
Repayment of short-term bank loans (7,928,938) (11,859,205)
Repayment of long-term bank loans (19,925,822) (766,875)
Net cash (outflow) inflow from financing activities (11,867,751) 8,743,467
Net decrease in cash and cash equivalents (3,879,512) (26,303,675)
Cash and cash equivalents, beginning of year 18,413,010 44,716,685
Cash and cash equivalents, end of year 14,433,498 18,413,010
Anailysis of the balances of cash and cash equivalents:
Cash balance 5,942 21,991
Bank balance 14,427,556 18,391,019
14,433,498 18,413,010
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(@) The reconciliation of profit before taxation to net cash inflow from operations is as follows:

2002 2001
| RMB'000 RMB'000
Profit before taxation 6,303,166 5,462,588
Adjustments for:
Depreciation and amortisation 11,255,724 8,262,296
Amortisation of deferred customer acquisition costs
of contractual CDMA subscribers 1,385,424 -
Interest income (470,282) (2,096,972)
Interest expense 1,456,736 1,907,148
Loss on disposal of property, plant and equipment 82,467 54,475
Impairment loss of property, plant and equipment and goodwill 38,797 632,511
Provision for doubtful debts 971,989 540,954
Share of (profits) losses from associated companies (553) 24,773
Dividends from investment securities (24,978) (22,864)
Realised gains on trading securities (1,876) (81,979}
Unrealised losses on trading securities 27,461 56,576
Realised gains on investment securities (18,098) (944)
Reversal of impairment loss of associated companies - (3,219)
Realised gains in associated companies (1,251) -
Additional provision (reversal) of impairment
loss of investment securities 650 (12,490)
Operating profit before working capital changes 21,005,376 14,772,853
Increase in accounts receivable (2,085,883) (1,493,266)
Increase in inventories (1,276,602) (72,302)
Increase in other assets (5,478,259) -
(Increase)/decrease in prepayments and other current assets (1,142,810) 187,565
Decrease in amounts due from domestic carriers 8,599 176,786
Decrease/(increase) in amounts due from related parties 280,216 (891,497)
Increase in payables and accrued liabilities 1,488,449 872,084
Increase in advances from customers 1,978,456 149,865
Increase/(decrease) in amounts due to domestic carriers 221,196 (634,599)
Increase in amounts due to related parties 678,347 82,571
Net cash inflow from operations 15,675,105 13,249,360

(b) Supplemental information:
As the payables to equipment suppliers for construction-in-progress decreased by approximately RMB2,201 million
during 2002 (2001: increased by approximately RMB2,706 million), cash outflows for the purchase of property, plant
and equipment for the year amounted to approximately RMB21,152 million (2001: RMB28,547 million).
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(c) Acquisition of Unicom New Century:

RMB'000
Net assets acquired:
Property, plant and equipment, net 23,330,775
Other assets 1,799,357
Deferred tax assets 56,368
Current portion of deferred tax assets 251,255
Amounts due from related parties 809,526
Amounts due from domestic carriers 20,601
Prepayments and other current assets 714,396
Inventories 1,201,310
Accounts receivable, net 715,331
Cash and cash equivalents 1,107,313
Payables and accrued liabilities (4,940,983)
Amounts due to Unicom Group (778,109)
Amounts due to related parties (649,896)
Amounts due to domestic carriers (160,018)
Current portion of long-term bank loans (2,668,782)
Long-term bank loans (15,465,331)
Taxes payable (215,734)
Advances from customers (1,496,228)
Short-term loans from Unicom Group (724,127)
Short-term bank loans (363,000)
2,544,024
Goodwill 2,365,197
Less: Direct costs of acquisition (109,221)
Consideration paid 4,800,000
Analysis of the net outflow in respect of the acquisition of Unicom New Century:
Cash consideration 4,800,000
Bank balances and cash in hand acquired (1,107,313)
Net cash outflow in respect of the acguisition of Unicom New Century 3,692,687
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PR

Nectes to the Financlal Statements

(Amounts expressed in RMB unless otherwise stated)

ORCANSATION AND PRINCGIPAL ACTIVITIES

China Unicom Limited (the “Company”) was incorporated in the Hong Kong Special Administrative Region (*Hong
Kong”), the People’s Republic of China {the “PRC") on 8 February 2000. The principal activities of the Company is to
engage in investment holding and the provision of GSM and CDMA cellular, data, Internet, long distance and paging

services in the PRC. The Company and its subsidiaries are hereinafter referred to as the “Group”.

Prior to the incorpcration of the Company, the paging business was carried out by Guoxin Paging Corporation Ltd. and
its subsidiaries ("Guoxin”) whereas the cellular and cther telecommunications businesses were carried out by the head
office and various branches of China United Telecommunications Corporation (“Unicom Group”). The aforementioned
cellular and other telecommunications businesses, other than the paging business, was then restructured into China
Unicom Corporation Limited ("CUCL”) on 21 April 2000. Both Guoxin and CUCL were then transferred to the Company
pursuant to a restructuring in preparation for a global offering of the Company’s shares (the “Global Offering”). The
Company completed its Global Offering in June 2000 and an aggregate of 2,827,996,050 ordinary shares were issued
with listing proceeds amounted to approximately RMB45.3 billion, net of direct listing expenses (See Note 29).

Unicom Group was established as a state-owned enterprise in the PRC in 1994 under the approval of the State Council to

build and operate cellular networks, fixed line local networks and fixed line domestic long distance networks in the PRC.

Guoxin was established as a limited liability company in September 1998, and criginally operated a nationwide paging
business through its 31 subsidiaries in 27 provinces and 4 municipalities in the PRC {the "Paging Business”). By

31 December 2002, Guoxin has already acquired all of the minority interests of 30 subsidiaries. These 30 paging
subsidiaries then became the wholly-owned subsidiaries of Guoxin. In addition, Guexin has deregistered the legal entity
status of 28 wholly-owned subsidiaries in 25 provinces and 3 municipalities in the PRC. As of 31 December 2002,

minority interests only existed in Unicom Guomai Communications Co. Ltd. (*Unicom Guomal”).

Prior to the acauisition of Unicom New Century Telecommunications Corporation Limited, as further explained below,

the Group's principal businesses comprised:

) the GSM celiular businesses in @ provinces in the PRC, namely, Guangdong, Fujian, Anhul, Jiangsu,
Zhejiang, Shandong, Liaoning, Hebei and Hubei; and 3 municipalities, namely, Beijing, Shanghai and Tianjin (the
“GSM Business”);

i) the COMA cellular business in the above service areas, through a leasing arrangement of CDMA network capacities

from a subsidiary of Unicom Group (the "CDMA Business”, see Note 31);

i} the nationwide domestic and international Internet protocol-based telephony businesses and the nationwide data

and Internet business in major cities of the PRC ({the “Data and Internet Business™);

iv) the nationwide domestic and international long distance telephony businesses in major cities of the PRC (the “Long

Distance Business”); and

v} the nationwide paging business in the PRC.

8 7ﬂe GSM Business and the CDMA business are hereinafter collectively refer to as the "Cellular Business”.
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ORCANISATICN AND PRINCIPAL ACTIVITIES {continued)

Acquisition of Unicorm New Century Telecommunications Corporaticn Limited (“Unicom New Century™)
Unicom New Century is a limited liability company established in the PRC on 16 July 2002 to engage in the provision of
GSM and CDMA cellular telscommunications services in 8 provinces and 1 municipality in the PRC, namely, Sichuan,
Heilongjiang, Jilin, Henan, Jiangxi, Guangxi, Xinjiang, Shannxi and Chongging. The GSM businesses and the relevant net
assets were previously owned and operated by various branches of Unicom Group. Starting from 2002, Unicom New
Century has started to operate the COMA business through the leasing of CDMA network capacity from a subsidiary of
Unicom Group (see Note 31).

Unicom Centerarian (BVI) Limited (“UC (BVI)") was incorporated in the British Virgin Islands on 23 October 2002 as a
wholly-owned subsidiary of Unicom Group. At the same time, Unicom New Century (BVI) Limited (a wholly-owned
subsidiary of UC (BVI), hereinafter referred to as ("UNC (BVI)”) ) was incorporated in the British Virgin Islands on

23 October 2002. According to the restructuring plan for the acquisition of Unicom New Century and the agreement
signed between Unicom Group, UC (BV]) and UNC (BVI) dated 23 October 2002, the entire issued share capital of
Unicom New Century were transferred from UC(BVI) to UNC BV} through share exchanges.

Pursuant to the ordinary resolution passed by the Company’s Directors on 20 November 2002 and extracrdinary general
meeting passed by the Company’s shareholders on 23 December 2002, the Company acquired the entire equity
interests of UNC (BVI) by a cash consideration of RMB4.8 billion on 31 December 2002 (the "Acquisition”). Thereafter,

Unicom New Century has become a subsidiary of the Company.

The immediate holding company of the Company is CUCL (BVI) Limited (“Unicom BW"). The majority equity interests of
Unicom BVI is owned by China United Telecommunications Corporation Limited (a joint stock company incorporated in
the PRC on 31 December 2001, with its A shares listed on the Shanghai Stock Exchange on 9 October 2002). The

directors of the Company consider Unicom Group to be the ultimate parent company.

BASIS OF PRESENTATION

The Acquisition of Unicom New Century as described in Note (1) above became effective on 31 December 2002 when
the Company gained the ownership of, and control over Unicom New Century, after obtaining the necessary
government approvals on the Acquisition and making payment of the purchase consideration on that date. The
Company has adopted the purchase methed of accounting for this Acquisition. The net identifiable assets and liabilities
acquired are recorded based on their respective fair values as of 31 December 2002, estimated by the Company to be
approximately RMB2,544 miliion.

The results of the subsidiary acquired are included in the consolidated income statement from the date of acquisition.
Since the effective date of acquisition was 31 December 2002, the consolidated financial statements did not include the
operating results of Unicom New Century, but included the financial position of Unicom New Century as of

31 December 2002,
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BASIS OF PRESENTATION (continued)

The financial statements have been prepared under the historical cost convention except that, as disclosed in the
accounting policies below, certain land and building and investments in securities are stated at fair value. They have
been prepared in accordance with accounting principles generally accepted in Hong Kong (“‘HK GAAP”) issued by the
Hong Kong Society of Accountants (“HKSA”). This basis of accounting differs from that used in the preparation of
financial statements for PRC statutory reporting purposes, which were based on the accounting principles and financial
regulations applicable to enterprises established in the PRC ("PRC GAAP”).

The principal adjustments made to conform to HK GAAP include the following:

e Reversal of revaluation surplus and related depreciation and amortisation charges arising from the revaluation of

assets performed by independent valuers registered in the PRC;
o Additional accrual for certain retirement benefits;
o Additional provision for certain housing benefits;
o Additional capitalisation of borrowing costs;
e Provision for deferred taxation on HK GAAP adjustments; and

o Capitalisation of the direct cost associated with the Acquisition.

PRINCIPAL AGCOUNTING POLIGIES

The principal accounting policies adopted in the preparation of the financial statements are set out as follows:

(a) Basis of preparation
In the current year, the Group adepted the following Statements of Standard Accounting Practice (“SSAP”) issued

by the HKSA which are effective for accounting periods commencing on or after 1 January 2002:

SSAP1 (revised) Presentation of financial statements
SSAP11 (revised) Foreign currency transiation

SSAP15 (revised) Cash flow staterments

SSAP33 Discontinuing operation

SSAP34 (revised) Employee benefits

The impact of the adoption of the new aforementioned new standards on the Group’s consolidated operating

results and financial position is not significant and, accordingly, no prior period adjustment has been made.

The Group has not adopted SSAP 35 "Government grants and disclosure of government assistance” and SSAP 12

“Income taxes”, which are effective for periods commencing on or after 1 July 2002 and 1 January 2003 respectively.
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3. PRINCIPAL ACCOUNTING POLIGIES (continued)
(&) Basis of preparation (continued)
Should the Group have adopted the revised SSAP 12 in 2002, it would apply retrospectively. As such, the Group
estimated that the opening retained profits as of 1 January 2002 would increase by approximately
RMBG73,159,000, which represent the deferred tax assets related to the provision of doubtful debts of the GSM
Business previously not recognised. This change would result in a decrease in the income tax expense by
approximately RMB32,140,000 for the year ended 31 December 2002.

() CGroup accounting
(i  Consolidation
The consclidated financial statements include the financial statements of the Company and its subsidiaries

made up to 31 December.

Subsidiaries are those entities in which the Company, directly or indirectly, controls the composition of the board of

directors; controls more than half of the voting power; or holds more than half of the issued share capital,

The results of subsidiaries acquired or disposed of during the year are included in the consolidated income

statement from the effective dates of acquisition or up to the effective date of disposal, as appropriate.
All significant intercompany transactions and balances within the Group are eliminated on consolidation.

Minority interests represent the interests of outside shareholders in the operating results and net assets

of subsidiaries.

In the Company’s balance sheet the investments in subsidiaries are stated at cost less provision for impairment
losses. The results of subsidiaries are accounted for by the Company on the basis of dividends received

and receivable.

(i) Associated companies
An associated company is a company, not being a subsidiary, in which an equity interest is held for the long-

term and significant influences is exercised in its management.

The consolidated income statement includes the Group's share of the results of associated companies for the
year, and the consolidated balance sheet includes the Group’s share of the net assets of the associated

companies and goodwill/negative goodwill (net of accumulated amortisation) on acquisition.

Equity accounting is discontinued where the carrying amount of the investment in an associated company reaches

zero, unless the Group has incurred obligations or guaranteed obligations in respect of the associated companies.

Where, in the opinion of the directors, there is an impairment loss of an associated company, permanently
reduced below its carrying value, or the market value has fallen below the carrying value over a sustained

period, a provision is made for such impairment loss.
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3. PRINCIPAL ACCOUNTING POLICIES (continued)

(c) Use of estimates

The preparation of financial statements in conformity with HK GAAP requires management to make estimates and

assumptions that affect the reported amount and disclosures. Accordingly, actual results may differ from those

estimates and assumptions.

(d) Proper

U]

(i)

(i)

86

W, Rlant and equipment

Land use rights and buildings

Land use rights and buildings are stated at valuation. Independent valuations are performed periodically with
the last valuation performed on 31 March 2000. In the intervening years, the directors review the carrying value
of land use rights and buildings and adjustment is made where in the directors’ opinion there has been a
material change in value. Any increase in land use rights and buildings valuation is credited to the revaluation
reserve; any decrease is first offset against an increase on earlier valuation in respect of the same property and
is thereafter charged to the income statement. Upon the disposal of revalued land use rights and buildings, the

realised portion of the revaluation reserve is transferred from the valuation reserve to retained profits.

Other fixed assets

Other fixed assets, comprising leasehold improvement, plant, telecommunications eguipment, office furniture
and fixtures are stated at cost less accumulated depreciation and accumulated impairment losses. The cost of
an asset comprises its purchase price and any directly attributable costs of bringing the asset to its working
condition and location for its intended use. Expenditures incurred after the property, plant and equipment have
been put into operation, such as repairs and maintenance and overhaul costs, are normally charged to expense
in the year in which they are incurred. In situations where it can be clearly demonstrated that the expenditure
has resulted in an increase in the future economic benefits expected to be obtained from the use of the asset
beyond its originally assessed standard of performance, the expenditure is capitalised as an additional cost of

the assets.

Depreciation
Land use rights are depreciated over the period of the lease while other fixed assets are depreciated at rates
sufficient to write off their costs less accumulated losses over their estimated useful lives on a straight-line

basis. The estimated useful lives of property, plant and equipment are as follows:

Depreciable life Residual value
Land use rights Over the period of lease -
Buildings 8 - 40 years 3%
Leasehold improvements Over the lease term —_
Telecommunications equipment 4 - 15 years 3%
Office furniture, fixtures and other 4 - 14 years 3%
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3.

PRINCIPAL ACCOUNTING POLIGIES {continued)
(d) Property, plant and equipment {continued)

(iv) Construction-in-progress
Construction-in-progress represents buildings under construction and plant and equipment pending installation,
and is stated at cost less accumulated impairment losses. Costs include construction and acquisition costs,

and interest charges arising from borrowings used to finance the assets during the construction period.

No provision for depreciation is made on construction-in-progress until such time as the assets are completed

and ready for use.

{v) Impairment and gains or loss on sale
At each balance sheet date, both internal and external sources of information are considered to assess whether
there is any indication that assets including property, plant and equipment are impaired. if any such indication
exists, the recoverable amount of the asset is estimated and where relevant, an impairment loss is recognised
to reduce the assets 1o its recoverable amount. Such impairment losses are recognised in the income
statement except where the asset is carried at valuation and the impairment loss does not exceed the
revaluation surpius for that same asset, in which cases it is treated as a revaluation decrease. In determining the
recoverable amount, expected future cash flows generated by the property, plant and equipment are

discounted to their present values.

Provision for impairment loss is charged to the income statement and classified under "general, administrative
and other expenses” as a component of operating exgenses. Reversal of impairment losses recognised in prior
years is recorded when impairment losses recognised for the asset no longer exist or have decreased. The

reversal is recorded in the income statement.

The gain or loss on disposal of a property, plant and equipment is the differences between the net sales
proceeds and the carrying amount of the relevant assets, and is recognised in the income statement. Any
revaluation reserve balance remaining attrioutable to the relevant asset is transferred to retained earnings and is

shown as a movement in reserves.

(e) Coodwill

Goodwill represents the excess of purchase consideration over the fair values of the Group's share of the net
identifiable assets and liabilities of the acquired subsidiary/associated company at the date of acquisition. Goodwill
is carried at cost less accumulated amortisation and accumulated impairment losses. Goodwill is amortised using
the straight-line method over the estimated economic lives of the acquired businesses. Goodwill arising on major
strategic acquisitions of the Group to expand its geographical market coverage is amortised over 20 years. For all

other acquisitions, goodwill is generally amortised over 5 to 7 years.

When later events and circumstances occur which indicate the carrying balance of goodwill may not be

recoverable, the unamortised balance is written down to its estimated recoverable amount. Estimated recoverable
amount is determined based on estimated discounted future net cash flows of the related business over its

remaining life. 9 2
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3. PRINCIPAL ACCOUNTING POLICIES {continued])
{f) Other assets
Other assets mainly represent long term (i) expenditures on facilities for interconnection with other operators, for
which the Group has a permanent use right, (i) prepaid leased lines and rentals and (iif) deferred customer

acquisition costs of certain CDMA contractual subscribers.

Expenditures on interconnection facilities are amortised using the straight-line method over the period of benefit of

5 years. Long-term prepaid leased lines and rentals are recognised using a straight-line method over the lease period.

Deferred customer acquisition costs of certain COMA contractual subscribers represent the cost of CODMA handsets

given to certain contractual subscribers under special promotional packages. Deferred customer acquisition costs,

to the extent recoverable, are amortised over the contractual period (not exceeding 2 years) to match with the
minimum contract revenue. Deferred customer acquisition costs are included in “prepayment and other current
assets” when the customer contract is within 1 year, whereas they are recorded as “other assets” when the contract

period is over 1 year.

Investiments In securities

() Investmert securities
Equity securities intended to be held on a continuing basis are classified as investment securities and recorded

at cost less any provision for impairment loss.

The carrying amounts of investment securities are reviewed at the end of each year to assess whether the fair
values have declined below the carrying amounts. When a decline other than a temporary decline has
occurred, the carrying amount of such securities will be reduced to its fair value. The impairment loss is
recognised as an expense in the income statement. This impairment loss is written back to income statement
when the circumstances and events that led to the write-downs or write-offs cease to exist and there is
persuasive evidence that the new circumstances and events will persist for the foreseeable future. Upon

disposal ¢f investment securities, profit or loss thereon is accounted for in the income statement.

(i) Trading securities
Trading securities are carried at fair value. At each balance sheet date, the net unrealised gains or losses arising
from the changes in fair value of trading securities are recognised in the income statement. Gains or losses on
disposal of trading securities, representing the differences between the net sales proceeds and the carrying

amounts, are recognised in the income statement as they arise.

(k) Cash end cash equivalents
Cash and cash equivalents are carried in the balance sheet at cost. For the purposes of the cash flow statement,
cash and cash equivalents comprise cash on hand, deposits held at call with banks, cash investments with maturity

of 3 months or less from the date of investment.
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PRINCIPAL ACCOUNTING POLICIES {continued)

& Short-term bank degosits
Short-term bank deposits are cash invested in fixed-term deposits with original maturities ranging from more than
3 months to one year.

) Accounts receivables and other receivables
Provision is made against accounts receivables and other receivables to the extent they are considered to be

doubtful. They are stated in the balance sheet net of such provision.

) Inventoriss
Inventories, which principally comprise handsets, SIM cards, UM cards, pagers and accessories, are stated at the
lower of cost and net realisable value. Cost is based on the weighted average method and comprises all costs of
purchase and other costs incurred in bringing the inventories to their present location and condition. Net realisable

value is determined on the basis of anticipated sales proceeds less estimated selling expenses.

N Advances from customers
Advances from customers are monthly fees paid by paging subscribers in advance or amounts paid by customers
for GSM prepaid cards, GSM and CDMA prepaid service fees, Internet protocol (“IP”) telephone cards and other
calling cards which cover future telecommunications services (over a period of 3 to 12 months). Customer advances
are stated at the amount of proceeds received less the amount already recognised as revenues upon the rendering

of services.

{m) Assets under lease
{) Finance leases
Leases that substantially transfer to the Group all the risks and rewards of ownership of assets are accounted
for as finance leases. Finance leases are capitalised at the inception of the lease at the lower of the fair value of
the leased assets or the present value of the minimum lease payments. Each lease payment is allocated
between the capital and finance charges so as to achieve a constant rate on the capital balances outstanding.
The corresponding rental obligations, net of finance charges, are included in long-term liabilities. The finance

charges are charged to the income statement over the lease periods.

Assets held under finance leases are depreciated over the shorter of their estimated useful lives and the lease
periods,

(i) Operating leases
Leases where substantially all the risks and rewards of ownership remain with the leasing company are
accounted for as operating leases. Minimum payments under operating leases net of any incentives received

from the leasing company are charged to the income statement on a straight-line basis over the lease periods.
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3. PRINCIPAL ACGOUNTING POLICIES (coniinusd)
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(@)

Borrowing cesls

Borrowing costs are expensed as incurred, except for interest directly attributable to the acquisition, construction or
production of an asset, that necessarily takes a substantial period of time 1o get ready for its intended use, in which
case they are capitalised as part of the cost of that asset. Capitalisation of borrowing costs commences when
expenditures for the asset and borrowing costs are being incurred and the activities to prepare the asset for its
intended use are in progress. Borrowing costs are capitalised up to the date when the project is completed and

ready for its intended use.

To the extent that funds are borrowed specifically for the purpose of obtaining a qualifying asset, the amount of
borrowing costs eligible for capitalisation on that asset is determined as the actual borrowing costs incurred on that

borrowing during the period less any investment income on the temporary investment of those borrowings.

To the extent that funds are borrowed generally and used for the purpose of obtaining a qualifying asset, the
amount of borrowing costs eligible for capitalisation is determined by applying a capitalisation rate to the
expenditures on that asset. The capitalisation rate is the weighted average of the borrowing costs appticable to the
borrowings of the Group that are outstanding during the period, other than borrowings made specifically for the
purpose of obtaining a qualifying asset. The amount of borrowing costs capitalised incurred during a period should
not exceed the amount of borrowing cost incurred during that period. Other borrowing costs are recognised as

expenses when incurred.

The capitalised borrowing rate represents the cost of capital for raising the related borrowings externally and varies
from 4.54% to 6.24% for the year ended 31 December 2002 (2001: 5.46% to 7.65%),.

Provisions

Provisions are recognised when the Group has present legal or constructive obligations as a result of a past event, it
is probable (i.e. more likely than not) that an outflow of rescurces will be required to settle the obligation, and a
reliable estimate of the amount can be made. Provisions are reviewed at each balance sheet date and adjusted to
reflect the current best estimate. Where the effect of the time value of money is material, the amount of a provision
is the present value of the expenditures expected to be required to settle the obligation. Where the Group expects a
provision to be reimbursed, for example under an insurance contract, the reimbursement is recognised as a

separate asset but only when the reimbursement is virtually certain.
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3. PRINCIPAL ACCOUNTING POLICIES (continued)

(p} Revenue recognition

(il Revenue is recognised when it is probable that the economic benefits associated with a transaction will flow to

the Group and when the revenue and cost can be measured reliably, on the following basis:

o Usage fees are recognised when the service is rendered;

o Monthly fees are recognised as revenue in the month during which the services are rendered;
o Connection fees are recognised as revenue upon activation of service for subscribers;

o Telecommunication calling card sales, which represent prepaid service fees received from subscribers for
telephony services, is recorded as advances from subscribers. Revenue is recognised when the related

service is rendered upon actual usage of the telephone cards by subscribers;
° Leased line rental income is recognised on a straight-line basis over the lease term; and

o Sales of telecommunications products, such as handsets and accessories, SIM cards, UIM cards and

pagers etc, are recognised when title has passed to the buyers.

(i Interest income
Interest income from deposits in banks or other financial institutions is recognised on a time proportion basis,

taking into account the principal amounts and the interest rates applicable.

(il Dividend income

Dividend income is recognised when the right to receive payment is established.

(a) Foreign currency translation
The Group maintains its books and records in Renminbi (‘RMB”), which is not freely convertible into foreign
currencies. Transactions in foreign currencies are translated at the exchange rates at the dates of the transactions.
Monetary assets and liabilities denominated in other currencies are translated at exchange rates ruling at the
balance sheet date. Exchange differences arising from changes in exchange rates subseguent to the transaction

dates are dealt with in the income statement.

{©) Employee benefils
(il Retirement benefits
The Group's contributions to the defined contribution retirement scheme are expensed as incurred and
are reduced by contributions forfeited by those employees who leave the scheme prior to vesting fully in

the contributions.

(i} Housing benefits

The Group’s contributions to the housing fund, special monetary housing benefits and other housing benefits
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NCIPAL ACCOUNTING POLICIES {continued)

Share options are granted to directors and employees under the relevant share option schemes approved by
the Board of Directors (Note 30). The financial impact of the share option granted is not recorded in the financial
statements until such time as the options are exercised. When the options are exercised, the proceeds received

net of any transaction costs are credited to share capital (nominal value) and share premium.

()  Income tax
Income tax is provided on the basis of income for statutory financial reporting purposes, adjusted for income

and experise items, which are not assessable or deductible for tax purposes.

(i) Deferred taxation
Deferred taxation is provided under the liability method, at the current tax rate, in respect of timing differences
between income as computed for taxation purposes and income as stated in the income statement. A deferred

tax asset is not recognised unless the related benefits are expected to crystallise in the foreseeable future.

Releted partics
Entities are considered to be related if one has the ability to control the other, directly or indirectly, or has the ability
to exercise significant influence over the financial and operating decisions of the other. Entities are also considered to

be related if they are subject to common control or common significant influence.

Conlingent ilabilities and contingent assets

A contingent liability is a possible obligation that arises from past events and whose existence will only be confirmed
by the occurrence or non-occurrence of one or more uncertain future events not wholly within the control of the
Group. It can also be a present obligation arising from past events that is not recognised because it is not probable

that outflow of economic resources will be required or the amount of obligation cannot be measured reliably.

A contingent liability is not recognised but is disclosed in the notes to the financial statements. When a change in
the probability of an outflow occurs so that outflow is probable, the liability will then be recognised as a provision.

A contingent asset is a possible asset that arises from past events and whose existence will be confirmed only by

the occurrence or non-occurrence of one or more uncertain events not wholly within the control of the Group.

Contingent assets are not recognised but are disclosed in the notes to the financial statements when an inflow of

economic benefits is probable. When an inflow is virtually certain, an asset is recognised.

D
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3. PRINGIPAL ACCOUNTING POLICIES {continued)
(v) Events afer the bzlance sheet date
Events after the balance sheet date that provide additional information about the position at the balance sheet date
or those that indicate the going concern assumption is not appropriate (adjusting events) are reflected in the
financial statements. Events after the balance sheet date that are not adjusting events are disclosed in the notes

when material.

(w) Segment reporing
In accordance with the Group’s internal financial reporting, the Group has determined that business segments be

presented as the primary reporting format.

Unallocated costs primarily represent corporate expenses. Segments assets consist primarily of property, plant and
equipment, other assets, prepayments, inventories, receivables and operating cash and exclude short-term bank
deposits. Segment liabilities comprise operating liabilities. Capital expenditure mainly comprises additions to

property, plant and equipment.

() Earnings per share and per American Depository Share (*ADS™)
Basic earnings per share have been computed by dividing the profit attributable to shareholders by the number of

weighted average number of ordinary shares outstanding during the year.

Diluted earnings per share have been computed by dividing the profit attributable to shareholders by the weighted

average number of ordinary shares, after adjusting for the effects of the dilutive potential ordinary shares.

Basic and diluted net earnings per ADS have been computed by multiplying the net income per share by 10, which

is the number of shares represented by each ADS.

4, OPERATING REVENUE
Operating revenue primarily comprises of usage fees, monthly fees, connection fees, interconnection revenue, leased
line rental income and sales of telecommunication products earned by the Group from GSM, CDMA, data, Internet, long
distance and paging services. Tariffs for these services are subject to regulations by various government authorities,
including the State Development Planning Commission, the Ministry of Information Industry (“Mil”) and the provincial

regulatory authorities.

Operating revenue is net of business tax and government surcharges.
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OPERATING REVENUE {continued)

The major components of operating revenue are as follows:

‘ 2002 2001
T} Note RMB’000 RMB’000
GSM Business
Usage fee () (@ 20,274,987 14,937,448
Monthly fee (ii) 4,169,128 3,660,473
Connection fee (iif) — 204,986
Interconnection revenue (iv) 1,709,771 1,262,267
Other revenue {vi) 1,234,038 439,884
Total GSM service revenue 27,387,925 20,505,058
CDMA Business
Usage fee (@ 2,231,050 -
Monthly fee (i 713,483 —
Interconnection revenue (iv) 184,296 —
Other revenue (vi) 96,518 —_
Total CDMA service revenue 3,225,347 -
Data and Internet Business
Usage fee i (b) 2,069,415 1,581,189
Monthly fee (i1 9,478 -
Interconnection revenue (iv) 348,248 146,844
Leased lines rental v) 274,274 64,117
Other revenue (vi) 91,624 28,061
Total Data and Internet service revenue 2,793,039 1,820,211
Long Distance Business
Usage fee (i) (b) 1,223,051 539,808
Interconnection revenue (iv) 664,302 577,780
Leased lines rental v) 873,054 363,078
Other revenue (vi) 5,316 8,067
Total Long Distance service revenue 2,765,723 1,488,733
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4, OPZRATING REVENUE {continued)

‘ 2002 2001
| Note RMB’000 o RMB’'000

Paging Business
Monthly fee (i) 1,912,785 4,141,232
Connection fee (iii) - 1,595
Interconnection revenue (iv) 113,123 -
Other revenue (vi) 135,279 198,997
Total Paging service revenue 2,161,188 4,341,824
Total service revenue 38,333,222 28,155,826
Sales of telecommunications products 2,243,303 1,237,060
Total operaling revenue 40,576,525 29,392,886

Notes:

()

(i

(il

(iv)

Usage fees comprise:

{a) charges for incoming and outgoing calls made by cellular subscribers including charges for local calls, domestic direct dial
(“DDD”) and international direct dial (“IDD") as well as roaming fees for calls made by cellular subscribers outside their local
service areas; and

(o) charges for IP telephone calls, data and Internet services and fixed line long distance calls.

Monthly fees represent fixed amounts charged to cellular, data, Internet, and paging subscribers on a monthly basis for
maintaining their access to the related services.

Connection fees are charged to cellular and paging subscribers for the one-time activation service rendered to connect the cellular
subscribers to the Group’s cellular network or to reconfigure the receiving frequency of the subscribers’ pagers to the Group’s
paging network. Connection fees have been cancelled since 1 July 2001.

Interconnection revenue represents amounts received from other operators, including Unicom Group, for calls from their networks
to the Group’s networks. It also includes roaming-in fees received from other operators, including Unicom Group, for calls made by
their subscribers using the Group's cellular networks. (see Note 32(a))

Leased line rental income represents rentals received for leasing of transmission lines to Unicom Group, business customers and
other carriers in the PRC.

Other revenue mainly represents revenue from the provision of value-added services to subscribers such as short message services.
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PRCFT 3EFORE TAXATION

Profit before taxation is stated after charging and crediting the following:

2002 2001
Note RMB’000 RMB’000
After charging/(crediting):
Share of (profit) losses from associated companies 8 (553) 24,773
Dividends from investment securities 8 (24,978) (22,864)
Realised gains on investment securities 8 (18,098) (944)
Realised gains on trading securities 8 (1,876) (31,979)
Unrealised losses on trading securities 8 27,481 56,576
Gains on disposal of interests in associated company 8 (1,251) —
Interest income (470,282) (2,096,972)
Interest expense 7 1,879,683 2,593,402
Less: amounts capitalised in construction-in-progress 7 (422,927) (686,254)
Total interest expenses 1,456,736 1,907,148
Depreciation:
- Assets held under finance leases 19 20,046 9,327
- Other assets 10,830,635 7,715,229
Total depreciation 19 10,850,681 7,724,556
Amoitisation of goodwill 20 23,414 74,261
Deferred customer acquisition costs of
contractual CODMA subscribers 1,385,424 —
Other amortisation 21 381,629 463,479
Total amortisation 1,790,467 463,479
Loss on disposal of property, plant and equipment 6(iv) 82,467 54,475
Operating lease expense:
- Leased lines 691,358 853,306
- CDMA network capacities 891,897 -
- Other leasing expense 8(iv) 610,931 569,954
Total operating lease expense 2,194,186 1,423,260
52,972

Auditors’ remuneration

38,916

. N
)
e

China Unicom Limited Annual Report 2002

Notes to the Financial Statements



5. PROFIT BEFORE TAXATION (conlinued)

. 2002 2001
w Note RMB'000 RMB'000
Provision (write-back) for doubtful debts:
- GSM Business 802,914 517,663
- CDMA Business 42,050 —
- Data and Internet Business 70,922 24,743
- Long Distance Business 46,124 13,058
- Paging Business 9,979 (14,510)
Total provision for doubtful debts 6(iv) 971,989 540,954
Cost of inventories 2,161,512 1,268,645
Write-down of inventories to net realisable value 7,156 16,605
Personnel:
- Salaries and wages 2,654,845 2,156,911
- Contributions to defined contribution pension schemes 11 203,164 163,500
- Contributions to supplementary defined contribution
pension schemes 11 11,066 —
- Special monetary housing benefits 12 277,944 88,911
- Contributions to other housing fund 12 92,549 69,963
- Other housing benefits 12 95,650 7,933
Total personnel 61jii) 3,335,218 2,487,218
Provision for impairment for:
- Property, plant and equipment - 468,611
- Goodwill 8(iv) 38,797 163,900
Total provision for impairment 38,797 632,511
Additional provision (write-back) for
impairment iosses of investments in:
- Associated companies — (3,219)
- Investment securities 850 (12,490)
Total provision for impairment in investments 650 (15,709)
Net exchange losses (income) 8 21,833 (14,476)
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98

The nature of the migjor components of operating expenses is as follows:

() Leased line charges and network capacities are incurred in association with leasing of transmission capacity from

other operators and CDMA network capacities from Unicom New Horizon {see Note 31(a)).

(i Interconnection charges represent amounts paid to other operators, including Unicom Group, for calls from the

Group's networks to the networks of other operators,

@iy Personnel costs comprise staff salaries and wages, bonuses and medical benefits, contributions to defined

contribution pension schemes and housing benefits.

(iv) General, administrative and other expenses are analysed as follows:

—— o e - 2002 2001
: RMB’C00 RMB’000
Operating lease rental expenses 610,931 569,354
Repair and maintenance expenses 832,259 424,614
Provision for doubtful debts 971,989 540,954
Loss on disposal of property, plant and equipment 82,467 54,475
Provisions for impairment loss of property,
plant and equipment and goodwill 38,797 632,511
Traveling, entertainment and meeting expenses 850,876 612,592
Power and water charges 729,650 473,774
Office expenses 582,187 587,727
Other 932,694 1,602,396
5,631,850 5,498,997
FINANGE CGOSTS
2002 2001
i RMB’000 RMB’000
Interest on bank loans repayable over 5 years 41,115 -
Interest on bank loans repayable within 5 years 1,838,548 2,593,402
Less: Amounts capitalised in construction-in-progress (422,927) (686,254)
Total interest expenses 1,456,736 1,907,148
Bank charges 17,705 10,418
1,474,441 1,917,566

—2
O
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8. OTHER EXPENSE (INCOME), NET

2002 2001

! RMB’000 RMB’000

Realised gains on trading securities (1,878) (31,979)
Unrealised losses on trading securities 27,461 56,576
Share of (profits) losses from associated companies (653) 24,773
Dividends from investment securities (24,978) (22,864)
Realised gains on investment securities (18,098) (944)
Losses {(gains) from exchange difference 21,533 (14,476)
Other 12,870 (30,917)
16,359 (19,831)

9. DIRECTORS’, SENIOR EXECUTIVES’ AND SURPERVISORS’ EMOLUMENTS

{a) Dirsctors’ emoluments

The aggregate amounts of fees and emoluments payable to directors of the Company during the year are set out

below:
‘ 2002 2001
(L RMB’000 RMB’000
Non-executive directors:
Fees 849 1,273
Executive directors:
Fees — —
Other emoluments
- Salaries, allowance and other allowances 9,722 9,083
- Pension benefits/pension scheme contributions 38 124
- Bonuses paid and payable 5,887 11,162
15,647 20,369
16,496 21,642

Directors’ emoluments disclosed above include approximately RMB636,000 (2001 approximately RMB637,000)

paid to independent non-executive directors.

During the year, 2,802,000 (2001: Nil) share options were granted to the directors of the Company under the

amended Share Option Scheme approved by the independent non-executive directors on 10 July 2002, Refer to

Note 30 of the financial statements for detalls of share copticn granted during the year.
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¢. DIRECTORS, SENICR EXECUTIVES' AND SURPERVISORS’ EMOLUNMENTS {continued)

(g) Direclors’ emolumenis [con¥nued)

The emoiuments of the directors analysed by the number of directors and emolument ranges were as follows:

) Number of directors
(All amounts expressed in Hong Kong doliars) : 2002 2001

$nil - $1,000,000 4 4
$1,000,001 - $1,500,000
$2,000,001 - $2,500,000
$2,500,001 - $3,000,000
$3,000,001 - $3,500,000
$3,500,001 - 84,000,000
$4,000,001 - $4,500,000 -
$5,000,001 - $5,500,000 -

[N S I e U &Y
o |

@..a_.n_nl

Ne directors waived the right to receive emoluments during the year.

o) Flve aighest nald individuals
The five individuals whose emoluments were the highest in the Group for 2002 include four directors (2001: Al))
whose emoluments are reflected in the analysis presented above. The emoluments payable to the remaining

individual during year 2002 are as follows:

——— : 2002
‘ RMB'000

Salaries, allowance and other allowances 1,432
Bonuses paid and payable 849
2,281

The emoluments of the remaining individual during year 2002 fell within the band of HK$2,000,001 - HK$2,500,000.

No emolument was paid to the five highest paid individuals as an inducement to join or upon joining the Company

or as compensation for loss of office.
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10. TAXATION

Provision for taxation represents:

2002 2001
H RMB’000 RMB'000
Provision for PRC enterprise income tax on the
estimated taxable profits for the year 1,192,801 1,608,825
Deferred taxation 559,545 (567,688)
1,752,346 1,041,137

There is no Hong Kong profits tax liability as the Group does not have any assessable income sourced from Hong Kong
for the years ended 31 December 2002 and 2001.

The income tax liability of CUCL was assessed as follows:

{a) CUCL was approved as a foreign investment enterprise (“FIE") established in the PRC and the tax liabilities for 2002

and 2001 were assessed in accordance with FIE taxation requirements.

(b) CUCL was assessed for income tax liability on a consoclidated basis as a single entity and settled income tax

liabilities centrally in Beijing approved by the tax authority.

{¢) Starting from 1 January 2001, Guoxin and its subsidiaries {except for Unicom Guomai) were subject to the FIE
taxation requirement as stated in note (a) above and assessed for income tax liability on a consolidated basis with

CUCL as a single entity.
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China Unicom Limited Annual Report 2002 | Notes to the Financial Statements 101




1C. TAXATION (continued)
The reconciliation of PRC enterprise income tax between the statutory tax rate of 33% applied to income before taxation

and the effective tax rate actually recorded in the income statement is as follows:

! 2002 2001
PRC
Statutory tax rate of 33% 33.0% 33.0%
Non-deductible expenses:

- Housing benefits - 2.2

- Personnel expenses 0.1 0.7

- Other 1.4 1.2
Effect of preferential tax rates (3.2) (2.7}
Investment tax credits (Note (a)) (2.8) —
Non-recognition of deferred taxes:

- Provision for doubtful debts of Cellular Business 5.3 4.6

- Provision for doubtful debts of Cellular Business

made in prior years and approved by tax authority

to be deductible for tax purpose 4.7 -
Additional depreciation deductible for tax purpose (Note (b)) - (2.8)
Effective PRC income tax rate 29.1% 29.2%
Hong Kong ' '
Statutory tax rate cf 16% 16.0% 16.0%
Non-taxable income:

- Interest income (16.0) (16.0)
Effective HK income tax rate - —
Total overall effective income tax rate 27.8% 19.1%
Tax effect of preferential tax rates is as follows:

- | 2002 2001
Aggregate amount (RMB in millions) 191.3 83.6
Per share effect (RMB) 0.015 0.007

Notes:

(a) For 2002, investment tax credits represented the tax credits relating to the additions of certain domestic equipment that were
deductible against current tax.

(b) During 2001, CUCL obtained the approval from the relevant tax authorities in the PRC that certain depreciation expenses prior to
2000, which had previously been disallowed for deduction against current tax, could be used to deduct against enterprise income
tax over 5 years. Accordingly, the deferred tax asset relating to this "additional depreciation deductible for tax purpose” was
recognised in 2001 upon the receipt of the tax approval. Such deferred tax will be reversed on a straight-line basis for the period
from 2000 to 2004.
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10. TAXATION {continued)
The movement of the deferred tax assets is as follows:

The Group
| 2002 2001
: RMB’000 RMB’000
Balance, beginning of year 1,581,408 1,013,720
Acquisition of Unicom New Century 307,623 -
Deferred taxation charged to income statement (559,545) 567,688
Balance, end of year 1,329,486 1,581,408
Deferred taxation as of year-end represents the taxation effect of the following timing differences:
The Group
M 2002 2001
;} RMB’000 RMB’000
Deferred tax assets:
Interest on loans from CCF joint ventures 287,998 317,447
Loss arising from terminations of CCF Arrangements 309,813 348,082
Income tax on advances from customers for telephone cards 471,657 529,049
Difference in goodwill amortisation period 12,878 23,590
Provision for impairment loss for propenrty, plant and equipment 112,994 154,642
Provision for impairment loss for goodwill 27,620 54,087
Provision for doubtful debts of Paging Business 38,673 53,223
Write-off of other assets to income statement 17,662 24,368
Write-down of inventories to net realisable value 31,260 35,819
Amortisation of retirement benefits 37,379 39,852
Additional depreciation deductible for tax purpose 171,091 232,291
Differences on tax basis for the residual value of property,
plant and equipment 19,634 —_
Other 68,152 20,590
1,606,811 1,833,040
Deferred tax liabilities:
Accelerated depreciation for tax purpose (76,488) (129,526)
Capitalised interest already deducted for tax purpose (200,857) (122,1086)
{(277,325) (251,632)
Net deferred tax assets 1,329,486 1,581,408
Less: Current portion of deferred tax assets (502,918) {569,192)
826,568 1,012,216
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0. TAXATION (corntinued]

The above deferred tax assets included the effects of interests on loans from CCF joint ventures and loss arising from

termination of CCF arrangements. Prior to 2000, in the process of developing its cellular networks, the GSM Business has
entered into cooperation agreements with certain contractual joint ventures (the “CJvs”) established in the PRC. Each CJV
was established by one or more Chinese enterprises and one or more foreign parties, and the aforementioned cooperation
arrangements are referred to as the China—China-Foreign Arrangements (the “CCF Arrangements”). Pursuant to the CCF
Arrangements, the CJVs have extended funding to the GSM Business for the construction of telecommunications systems
and network equipment in the PRC. Based on the terms of the cooperation agreements, the CCF Arrangements had been
accounted for as secured financing arrangements to the GSM Business, and interests had been accrued by the GSM
Business based on the funds provided by the CJVs and the then prevailing market borrowing rates. Afterwards, all CCF
Arrangements had been terminated in 1999 and 2000, the related loss on the termination of CCF Arrangements was
charged to the income statement as incurred. Pursuant to the approval of relevant tax authorities, since all the interest
costs and the loss on termination of these CCF Arrangements can be deducted against current tax over 7 years, the

resulting deferred tax assets were recognised. Such deferred tax assets will reverse on a straight-line basis up to 2008.

Deferred tax assets not recognised consist of the following:

The Group
; 2002 2001
\ RMB’000 RMB’000
Tax effect of provision for doubtful debts of Cellular Business 485,748 373,159
Tax effect of operating loss of a subsidiary 107,299 107,299

The above deferred tax assets have not been recognised as it is uncertain that they will crystallise in the foreseeable

future.
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11. RETIREMENT BENEFITS
All the full time employees of the Group are covered by a state-sponsored pension scheme under which the employees
are entitled to an annual penéion equal o their basic salaries at their retirement dates. The PRC government is
responsible for the pension liability 1o these retired employees. The Group was required to make defined contributions to
the state-sponsored pension scheme at the rate of 19% for 2002 (2001: 19%) of the employees’ basic salaries. Under

this scheme, the Group has no obligation for post-retirement benefits beyond the annual contributions.

In addition, effective from 11 August 1998, a supplementary defined contribution pension plan managed by an
independent insurance company was established. Under this plan, the Group makes a monthiy defined contribution of
2% 10 6% of the monthly salary of each employee. There were no vested benefits attributable to past services upon
adoption of the plan.

Retirement benefits charged to the income statement were as follows:

The Group
: 2002 2001
' RMB'000 RMB'000
Contributions to defined contribution pension schemes 203,164 163,500
Contributions to supplementary defined contribution pension schemes 11,066 -

12. HOUSING BENEFITS
Under housing reform schemes in accordance with government regulations at the provincial level, the Group provided
benefits to certain qualified employees to enable them to purchase living quarters at a discount. In the case of Guoxin,
the living quarters were provided by China Telecom prior to the establishment of Guoxin and the related benefits were
not charged to the Group. In the case of the GSM Business, certain of these living quarters were provided by Unicom
Group and the related benefits were not charged to the Group. Housing benefits which were not charged to the Group
amounted to approximately RMB18.5 million for 2002 (2001 RMB18.5 milfion).

Subseqguent to the establishment of Guoxin, for living quarters purchased or built by the Group, the liability to provide the
housing benefits was recognised by the Group upon finalisation of the allocation of the housing units to specific
employees. The amount of the benefits was the difference between the cost of the quarters purchased by the
employees and the amount actually charged to the employees. The benéfits are recorded as expenses over the

estimated remaining average service life of the participating employees.

In addition, all of the full time employees of the Group are entitled to participate in a state-sponsored housing fund. The
fund can be used for the construction of living quarters or may be withdrawn upon the retirement of the employees. The
Group is reguired to make annual contributions to the housing fund at a rate on 10% (2001; from 5% to 10%) of the

employees’ basic salaries.

110

China Unicom Limited Annual Report 2002 | Notes to the Financial Statements 105




12,

106

ROUSING BENEFITS (continued)

kA

According to the central government policy on housing reform based on a State Council circular issued in 1998,
monetary housing subsidies in the form of special cash payments are to be made by certain PRC enterprises to their
employees in order to enable them to purchase living quarters. Under this general policy, enterprises are allowed to

establish their own housing reform schemes taking into consideration the actual financial capability of the enterprises.

The Group finalised its monetary housing benefit scheme as a special employee incentive scheme for all qualified
employees in year 2001. According to the scheme, the total amount of monetary housing benefit for each employee is
determined based on the working age of the employee and the property market price prevailing in the relevant location.
The total monetary housing benefit is divided into three annual payments in the proportion of 40%, 30% and 30%
respectively. In order to be included in the incentive scheme, employees are required to sign a service contract with a
minimum service period of three years. The employees will be entitled to the first 40% payment only when the following

criteria are met.

(i) the provincial kranch in which the employees are working has achieved the annual performance budget set by head

office managerent; and
(i) the employees continue to be under the employment of the Group at the time of the payment.

Similarly, the employees will only be entitied to the second and then the third annual payments when and only when the

above two conditions are also fulfilled in subsequent years.

The Group accrues for each annual payment upon the fulfilment of the above criteria by the employees, at which time

the liability is considered to have arisen.

For the years ended 31 December 2002 and 2001, certain provinces achieved the annual performance budget and
were thus approved by management to distribute and pay out such monetary housing benefits. The provision for speciai
monetary housing benefits for qualified employees of these provinces for the years ended 31 December 2002 and 2001
amounted to approximately RMB277,944,000 and RMB88,911,000 respectively, based on the aforementioned
distribution plan. The remaining provinces were not entitled to the special monetary housing benefits in 2002 since they

did not achieve their annual performance budget in 2002 and accordingly, no provision for such benefits was made.

The expenses incurred by the Group in relation to the housing benefits described above were as follows (excluding

those paid by Unicom Group and China Telecom and not charged to the Group):

The Group
2002 2001
‘ RMB’000 RMB’000
Special monetary housing benefits 277,944 88,911
Contributions to housing fund 92,549 69,963
Other housing benefits 95,650 7,933
466,143 166,807
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13. PROFITS ATTRIBUTABLE TO SHAREHOLDERS
CUCL was established as a foreign investment enterprise in the PRC. In accordance with the Article of Association of
CUCL, CUCL is required to provide for certain statutory reserves, namely, general reserve fund and staff bonus and

welfare fund, which are appropriated from profit after taxation and minority interests but before dividend distribution.

CUCL is required to allocate at least 10% of its profit after tax and minority interests determined under PRC GAAP to the
general reserve fund until the cumulative amounts reach 50% of the registered capital. The statutory reserve can only be

used, upon approval obtained from the relevant authority, to offset accumulated losses or increase capital.

Appropriation to the staff bonus and welfare fund is at the discretion of the directors. The staff bonus and welfare fund
can only be used for special bonuses or the collective welfare of the employees and are not distributable as cash
dividends. Under HK GAAP, the appropriations to the staff bonus and welfare fund will be charged to income statement
as expenses incurred since any assets acquired through this fund belong to the employees. For the years ended 31

December 2002, no appropriation to staff bonus and welfare fund has been made (2001: Nil).

As such, CUCL appropriated approximately RMB433,249,000 to the statutory reserve for the year ended 31 December 2002
(2001: RMB224,628,000).

For the year ended 31 December 2002, profit attributable to shareholders included a profit of approximately
RMB287,492,000 (2001: RMB1,981,843,000) which has been dealt with in the financial statements of the Company. As
of 31 December 2002, the amount of distributable reserves to shareholders of the Company amounted to approximately
RMB3,854,183,000 (2001: RMB3,566,691,000).

At a meeting held on 1 April 2003, the Board of Directors of the Company proposed the payment of a final dividend of
RMBO.10 per ordinary share to the shareholders for the year ended 31 December 2002 totalling RMB1,255,299,607.
This proposed dividend is not reflected as a dividend payable in the financial statements as of 31 December 2002, but

will be reflected as an appropriation of retained earnings for the year ending 31 December 2003.
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EARNINGS PER §HAR

Barnings per share and wer Americar Denository Shere (*ADS™)
Basic earnings per share for the years ended 31 December 2002 and 2001 were computed by dividing the profit
attributable to shareholders by the weighted average number of ordinary shares in issue during the years.

Diluted earnings per share for the years ended 31 December 2002 and 2001 were computed by dividing the profit
attributable to shareholders by the weighted average number of ordinary shares in issue during the years, after adjusting
for the effects cf the dilutive potential ordinary share. All potential dilutive shares arose from share options granted under

() the amended Pre-Global Offering Share Option Scheme; and (i) the amended Share Option Scheme (see Note 30).

There was no dilution of net earnings per share for both years. in 2002, anti-dilutive shares arising from the share
options of approximately 48,745,000 shares (2001: 30,451,000 shares) were not included in the calculation of diluted

earnings per share.

Basic and dituted earnings per ADS have been computed by multiplying the earnings per share by 10, which is the

number of shares represented by each ADS.

Reconciliation of tre numerators and denominators of the basic and diluted earnings per share computations:

2002 2001
Profit Profit

attributable to Per share  attributable to Per share

‘ shareholders Shares amount  shareholders Shares amount

| RMB’000 '000 RMB RMB’000 '000 RMB

Basic earnings 4,566,072 12,552,996 0.364 4,456,761 12,552,996 0.355
Effect of conversion of share options - - - - - -
Diluted earnings 4,566,072 12,552,996 0.364 4,456,761 12,552,996 0.355

. TRADING SECURITIES

Trading securities represented listed equity securities in the PRC, which are carried at fair value. The realised gains on
trading securities for the year ended 31 December 2002 amounted to approximately RMB1,876,000 (2001: RMB31,979,000)
and the unrealised losses amounted to RMB27,461,000 (2001: RMB586,576,000). There have been no significant

changes in the fair values of the listed securities after the balance sheet date.
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18. ACCOUNTS RECEIVABLE, NET

The Group
2002 2001
RMB’000 FiMBQOO
Accounts receivable for GSM services 3,820,821 2,787,983
Accounts receivable for CDMA services 1,004,754 —
Accounts receivable for Data and Internet services 410,479 173,124
Accounts receivable for Long Distance services 543,838 412,711
Accounts receivable for Paging services 181,348 130,172
Sub-total 8,061,240 3,504,000
Less: Provision for doubtful debts for GSM services {1,466,803) (931,687)
Provision for doubtful debts for CDMA services (62,821) —
Provision for doubtful debts for Data and Internet services (99,214) (26,056)
Provision for doubtful debts for Long Distance services (60,176) (16,083)
Provision for doubtful debts for Paging Business (44,958) (32,131)
4,327,268 2,498,063
The aging analysis of accounts receivable was as follows:
The Group
2002 2001
RMB’000 RMB'000
Less than three months 4,130,226 2,362,274
Three months to six months 464,750 577,211
Six months to one year 769,718 314,028
More than one year 696,546 250,487
6,061,240 3,504,000
The normal credit period granted by the Group is on average 30 days from the date of invoice.
Provision for doubtful debts was analysed as follows:
The Group
2002 2001
RMB’000 RMB’000
Balance, beginning of year 1,005,937 671,894
Provision for the year 971,989 540,954
Acquisition of Unicom New Century 327,936 -
Written-off for the year (571,820) (208,211)
Balance, end of year 1,733,972 1,005,937
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The Group
2002 2001
‘ RMB’000 RMB’000
Handsets 2,357,577 11,029
Telephone cards 672,728 548,524
Pagers 77,134 116,847
Other 122,464 75,591

3,229,903 751,991

18. PRERPAYVENTS AND OTHER CURRENT ASSETS

The Group The Company
JESEN—— ‘ 2002 2001 2002 2001
| Note RMB'000 RMB’'000 RMB’000 RMB’000
Deposits and prepayments 1,069,939 620,419 4,781 3,168
Interest receivable 37,780 167,004 37,780 167,004
Advances to employees 106,749 58,069 - -
Deferred customer
acquisition costs of
contractual CDMA subscribers ~ 37(b) 508,596 — - -
Other 850,700 124,069 - —

2,573,784 969,561 42,561 170,172

The aging analysis of prepayments and other current assets was as follows:

The Group The Company
S 2002 2001 2002 2001
‘E; RMB’000 RMB'000 RMB'000 RMB’000
Within one year 2,227,594 806,225 42,561 170,172
Over one year 346,170 63,336 — -
2,573,764 969,561 42,561 170,172
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18. PROPERTY, PLANT AND EQUIPMENT, NET

The Group
2002 2001
Office
Land use Telecommuni- furniture,
rights and cations  fixtures and Leasehold  Construction-
] buildings equipment others improvements in-progress Total Total
H RMB’000 RMB’000 RMB’000 RMB'000 RMB’000 7 RMB'000 RMB'0C0
Cost or valuation; 7 S
Beginning of year 6,204,733 69,482,330 2,628,187 638,224 17,110,796 98,074,270 65,130,214
Additions 204,283 98,939 540,433 146,414 18,375,062 19,365,121 31,264,132
Acquisition of
Unicom New Century 1,351,887 17,362,600 565,441 130,777 3,920,070 23,330,775 -
Transfer from CiP 2,603,614 16,361,659 978,173 38,116  (19,981,562) - -
Disposals {9,505) (390,890) {41,085) (5,870) (5,007) (452,457) (320,076)
End of year 10,355,012 102,924,638 4,671,149 947,561 19,419,349 138,317,709 96,074,270
Representing:
At cost 7,651,932 102,924,638 4,671,149 947,561 19,419,349 135,614,629 93,371,190
At valuation 2,703,080 - - - - 2,703,080 2,703,080
10,355,012 102,924,638 4,671,149 847,561 19,419,349 138,317,709 96,074,270
Accumulated depreciation
and impairment:
Beginning of year 609,087 18,476,999 962,581 257,823 19,345 20,325,835 12,266,577
Charge for the year 459,023 9,489,172 736,564 165,022 - 10,850,681 7,724,556
Impairment losses - - - - - - 468,611
Disposals {2,005) (300,607} (32,056) (5,970) (4,798) (345,436} (133,909)
End of year 1,067,005 27,665,564 1,667,089 416,875 14,547 30,831,080 20,325,835
Net book value:
End of year 9,288,007 75,259,074 3,004,060 530,686 19,404,802 107,486,628 75,748,435
Beginning of year 5,595,646 51,015,331 1,665,606 380,401 17,091,451 75,748,435 52,863,637
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9. PROPERTY, PLANT AND EQUIPMENT, NET (coniinusd)

The Company
2002 2001
Office furniture, Leasehold
- fixtures and others improvements Total Total
{ RMB'000 RMB'000 RMB'000 RMB’000
Cost:
Beginning of year 7,195 5,652 12,847 10,655
Additions 1,259 1,167 2,426 2,192
End of year 8,454 6,819 15,273 12,847
Accumulated depreciation:
Beginning of year 1,683 2,316 3,899 364
Charge for the year 1,717 3,110 4,827 3,635
End of year 3,400 5,426 8,826 3,999
Net book value:
End of year 5,054 1,393 7 6,447 8,848
Beginning of year 7 5,512 3,336 8,848 10,291

There was no property, plant and equipment pledged tc banks as loan security as of 31 December 2002 (2001:
RMB8,742 million).

As of 31 December 2002, prepayments for property, plant and equipment to be used in construction amounting to

approximately RMB4,164 million (2001: RMB2,272 million) have been included in construction-in-progress.

For the year ended 31 December 2002, interest of approximately RMB423 million (2001: RMB686 million) was

capitalised to construction-in-progress.

As of 31 December 2002, the cost or valuation of land use rights {located in the PRC) and the accumulated depreciation
amounted to approximately RMB348 million and RMB77 million respectively (2001: RMB315 million and RMBB0 million).

Land use rights and buildings of the Group as of 31 March 2000 were valued by Sallmanns (Far East) Ltd., registered
property valuers in Hong Kong, using the replacement cost or open market value approach, as appropriate. The
resulting revaluation surplus and deficit amounted to RMB177 million and RMB28 million, respectively. The additional
depreciation attributable to the revaluation surplus amounted to approximately RMB8.8 million for the year ended

31 December 2002 (2001: RMB8.8 million). The revaluation deficit was charged to the income statement during the year
ended 31 December 2000.
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19. PRORPERTY, PLANT AND EQUIPMENT, NET (conlinued)
As of 31 December 2002, the carrying amount of land use rights and buildings that would have been included in the
financial statements had the assets been carried at cost less accumulated depreciation was approximately
RMB2,032 million (2001: RMB2,139 million).

As of 31 December 2002, net book value of telecommunications equipment held under finance leases amounted to
approximately RMB168 million (2001: RMB179 million).

In 2001, the economic performance of Paging Business was worse than originally expected. Updated analyses and
forecasts were prepared by the Group to determine if there had been an impairment of assets. The test for impairment
was conducted for the paging telecommunications business of each province, representing a cash-generating unit, after
considering the significant decline in revenue and profitability in 2001. The impaired assets, including
telecommunications equipment and the related goodwill of certain provinces were written down to their recoverable
values determined based on their value in use. Value in use is determined based on the present vaiue of estimated future
net cash flows expected to arise from the continuing use of the paging assets. In estimating the future net cash flows,
the Group has made key assumptions and estimates on the appropriate discount rate adopted (8% per annum) and the
period covered by the cash flow forecast, the gradual slfow-down in the future loss of customers, the expected stability
in average revenue per subscriber, the effects of incremental cash flows arising from new paging businesses and the
adoption of cost reduction plans.

These assumptions and estimations are made after considering the historical trends, the prevailing market trends and
the physical conditions of the related assets. Based on the above, the Group recorded impairment losses for property,
plant and equipment amounting to approximately RMB469 million and for goodwill amounting to approximately
RMB164 million for the year ended 31 December 2001,

In 2002, the Group conducted a re-assessment of the recoverability of the carrying amount of the paging assets based
on the Group’s best estimates of the discounted net future cash flows expected to be generated from the Paging
Business over a period of five more years. Management expected that the continued increase in cash inflows arising
from new value-added paging services would substantially offset the expected further reduction of cash inflows to be
generated from the traditional paging services. Other assumptions are basically consistent with those adopted in the
previous assessment performed in the prior year. Based on this latest estimate of the discounted net cash flows
expected to arise from the continuing use of the paging assets, the Group concluded that the carrying amount of the
paging assets as of 31 December 2002 did not exceed its recoverable amount and accordingly no additional

impairment loss was recognised in 2002,

In 2002, the Group also recognised losses on disposal of property, plant and equipment of approximately RMB82 million
(2001: RMB54 million).
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The Group

2002 2001

] RMB’000 RMB’000

Cost 525431 505,485
Goodwill arising from the Acquisition of the Unicom New Century 2,365,197 —
2,880,628 505,485
Less: Accumulated amortisation (321,712) (298,298)
Impairment losses (202,697) (163,900}
2,366,219 43,287

In 2002, goodwill arising from the Acquisition represented the excess of the costs of investments of RMB4,909 million
over the fair value cf the Company’s share of separable net assets acquired amounting to RMB2,544 million as of
31 December 2002 (the effective date of the Acquisition). Such goodwill is amoritsed over 20 years on a straight-line

method based on the estimated economic beneficial periods.

Prior to 2002, goodwill represented the excess of purchase consideration over the fair values of the separately
identifiable assets acquired by Guoxin for (i} certain local Paging Businesses during its restructuring in 1998 and

(i) minority interests in the provincial subsidiaries of Guoxin. The amortisation charge of goodwill for the year ended
31 December 2002 amounted to approximately RMB23,414,000 (2001: RMB74,261,000).

The impairment provision in 2002 amounted to approximately RMB38,797,000 (2001: RMB163,900,000) representing

the write-down of goodwill relating to the Paging Businesses in certain provinces to their recoverable amounts.

2

21. OTHER ASSETS

The Group
2002 2001
! Note RMB'000 RMB’000
Interconnection facilities 568,008 464,575
Prepaid rental and leased line 1,405,431 957,361
Other 869,558 343,531
2,843,088 1,765,467
Less: Accumulated amortisation (1,299,029) (750,029)
1,544,059 1,015,438
Deferred customer acquisition costs of certain
contractual CDMA subscribers 31(b) 5,474,164 -
7,018,223 1,015,438

Amortisation of other assets for the year ended 31 December 2002 amounted to approximately RMB381,629,000
(2001; RMB463,479,000).
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22. INVESTMENT SECURITIES

The Group
2002 2001
] RMB'000 RMB'000
Unlisted equity securities in the PRC, at cost 111,863 131,212
Less: Provision for impairment in losses (6,215) (7,712)
105,648 123,500

23. INVESTMENT IN SUBSIDIARIES

The Company

2002 2001
1 RMB'000 RMB'000
Unlisted equity investments, at cost 45,564,109 23,190,368

Pursuant to an ordinary resolution passed at an extracrdinary general meeting held on 23 December 2002, the
Company acguired the entire issued share capital of UNC (BVI), whereas the only asset of UNC (BVI) is its interests in

the entire equity of Unicom New Century. The acquisition became effective on 31 December 2002.

In 2002, the Company has contributed cash of RMB17,464,520,000 to CUCL as additional investment.
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23. INVESTIVENT [N SUBSIBIARIES (continued)

The Company has direct or indirect interests in the following principal subsidiaries. All of these subsidiaries are privately-

held limited companies except Unicom Guomai whose shares are listed on the Shanghai Stock Exchange.

As of 31 December 2002, the details of the Company’s subsidiaries were as follows:

Name

China Unicom
Corporation Limited

Unicom New Century
(BVI) Limited

Guoxin Paging
Corporation Lid.

Unicom New Century
Telecommunications
Co., Ltd.

Liaoning Guoxin
Telecommunications
Co., Lid.

(“Liaoning Guoxin®)

Sichuan Guoxin
Telecommunications
Co., Ltd.

(“Sichuan Guoxin®)

Unicom Guomai
Communications
Co., Ltd.

("Unicom Guomai”)

Place and date of
incorporation and
kind of legal entity

Percentage of equity
interest held

Issued and
fully paid
capital

Principal activities

The PRC,
21 April 2000,
limited liability
company

British Virgin
Islands,

23 October 2002,
limited liability
company

The PRC,

17 September 1998,
limited liability
company

The PRC,

16 July 2002,
limited liability
company

The PRC,

11 November 1998,
limited liability
company

The PRC,

30 September 1998,
limited liability
company

The PRC,

24 November 1992,
limited liability
company

Direct Indirect

100.00% -

100.00% —

- 100.00%

— 100.00%

- 100.00%

- 100.00%

- 58.88%

RMB’000

6,502,490

12

6,825,088

328,936

372,000

386,628

364,883

Telecommunications
operation

Investment holding

Investment holding

Telecommunications

operation

Paging operation

Paging operation

Paging operation

Amounts due 10 a subsidiary included in the current liabllities of the Company are unsecured, non-interest bearing and

repayable on demand.
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24, INVESTMENT 1IN ASSOCIATED COMPANIES

The Group

2002 2001

U RMB’000 RMB'000

Cost ' 37,036 51,145
Share of net assets (11,998) (23,940)
25,038 27,205

Less: Provision for impairment in losses (21,224) {23,059)
3,814 4,146

Full provision for impairment loss in respect of investment in certain associated companies was made in 2001 when the
Group judged that the recoverable amount of these investments would be minimal based on the estimated discounted
future net cash flows of the investment. In view of the persistent poor operating results of these associated companies,

management concluded that the impairments were not temporary.

As of 31 December 2002, details of investment in associated companies were as follows:

Issued and
Place and date of Percentage of equity fully paid

Name H incorporation interest held capital Principal activities
Direct Indirect RMB’000

Beijing Zhongjie Mobile The PRC, - 33.00% 10,000 Telecommunications
Telecommunications 5 April 1999 technology
Co., Ltd.

Shanghai Tianhua The PRC, — 40.00% 5,000 Telecommunications
Guomai Information 16 October 1997 technology
Co., Ltd.

Shanghai Beiyan The PRC, - 48.00% 500 Telecommunications
Labor Service 12 January 1999 technology
Co., Ltd.

Suzhou Huihong The PRC, — 22.50% 13,245 Telecommunications
Precision Metal 30 August 2000 technology
Co., Ltd.

Chengdu Tongfa The PRC, — 37.50% 41,590 Telecommunications
Champion 23 April 1993 technology
Communications
Co., Ltd.

Sichuan Sutong The PRC, — 30.00% 36,667  Telecommunications
Expressway 8 July 1997 technology
Communications
Co., Ltd.
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28,
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PAVABLES AND ACCRUED LIABILITIES
The Group The Company
e o 2002 2001 2002 2001
‘} Note RMB’000 RMB’000 RMB’000 RMB’000
Payables to contractors and
equipment suppliers 13,703,912 13,141,029 - -
Accrued expenses 1,139,645 717.827 714 31,089
Payables to telecommunications
products suppliers 2,395,928 124,928 - -
Customer deposits 784,156 248,716 - —
Salary and welfare payables 775,668 528,960 10,068 -
Other (i) 1,012,652 567,976 81,099 —
19,811,961 15,329,436 91,881 31,089
Note:

iy  Otherincludes miscellanecus accruals for housing fund and other government surcharges.

As of 31 December 2002, there are no payables to contractors and equipment suppliers of the Group denominated in
US dollars (2001: approximately RMB6B7 million, about US$8 million).

The aging analysis of payables and accrued liabilities was as follows:

The Group The Company
‘ 2002 2001 2002 2001
RMB’'000 RMB’000 RMB'000 RMB’'000
Less than six months 14,887,342 10,013,637 91,881 31,089
Six months to one year 2,521,886 3,903,316 — —
More than one year 2,402,733 1,412,483 - —
19,811,961 15,329,436 91,881 31,089
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26. SHORT-TERM BANK LOANS

Interest rates on short-term bank loans ranged from 4.54% to 5.56% per annum for 2002 (2001: 4.18% to 7.72%

per annum).

Supplemental information with respect to short-term bank loans was:

The Group
Average Weighted
Weighted Maximum amount average
average amount outstanding interest rate
Balance at interest rate outstanding during the during
, year end at year end during the year year” the year™
RMB'000 per annum RMB’000 RMB'000 per annum
31 December 2002
- secured 209,000
- unsecured 8,937,500
9,146,500 5.06% 9,146,500 8,117,750 5.39%
31 December 2001
- secured -
- unsecured 7,089,000
7,089,000 5.80% 10,816,951 7,411,409 5.80%

*  The average amount cutstanding is computed by dividing the total of outstanding principal balance as of 1 January and

31 December, as applicable, by 2.

*  The weighted average interest rate is computed by dividing the total of weighted average interest rates as of 1 January and

31 December, as applicable, by 2.

As of 31 December 2002, short-term bank loans of approximately RMB463 million (2001: RMB200 millicn) were

guaranteed by Unicom Group.

As of 31 December 2002, short-term bank loans of approximately RMB208 million (2001 Nil) were secured by the

future service fee revenue to be generated by the cellular operations.
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27. LONG-TERW: BANK LOANS

The Group
, 2002 2001
i} Interest rate and final maturity RMB’000 RMB’000
Renminbi denominated Fixed interest rate ranging
bank loans from 4.54% to 6.24%
(2001: 5.46% to 7.65%)
per annum with
maturity through 2008
(2001: maturity through 2007)
- secured 24,627,646 17,247,009
- unsecured 18,518,021 19,933,362
43,145,667 37,180,371
Less: Current portion (5,459,505) (843,603)
37,686,162 36,336,768
The repayment schedule of the long-term bank loans was as follows:
The Group
- 2002 2001
! RMB'C00 RMB’000
Balances due:
- not later than one year 5,459,505 843,603
- later than one year and not later than two years 4,825,581 9,339,561
- later than two years and not later than five years 32,581,222 25,213,737
Thereafter 279,359 1,783,470
43,145,667 37,180,371
Less: Portion classified as current liabilities (5,459,505) (843,603)
37,686,162 36,336,768

As of 31 December 2002, long-term bank loans were secured by the following:

(i  approximately RMB24,308 million (2001: RMB17,247 million) of long-term bank loans were secured by the future
service fee revenue to be generated by the cellular operations of the relevant branches and RMB3,471 million
(2001: RMB850 million) of which was also guaranteed by Unicom Group; and

{il in addition to the above, approximately RMB2,164 milion (2001; RMB3,403 million) of long-term bank loans were
guaranteed by Unicom Group.
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28, OBLIGATIONS UNDER FINANGE LEASES

Obligations under finance leases were analysed as follows:

The Group
2002 2001
H RMB'000 RMB'000
Total minimum lease payments under
finance leases repayable:
- not later than one year 17,284 8,642
- later than one year and not later than five years 34,659 34,569
- later than five years 154,395 183,127
206,338 206,338
Less: Future finance charges (88,243) (97,430)
Present value of minimum obligations 118,095 108,908
Representing obligations under finance leases:
- current liabilities 16,793 8,151
- non-current liabilities 101,302 100,757
The Group
n 2002 2001
‘ RMB'000 RMB’000
The present value of obligations under finance leases:
- not later than one year 16,783 8,151
- later than one year and not later than five years 28,224 28,224
- later than five years 73,078 72,533
118,085 108,908
Less: Amount due within one year included in current liabilities (16,793) (8,151)
101,302 100,757
Interest rate of obligations under finance leases is at 6% per annum.
20. SHARE CAPITAL
: 2002 2001
| HK$'000 HK$'000
Authorised:
30,000,000,000 ordinary shares of HK$ 0.1 each 3,000,000 3,000,000
As of 31 December 2002 As of 31 December 2001
Number of RMB Number of RMB
] shares equivalent shares equivalent
l ('000) HK$'000 RMB’000 ('000) HK$’000 RMB’000
Issued and fully paid:
Unicom BVI 8,725,000 972,500 1,030,850 9,725,000 972,500 1,030,850
Public investors 2,827,996 282,799 300,521 2,827,996 282,799 300,521
12,552,996 1,255,299 1,331,371 12,652,896 1,255,289 1,331,371
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On 1 June 2000, the Company adopted a share option scheme (the “Share Option Scheme") pursuant to which the
directors of the Company may, at their discretion, invite employees, including executive directors, of the Company or any
of its subsidiaries, to take up options to subscribe for shares up to a maximum aggregate number of shares (including
those that could be subscribed for under the pre-global offering share option scheme as described below) equal 1o 10%
of the total issued share capital of the Company. According to the Share Option Scheme, the nominal consideration
payable by a partic pant for the grant of options will be HK$1.00. The exercise price payable by a participant upon the
exercise of an option will be determined by the Directors at their discretion at the date of grant, except that such price

may not be set below a minimum price which is the higher of:
(i) the nominal value of a share; and

(i) 80% of the average of the closing prices of shares on the HKSE on the five trading days immediately preceding the
date of grant of the option on which there were dealings in the shares on the HKSE.

The period during which an option may be exercised will be determined by the directors at their discretion, except that
no option may be exercised later than 10 years from 22 June 2000. According to a resolution of the Board of Directors
in June 2001, the Company has granted 6,724,000 share options under the Share Option Scheme which represent, on

their full exercise, 6,724,000 shares to certain employees of the Group in the following terms:

(i) the price of a share payable by a participant upon the exercise of an option shall be HK$15.42 (excluding the
brokerage fee and HKSE transaction lewy); and

{iy the period during which an option may be exercised commences from the date of grant of the options and will end
by 22 June 2010.

The terms of the Share Option Scheme were amended on 13 May 2002 to comply with the requirements set out in the

New Chapter 17 of the Listing Rules which came into effect on 1 September 2001 with the following major amendments:
i share opticn may be granted to employees including executive directors of the Group or any of the non-executive directors;

(i) the option period commences on a day after the date on which an option is offered but not later than 10 years from

the offer date; and
(i) minimum subscription price shall not be less than the higher of:
(a) the nominal value of the shares;

{b) the closing price of the shares of the Stock Exchange as stated in the Stock Exchange's quotation sheets on

the offer date in respect of the options; and

(c) the average closing price of the shares on the Stock Exchange ‘s guctation sheets for the five trading days

immediately proceeding the offer date.

127

China Unicom Limited Annual Report 2002 | Notes to the Financial Statements



30. SHARE OPTION SCHEWIE (continued)

According to resolution passed by the Board of Directors and the Independent Non-Executive Directors of the Company

dated 10 July 2002, a total of 36,028,000 share options were granted to eligible individuals including directors,
independent non-executive directors, and the non-executive directors of the Company under the amended Share

Option Scheme in the following terms:

(i aggregate of 2,802,000 options were granted to the executive directors, non-executive directors and independent

non-executive directors of the Company;
{ily the exercise price is HK$6.18; and

(i} the period during which an option may be exercised commences from the date of offer but no later than 6 years
from the date of the offer date with following portions:

Bl

Periods Portions
10 July 2003 to 9 July 2008 40%
10 July 2004 to 9 July 2008 30%
10 July 2005 to 9 July 2008 30%

According to the resolution passed by the Board by Directors in June 2000, a total of the 27,116,600 options were
granted on 22 June 2000 to the senicr management, including directors, and certain other employees (which represent,
on their full exercise, 27,116,600 shares of the Company) under a fixed award pre-global offering share scheme adopted
by the Company on 1 June 2000 (“Pre-Global Offering Option Scheme”) in the following terms:

(i} the exercise price is equivalent to the share issue price of the Global Offering of HK$15.42 per share (excluding the

brokerage fee and HKSE transaction levy); and
(il the options are exercisable after 2 years from the grant date and expire 10 years from the date of grant.
No further option can be granted under the Pre-Global Offering Option Scheme.

The Pre-Global Offering Share Option Scheme had been amended in conjunction with the amended terms of the
Share Option Scheme on 13 May 2002, apart from the above two terms, the principal terms of which are the same as

the Share Option Scheme in all material aspects.

All of the options granted are governed by the amended terms of the Share Option Scheme and Pre-Global Offering

Share Option Scheme as mentioned above.

No options have been exercised or forfeited since the date of grant under the Share Option Scheme and Pre-Global

Offering Share Option Scheme and up to the date when the Board of Directors approved the financial statements.
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CONVIENGEMENT OF CDMA

(@) Leasing of COMA relwerk capacily
In November 2001, CUCL entered into a conditional COMA capacity lease agreement (the “CDMA Lease
Agreement”) with Unicom Group and Unicom New Horizon Mobile Telecommunications Company Limited (“Unicom

New Horizon”, a subsidiary of Unicom Group). Pursuant to the CDMA Lease Agreement, Unicom New Horizon

agreed to lease the capacity of CDMA network to CUCL covering the 9 provinces of Guangdong, Jiangsu, Zhejiang,

Fujian, Liaoning, Shandong, Anhui, Hebei, Hubei and the 3 municipalities of Beijing, Shanghai and Tianjian.
Major terms of the CDMA Lease Agreement include the following:
CUCL has the exclusive right to lease and operate the CDMA network capacity in the above regions;

The term of the CDMA Lease Agreement is for an initial period of 1 year (the “Initial Lease Term”), renewable for

further one year terms at the option of CUCL;

The lease fee per unit of capacity is determined at the outset of the CDMA Leasing Agreement;

o CUCL has the option to add or reduce the capacity leased by giving specified period of advance notice. There is

no minimum requirement on the network capacity to be leased beyond the Initial Lease Term; and

e CUCL has the option to purchase the network assets. The acquisition price will be negotiated between CUCL
and Unicom New Horizon, based on the appraised value of the network determined by an independent
appraiser, provided that it will not exceed such price as would, add together with any lease payments made

previously, enable Unicom New Horizon to recover its investment with an internal rate of return of 8%.

Commencement of the CDMA Lease Agreement was conditional upon, among others, the testing and initial
acceptance and delivery of phase | of the CDMA network and the receipt of all necessary government approvals.
Upon the fulfilment of all the conditions precedent to the commencement of the COMA Lease Agreement, the Initial
Lease Term commenced in January 2002. This lease arrangement has been accounted for as an operating lease of

the network assets.

In addition, Unicom New Century has also entered into a COMA network capacity lease agreement with Unicom
Group and Unicom New Horizon. The terms of this leasing arrangement are in all material respects the same as those
contained in the CDMA Leasing Agreement entered into by CUCL as described above. Under this lease, Unicom New
Horizon has agreed to lease the capacity of the CDMA network to Unicom New Century covering the 8 provinces and
1 municipality of Sichuan, Hellongjiang, Jilin, Henan, Jiangxi, Guangxi, Xinjiang, Shannxi and Chongaing.
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31. CONMIMENCEMENT COF CDMA BUSINESS (continued)
by CDMA hazndse? costs
As part of the arrangement with certain CDMA contractual subscribers under special promotion packages, CDMA
mobile phone handsets were provided to certain subscribers for their use at no additional cost during the specified
contract periods ranging from 6 months to 2 years.

Under the terms of these contracts, subscribers are required to spend a minimum amount of service fees during the
contract periods. In addition, to secure future performance, these subscribers are also required to (i) prepay services
fees or deposits, (i) maintain a restricted bank deposits in a designated commerical banks to secure the minimum
contract amount, or (ifi) provide the Group with a guarantor who will compensate the Group for any loss upon their
contract non-performance. The costs of CDMA handsets under the above contractual arrangements are treated as
deferred customer acquisition costs and, to the extent recoverable based on management periodic assessment,
are amortised over the contractual period (not exceeding 2 years) to match with the Group’s minimum contract
revenue. For the year ended 31 December 2002, amortisation of these deferred customer acquisition costs
amounted to approximately RMB1,385 million, which was recorded in “selling and marketing” expenses. As of 31
December 2002, the carrying amount of unamortised deferred customer acquisition cost totaled RMBS,983 million
(inciuded RMB1,816 million relating to Unicom New Century), with approximately RMB5,474 million recorded in
“other assets” (for contract period over 1 year and included RMB1,536 millicn relating to Unicom New Century) and
with approximately RMB50S million recorded in “prepayments and other current assets” (for contract period within 1
year and included RMB280 million relating to Unicom New Century) (see Notes 18 and 21).

As of 31 December 2002, the carrying amount of prepaid service fees and deposits obtained by the Group under

the above contracts amounted to RMB2,775 million.

China Unicom Limited Annual Report 2002 | Notes to the Financial Statements 125




126

The table set forth below summarises the name of significant related parties and nature of relationship with the

Company as of 31 December 2002:

Name of related parties

China United Telecommunications Corporation
(“Unicom Group”)

Unicom NewSpace Co., Ltd
(“Unicom NewSpace”, originally known as
China United Telecommunications Satellite
Communication Company Limited,
which changed to its present name on 10 July 2002)

Unicom Xingye Science and Technology Trade Co.
(“Unicom Xingye”)

Beijing Unicom Xingye Science and
Technology Company Limited
(“Beijing Xingye”)

Unicom import and Export Company Limited
(“Unicom I/E Co")

China Unicom International Limited
(“Unicom International”)

Unicom International (HK) Limited
(“Unicom International (HK)")

Unicom New Horizon Mobile
Telecommunications Company Limited
(“Unicom New Horizon™)

China Unicom Corporation Limited
(*cucLm

Unicom New Century Telecommunications
Corporation Limited (“Unicom New Century”)

Guoxin Paging Corporation Ltd. (“Guoxin”)

Unicom Guomai Communications
Corporation Limited ( “Unicom Guomai”)

Nature of relationship with the Company

Ultimate parent company

A subsidiary of Unicom Group

A subsidiary of Unicom Group

A subsidiary of Unicom Group

A subsidiary of Unicom Group
A subsidiary of Unicom Group
A subsidiary of Unicom Group

A subsidiary of Unicom Group

A subsidiary of the Company
A subsidiary of the Company

A subsidiary of the Company
A subsidiary of the Company
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32. RELATED PARTY TRANSACTIONS {coniinued)

(@) Transaclions with Unicom Group

The following is a summary of significant recurring transactions carried out with Unicom Group and its subsidiaries.
These transactions also constitute connected transactions under the Listing Rules. In the directors’ opinion, these

transactions were carried out on normal commercial terms in the ordinary course of business.

, 2002 2001
! Note RMB '000 RMB '000
Transactions with Unicom Group

and its subsidiaries:
Interconnection and roaming revenues (i), (ifi) 1,678,637 875,305
Interconnection and roaming charges i, (i) 331,179 298,828
Rental charges for premises,

equipment and facilities (iv) 21,251 21,257
Rental income for premises and facilities ) 3,434 -
Revenue for leasing of transmission line capacity V) 566,519 216,113
Commission revenue for sales agency services (vi) - 14,560
Sales of CDMA mobile handsets {vii) 487,850 -
Charges for the international gateway services (viii) 15,626 -
Leasing of satellite transmission capacity (ix) 35,153 61,778
Purchase of telecom cards x) 877,221 1,255,533
CDMA network capacity lease rental i) 891,897 -
Commission expenses for sales agency

services incurred for telecom cards (xif) 18,497 2,616
Rental charges for leasing of transmission line (xiii) — 16,882
Agency fee incurred for procurement of

telecommunications equipment {xiv) 13,992 124,451
Rental for the PRC corporate office (xv) 7,598 10,131
Sales of telecommunications equipment (xvi) 16,088 -

Notes:

() Interconnection revenues represent the amounts received or receivable from Unicom Group for calls from its networks to the
Group's networks. Roaming revenues represent revenue for calls made using the Group’s networks by Unicom Group’s
subscribers.

(i) Interconnection charges are for calls made from the Group’s networks to Unicom Group’s networks. Roaming expenses
represent expenses for calls made by the Group's subscribers using Unicom Group’s networks.

(iy Interconnection settlement between Unicom Group’s network and the Group's network is based on standards established
from time to time by the Mil. In the case of calls between cellular subscribers in different provinces, settlement is based on
either the standards established by the Mil or an internal settiement arrangement applied by Unicom Group based on their
respective internal costs of providing this service. Also, charges for roaming services between the Group and Unicom Group
are based on their respective internal costs of providing these services.
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AVED PARTY TRANSACTICNS {continued)

Lt V. O i PN ) - oy B R ey N
rensacticns with Unicom Groun (corniinued)

(iv)

)

(V)

(v

(vii

(ix)

(i}

(i)

(il

(xiv)

CUCL and Unicom Group signed service agreements to mutually lease premises, equipment and facilities from each other.
Rentals are based on the lower of depreciation costs and market rates.

Unicom Group leases transmission line capacity from the Group in accordance with the relevant provision of the services
agreement. Revenue for leases of transmission line capacity is based on tariffs stipulated by Mil from time to time less a
discount of up to 10%.

Guoxin acts as the sales agent of Unicom Group to sell telecommunications products (such as SIM cards and prepaid cards)
in 2001. In return, Guoxin receives agency commission from Unicom Group at fixed rates based on commission rates
stipulated by Unicom Group applicable to third party sales agents. This agency services was terminated in April 2001.

According to the sales of COMA mobile phones agreement entered into between Unicom Group and Unicom Guomai on
10 May 2002, Unicom Group agreed to purchase CDMA mobile phone handsets from Unicom Guomai. The selling price is
negotiated on an arm’s length basis, which is not lower than the price sold by Unicom Guomai t¢ independent third parties.

Charges for international gateway services represent the amounts paid or payable to Unicom Group for international gateway
services previded for the Group’s international long distance networks. The charge for this service is based on the cost of
operation and maintenance of the international gateway facilities incurred by Unicom Group, including depreciation, together
with a margin of 10% over cost.

Satellite transmission capacity leasing fees represent the amounts paid or payable to Unicom NewSpace for the use of
satellite transmission capacity. The charges are based on the Mll regulations then in effect less the applicable discount up to
10% as agreed with Unicom NewSpace.

The Group purchased SIM cards, UIM cards, Internet protocol phone cards and prepaid rechargeable calling cards at fixed
prices from Unicom Xingye. Upcn the establishment of CUCL in 2000, CUCL signed a service agreement with Unicom Group
to purchase telecom cards from Unicom Group (to be imported by Unicom Xingye) at cost plus a margin to be agreed from
time to time, but not to exceed 20%, and subject to appropriate volume discounts.

According to the CDMA Lease Agreement entered into among CUCL, Unicom Group and Unicom New Horizon, Unicom
New Horizon agreed to lease the capacity of CDMA network to CUCL covering 9 provinces and 3 municipalities, The lease
fee per unit of capacity is calculated on a basis that if full capacity is leased, it would permit Unicom New Horizon to recover
its investment in constructing the CDMA network in 7 years, together with an internal return of 8% (See Note 31(g)).

Unicom International and Unicom International (HK) provided sales agency services such as selling of telecommunications
cards, leased lines and transfer calls to the Group. The commission expenses are charged based on contractual prices which
approximated market rates.

In 2001, the Group leased transmission line capacity from Unicom International (HK) and Unicom international in accordance
with the relevant provision of the services agreement. Leased line expenses are charged based on market rates. There were
no leased line rental charges in 2002 since this service was terminated in October 2001. ’

CUCL signed a service agreement with Unicom I/E Co., in which Unicom I/E Co. agreed to provide equipment procurement
services to CUCL. Unicom I/E Co. charges the Group 0.7% of the value of imported equipment and 0.5% of the value of
domestic equipment for such services.

CUCL signed a rental agreement with Beijing Xingye, under which Beijing Xingye leases office premises to CUCL at its PRC
corporate office. Monthly rental is calculated on the basis of US$ 20 per square meter. This rental agreement was terminated
in September 2002.
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32. RELATED PARTY TRANSACTIONS (continued)
) “ransactions with Unicom Group (continued)
(xvi) Based on a resolution passed by the shareholders of Unicom Guomai on 23 April 2002, Unicom Guomai agreed to sell

telecommunications equipment to certain branches of Unicom Group, these contracts were obtained by Unicom Guomai
through a tendering process and the contract prices were negotiated on an arm’s length basis.

(xvil} Unicom Group is the registered proprietor of the “Unicom” trademark in English and the trademark bearing the “Unicom”
logo, which are registered at the PRC State Trademark Bureau. Pursuant to an exclusive PRC trademark license agreement
entered into between Unicom Group and CUCL, CUCL and its affiliates are granted the right to use these trademarks on a
royalty free basis for an initial period of 5 years, renewable at China Unicom’s option.

(xviii) According to the Multiple Service Agreement (the “Agresment”) signed between the Group and Unicom Paging Limited
("Unicom Paging”, a subsidiary of Unicom Group) dated 1 August 2001, the Group and Unicom Paging agree to share the
right to use the other party’s logo and trademark in the paging business at no cost. In addition, the Agreement also specifies
the basis of allocating common expenses incurred by each party for any shared resources and facilities. For the years ended
31 December 2002 and 2001, the amount of common expenses involived was insignificant.

o) Amounts due from and to related parties
Amounts due from and to related parties are unsecured, non-interest bearing, repayable on demand and arise in the

ordinary course of business in respect of transactions with subsidiaries of Unicom Group as described in (a) above.

G}
L

Amounts due to Unicom Group
The following table summarises the activities between the Group and Unicom Group and the resuiting balance due

to Unicom Group:

The Group
2002 2001
H RMB’000 RMB'000
Due to Unicom Group, beginning of year 947,934 821,797
Interconnection and roaming revenues (1,678,637) (875,305)
Interconnection and roaming charges 331,179 298,828
Revenue for leasing of transmission line capacity and
premises and facilities (569,853) {216,113)
Rental charges for premises, equipment and facilities 21,251 21,257
Commission revenue for sales agency services - 14,560
Sales of CDMA mobite handsets (487,850) -
Charges for the international gateway services 15,626 -
Network construction costs paid by Unicom Group for
CUCL of fixed-line networks 112,474 702,614
Repaid in current year 1,032,163 180,296
Increase of amounts due to Unicom Group arising from
the acquisition of Unicom New Century 838,446 -
Due to Unicom Group, end of year 562,633 947,934

The outstanding amounts were unsecured, non-interest bearing and repayable on demand. The average
outstanding balances during 2002 were approximately RMB755,284,000 (2001: RMB884,866,000).
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32, RELATED PARTY TRANSACTIONS {continued)
(@) Shori-term loans from Unicom Group
Short-term loans from Unicom Group represented loans provided by Unicom Group to relevant branches of Unicom New
Century to finance the operations of the Cellular Business. These loans were borrowed by Unicom Group from banks at
the interest rate of 4.54%. These bank loans were identified as attributable to the relevant branches of Unicom New
Century based on the amount of funds actually utilised by the GSM Business. The corresponding interest expenses were
also charged to these relevant branches based on funds actually utilised. All of these loans were guaranteed by Unicom

Group.

fe) RBanklcens guarantieed by Urnicom Croup
The Group has approximately RMB12,635 million (2001: RMB4,253 million) of long-term bank loans and
RMB463 million (2001: RMB200 million) of short-term bank loans guaranteed by Unicom Group.

33. TRANSACTIONS WiTH BOMESTIC CARRIERS
The Group's telecommunications networks depend, in large part, on interconnection with domestic carriers’ public switched
telephone network and on transmission lines leased from major domestic carriers. Major domestic carriers include
China Telecommunications Corporation and its subsidiaries (“China Telecom”), China Mabile Communications Corporation

and its subsidiaries (“China Mobile”) and China Netcom Corporation and its subsidiaries (“China Netcom”) in 2002.

{a) Trerszctions with domestic carriers

The following is a summary of significant transactions with domestic carriers:

The Group
: 2002 2001
| Note RMB’000 RMB’'000
Interconnection revenue 0] 771,751 461,133
Interconnection charges M 2,666,186 1,375,852
Leased line charges (i) 680,508 668,386
Operating lease charges (it} 12,370 33,127
Agency fee on collection of revenue (iv) 3,663 2,685

Notes:

{ii  The interconnection revenue and charges mainly represent the amounts due from or to domestic carriers for telephone calls
made between the Group’s cellular networks and the public switched telephone network of domestic carriers. The
interconnection settlements are calculated in accordance with interconnection agreements reached between the branches of
the Group and domestic carriers on a provincial basis. The terms of these agreements are set in accordance with the
standard settlement arrangement stipulated by the Mil.

(i} Leased line charges are paid or payable to domestic carriers by the Group for leasing domestic carriers’ transmission line.
The charges are calculated at a fixed charge per line, depending on the number of lines being used.

(i} Guoxin has signed operating lease agreements with the relevant domestic carriers for the use of certain land and buildings.
The rentals are based on the market rates in the locality of the land and building.

(iv) Guoxin has signed agency agreements with the relevant domestic carriers for sales agency services based on standard
commission rates, being the prevailing market rates in the locality. Charges for collection services are calculated at a fixed
percentage of fees collected from subscribers.
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33. TRANSACTIONS WITH DOMESTIC CARRIERS {continusc])

L) Amounis due from and to domestic carriers

The Group
i 2002 2001
i RMB’000 RMB’000
Amounts due from domestic carriers a
- revenue collected on behalf of Guoxin 260,578 258,317
- less: provision for doubtful debts (48,116) (58,857)
211,462 199,460

Amounts due to domestic carriers
- payabies for interconnection charges, leased lines,
operating leases and agency fees, etc. 1,123,580 742,366
Long-term payabile due to domestic carriers - o
- payables for obligations under finance leases:

- current portion of obligations under finance leases 16,793 8,151
- obligations under finance leases 101,302 100,757
118,095 108,908

All amounts due from and to domestic carriers were unsecured, non-interest bearing and repayable within cne year.

Long-term payabie for obligations under finance lease was related to the leasing of certain subsea transmission
cables from a domestic carrier for a period of 25 years (See Note 28).

3. SEGWVIENT INFORNATION
Operating segments represent components of an enterprise regarding which separate financial information is available
for regular evaluation by the chief operating decision maker, or decision making group, when considering how to allocate

resources and in assessing performance.

The Group organises its business segments based on the various types of telecommunications services provided to

customers in the PRC. The major business segments operated by the Group are classified as below:

e  (GSM Business — the provision of GSM telephone and related services;

e CDMA Business — the provision of CDMA telephone and related services (the operation commenced in 2002);

¢ Data and Internet Business — the provision of domestic and international data, Internet and other related services;
e |Long Distance Business — the provision of domestic and international long distance and other related services; and

e Paging Business — the provision of paging and related services.
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34, SECGV ZNT INFORNMATICN (coatinued)

The operating segments are managed separately because each operating segment represents a strategic business unit
that provides various kinds of telecommunication services. All the cperating segments of the Group have been
aggregated into the above reportable segments since they are expected to exhibit similar future economic

characteristics under central management at separate locations.
The Group’s primary measure of segment results is based on segment profit (oss) before taxation.

'a) Business segmenis

202 201
Internet and Long Intemet and Long
. M oA Data Distance Pagng  Unallocated GSM COMA Data Distance Pagng  Unallocated
— Businzss Business Business Business Business amounts  Efmination Total Business Business Eusiness Business Business amoents  Efmnztion Toldl
o —_R“Mﬁcgok AMB'0e RMB'000 RAMB'000 RMB000 RMB000 AMBO0G RMB000 RMBO00 AMB'006 RMB000 RMB'000 RMB'000 RMB'000 PMB000 RMBO00
Operating Revenus (Tumover):
Usage fee 20274587 2231050 2063415 122305 - - 25798503 14937448 - 1586149 554348 - - 17,058,445
Monthly fee 4163129 713483 9478 - 19278 - 6804876 3860473 - - - 4 - 7,801,708
Conngction fee - - - - - - - A4 - - - 1595 - 206,581
Interconnection revenue 1708771 184298 828 432 11311 - 3019740 1262067 - 1R 5188 - - 1,986,891
Leased lines rental - - 047 B - - 1147328 - - 1804 345 - - 427,19
Other revenue 1234638 9518 91,624 5318 1352718 - 1562775 439884 - 18517 17610 198997 - 675,009
Total services revenue 387925 3205347 2793039 2766728 2,161,188 - B2 20505058 - 1820211 1488733 434184 - 28,185,828
Sales of
telecommunications
products 721000 420087 5,831 13268 1,080.257 - 2243303 820,586 - - - 416475 - 1,247,060
Total operating
Tevenus from
extemal customers BA090% 3548404 2SN 27BN 35 - 40578525 21,325,643 - 18021 14B8TX 4758299 - 25,392,886
Intersegment revenue - - 59888 82423 731000 - 19330 - 851 - 3% 85T 86734 - L2731 -
Total operating revenves 26109025 3546404 3358558 3461404 3972434 - 40578505 21326294 - 2123568 2366305 4825033 - 29,392,886
Operating expenses:
Leased fines and
network capacties (205374) (932034}  (221008) (93079}  {1360%) - 5244 (1583255)  (533,455) - (152000 (18282)  (307,348) - 4B R
Interconnection charges (33865%2)  [o44D)  (40B43)  [555.470) - - 1400705 (3220840) (2,195,396) - {757038)  (158.642) - - AT (2.072,584)
Depreciation and
amortisation {8.322549) (100,902}  (697188)  [B87.420) (1442836 {#829) [11,255,724) (5556317} - Ay (p04%eY) (1784973 (3,534 8,262,206}
Personnel {1,780170)  (261.243)  (396150) (80977}  (88261)  (314) 3:335.218)  (1,106962) - [2504%3)  (159819)  (97198)  (32.946) (2.487218)
Seling and marketing {2.683531)  Q.126476)  (651554)  (30505) (238,840 - 4797 (980548}  (2.486,867) - [BRIB) (157015)  [478478) - 61309 (3,612,890)
General,
administrafive and
other expenses 3088 B06TS) (9053 (B016T) TN (65726) 1144 (5634850} (3,046,235 ~  [358486)  (265596) (1760688)  {48.811) 819 (5498997)
Cost of
telecommunications
praducts sold {Note 32(g) (744640 (08791 {11,209) (5.049) (1,626,157} ~ 559730 (223208 (788,218 - - - (540 - (1342244
Total aperating
£XpEnses [20473797) (4636560} (2376633) Q439157) (4596:345)  (101.969) (33,252.841) (15,713,450) - Q321 (1981085) BTty (85391 (24,129.5%)
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34. SEGMENT INFORMIATION (continusc)

() Business segments (continued)

e 200
Intgrnet and Long ntemet and Long
GSM COMA Dt Distance Paging  Unaliocated GSM COMA Data Distance Pagny  Uneloceied

i Businass Business Business Business Business amonts  Efmination Totd Business Business Business Business Business amonts  Efmination Total

1 RMB00 RMB'000 RMB00 RMB'HD RMB'000 RMB'000 RMB'000 RMB'000 RNBD30 RMBO0 RMB'000 RAMB000 RBCOD RMBO0D RMB000 RMB 000
Operating profit foss) 7835208 (983156) 981925 1022247 (B23S801)  (101369) 7323684 561084 - (T06A)  9TAX0  (6TET8)  (85391) 5,263,351
Interestincome 48503 4146 4525 5516 734 WA 40282 31,544 - 209 979 493 2008857 2,08.972
Finance Costs (1267443) (19790 (284 (487B%) B34 [9019) (1474441)  {1,560,626) - [R883)  [M3288)  [40569) - {1817.566)
Cther {expenses)
income, net {46,889) (15} 2.662) {1582) 24998 8,261 (16,359) {842) - {852) %) B9 2837 18831
Segment profit
(loss) before
tavation §34939 [1031999) 311024 O/R822  [5872) 2874 5305186 4082720 - {2380y 7MHY 99T 1961842 5,462,588
Taxation (1,752,346 {1.041,137)
Profit after taxation 4550820 4421451
Minoriy interests 15282 B30
Proft atirfbutable
o shargholders 4,586,072 4,456,761
Total seqment assets GTAB3S08 5724427 7081704 13876837 8410871 58016167 (41370,609) 149222905 65,320,115 ~ 3047975 14008738 11306183 34220810 127904692
Total seqmert
fiabifies B7666655 5768200 2785794 3826692 2205343 1368% 82409413 52359025 - 1151080 8574130  82785%0 31,088 85,384,324
Cther information:
Provision (write-back)
for doubtful debts 802514 42,050 ik 45,124 8.97¢ - 971988 517683 - 478 13058 {14510} - 540,954
Equtty investment
for seqment
assats - - - - 1814 - 3814 - - - - 4146 - 4,146
Impeirment loss
resognised in
the income
statement - - - - 3797 - B9 - - - - 68355 - 832,51
Capltal expendiures
for segment
assets ) 788442 - JMTEDT SM330 2460 42%80% 18984775 20777890 ~ M1 38BN BB 2304071 31,253,459

(1) Capital expenditures classified under “unallocated amounts” represent capital expenditure on common facilities, which benefit all
business segments.

(b) Geographical segments
The Group's services users are mainly in the PRC. There is no other geographical segment with segment revenue from

external customers equal to or greater than 10% of total consolidated revenue from sales to all external customers.

Although the Group has its corporate headquarters in Hong Kong, a substantial portion of the Group’s non-current
assets (including property, plant and eguipment, goodwill and other assets) are situated in the mainland China, as
the Group’s principal activities are conducted in the PRC. For the year ended 31 December 2002, substantially all
capital expenditures were incurred to acquire assets located in the mainland China. There is no other geographical

segment with segment assets equal to or greater than 10% of the total assets of all geographical segments.
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. FAIR VALUE OF FINANCIAL INSTRUMENTS

Financial assets of the Group include cash and cash equivalents, short term bank deposits, trading securities, accounts
receivables, prepayment and other current assets, amounts due from related parties and domestic carriers. Financial
liabilities of the Group include accounts payable and accrued liabilities, bank lcans, lease payables and due to related
parties and domestic carriers. Cash and cash equivalents and short-term bank deposits denominated in foreign
currencies as summarised below, have been translated to RMB at the applicable rates quoted by the People's

Bank of China as of 31 December 2002.

The Group
2002 2001
Original Exchange RwVB Original Exchange RMB
== currency rate equivalent currency rate equivalent
: ‘000 ] _RMB’000 ’000 RMB’000
Cash and cash eguivalents:
- denominated in HK$ 1,103,579 1.06 1,170,787 1,777,224 .06 1,886,523
- denominated in US dollars 785,328 8.27 6,497,476 899,868 8.28 7,448,635
Sub-total 7,668,263 9,335,158
Short-term deposits:
- denominated in HK$ 1,697,414 1.06 1,800,786 5,941,644 1.06 6,307,055
- denominated in US dollars 365,047 8.27 3,020,321 2,222,981 8.28 18,400,664
Sub-total 4,821,107 . 24,707,719
Total 12,489,370 34,042,877

The Group did not have and does not believe it will have any difficulty in exchanging its foreign currency cash into RMB
at the exchange rates quoted by the People's Bank of China. The carrying amounts of the Group’s cash and cash
equivalents, short term bank deposits, other current financial assets and liabilities approximated their fair vaiue as of

31 December 2002 due to the nature or short maturity of those instruments.

The historical cost carrying amounts of receivables and payables which are all subject to normal trade credit terms

approximate their fair values.
The fair value of trading securities is estimated by reference to their quoted market price at the balance sheet date.

Investment securities are measured at cost as there is no quoted marked price in an active market and whose fair value

cannot be reliably measured.

The carrying amounts of long-term bank loans approximate their fair values based on prevalling market borrowing rates

available for comparable bank loans with similar terms and maturities.
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35. CONTINGENCIES AND COMMITMENTS
()

)

Capital commitments
As of 31 December 2002 and 2001, the Group had capital commitments, mainly in relation to the construction of

telecommunications networks, as follows;

The Group
2002 2001
Land and

‘ buildings Equipment Total Total

“ RMB’000 RMB’000 RMB’000 RMB’000

Authorised and contracted for 1,131,055 5,131,164 6,262,219 9,956,935
Authorised but not contracted for 12,840 2,623,215 2,636,155 78,676
Total 1,143,985 7,754,379 8,898,374 10,035,611

As of 31 December 2002, approximatety RMB385 million (2001: RMB8&62 million) of capital commitment
outstanding was denominated in US dollars (i.e. US$47 million (2001: US$80 million)).

Orerating lease commitments
As of 31 December 2002 and 2001, the Group had total future aggregate minimum operating lease payments

under operating leases as follows:

The Group
2002 2001
Land and CDMA
] buildings Equipment network Total Total
] RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
Leases expiring: 311,835 274,140 3,045,600 3,631,575 1,954,961
- not later than one year 920,038 483,826 — 1,413,884 803,480
- later than one year and not later
than five years
- later than five years 875,894 255,273 - 1,131,167 759,696
Leases expiring: 2,107,767 1,023,239 3,045,600 6,176,606 3,518,137

In relation to the CDMA network capacity leasing arrangement as described in Note 31 (a), the above commitment
is estimated based on the forecasted CDMA subscriber growth with the anticipated capacity of the lease for the

year ending 31 December 20083.

As of 31 December 2002 and 2001, the Company had total future aggregate minimum operating leases payments

under cperating leases as follows:

The Company
2002 2001
Land and
5 buildings Equipment Total Total
1[ BI\/!B’OOO ) RMB’000 RMB’'C00 RMB’000
Leases expiring in:

- not later than one year 7,647 — 7,647 1,550

- later than one year and
not later than five years 762 5,304 8,068 22,641
- later than five years - - - -
Total 8,409 5,304 13,713 24,191
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8. CONTINGENGIZS AND COVIMITMENTS {continued)
(c) Commitment to purchase COWVA hancsels
As of 31 December 2002, the Group committed to purchase COMA handsets amounted to approximately
RMB870 miliion.

Sontingent liakility
For the year ended 31 December 2002, Unicom Guomai provided guarantegs for bank foans borrowed by

Shanghai Telecommunications Company Limited (formally known as "Shanghai Provincial Post and

Telecommunications Administrations”) amounted to approximately US$23.48 milion. All these bank loans were not

yet due as of &1 December 2002.

(@) Relzted party transaction with Unicom Group

Unicom Guomai entered into a supplemental agreement with Unicom Group on 9 January 2003 and agreed to sell
up to 120,000 CDMA handsets for a maximum of RMB240 million to Unicom Group. This supplemental agreement
is entered into based on the terms similar to the CDMA handsets purchase agreement between Unicom Guomai
and Unicom Group dated 10 May 2002.

) Addicnal investment to GUCL
Subsequent tc 2002, the Company increased its investment in CUCL by cash of approximately RiIB4,467 million
on 21 January 2003.

[c) Tax zpprovals subseguently obtained
On 27 February and 11 March 2003, CUCL obtained relevant tax approvals to include certain losses on disposal of
assets and provision of doubtful debts (previously treated as non-deductible against current tax) amounted to
approximately RMB102 million and RMB57 million respectively, as tax deductible items for the year ended
31 December 2002. CUCL has accounted for the above tax effects when filing its tax return for the year ended
31 December 2002.

(&S]
[e5]

. COVIPARATIVE FIGURES
Certain comparative figures in the cash flow statements have been reclassified in accordance with new disclosure

requirement under new HK SSAP adopted in current year.

€3
©

. APPRCOVAL OF FINANCIAL STATEMENTS

The financial statements were approved by the board of directors on 1 April 2003.
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Supplemental Financiai information for
North American Shareholders

The consolidated financial statements of the Group prepared under HK GAAP differ in certain material respects from those
prepared under generally accepted accounting principles in the United States of America (“US GAAP"). Significant
differences between HK GAAP and US GAAP are summarised below:

(A) BFFECT OF THE ACQUISITION OF ENTITIES UNDER CONMMON CONTROL
Under HK GAAP, the Group adopted the purchase method to account for the acquisition of the entire equity interest in
Unicom New Century on 31 December 2002. Under the purchase method, the acquired results of operations are
incorporated into the consolidated income statements of the Group from the date of Acquisition. The differences
between the cost of the acquisition and the fair value of the identifiable assets and liabilities acquired is recognised as

goodwill and is amortised on a straight-line basis over its useful life of 20 years.

As the Group and Unicom New Century were under the common control of Unicom Group prior to the Acquisition, the
acquisition is considered as a transfer of businesses under common control and the acquired assets and liabilities are
accounted for at historical cost under US GAAP. Furthermore, the consolidated financial statements prepared under
US GAAP for all periods presented have been retroactively restated as if Unicom New Century were always part of the
Group. The net cash consideration paid by the Company is treated as capital distribution in the year of the Acquisition
for US GAAP purpose. Expenses of the transaction, which are capitalised as part of the acquisition price under

HK GAAP, have been expensed in full under US GAAP.

(B) REVENUE AND COSTS RECOGNITION
Under HK GAAPR, upfront non-refundable revenue, such as connection fee, is recognised when received upon
completion of activation services. Under US GAAP, in accordance with Staff Accounting Bulletin No. 101, “Revenue
Recognition in Financial Statements”, upfront non-refundable revenue and the related direct incremental costs incurred
are deferred and recognised over the estimated customer service periods. The expected customer service period for the
Cellular Business is estimated based on the expected stabllised churn rates. On this basis, the weighted average
customer service period based on current estimation considering the prevailing market environment is approximately
B years (2001: 6 years). The effect of the change of estimate in 2001 was to increase the net income

by approximately RMB26 million for the year ended 31 December 2001.
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EMPLOYEE HCUSING SCHEMES

Prior to the establishment of Guoxin and China Unicom, both China Telecom (the previous owner of Guoxin prior to its

restructuring into the Group) and Unicom Group provided housing benefits to qualified employees of the Group to
enable them to purchase living quarters. Under HK GAAP, housing benefits incurred and borne by China Telecom and
Unicom Group for these employees were not recognised by the Group. Under US GAAP, the amount of such housing
benefits is being recognised as part of the Group's operating expenses over the estimated average service life of the

participating employees. The corresponding credits are being accounted for as capital contributions.

CEFZRRED TAXATION

Under HK GAAP, the Group provides for deferred tax liabilities only to the extent that there is a reasonable prabability
that such deferred taxes will become payable in the foreseeable future. Deferred tax assets are not recognised unless
they are expected to crystallise in the foreseeable future. Under US GAAP, a provision is made for all deferred taxes. If it

is more likely than not that deferred tax assets will not be realised, a valuation allowance is recorded.

) REVALUATION OF PROPERTY, PLANT AND EOUIPMENT

Under HK GAAR, revaluation surplus in relation to buildings is recorded by the Group as part of the property, plant and
equipment. Thereatter, depreciation is provided based on the revalued amounts. Under US GAAP, all property, plant and
equipment are stated at historical cost less accumulated depreciation, and prepaid land use rights are stated at the

unused prepaid amount as part of the other assets.

[MPAIRMENT OF LONG-LIVED ASSETS AND GOODWILL

The carrying amounts of property, plant and equipment and goodwill under HK GAAP are reviewed periodically in order
to assess whether the recoverable amount has declined below the carrying amount. When such a decline occurs, the
carrying amount is reduced to the recoverable amount based on the expected future cash flows generated by the
assets discounted to their present value. A subsequent increase in the recoverable amount is written back to the income

statement when circumstances and events that led to the write-down or write-off cease to exist.
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() Goodwill

Under HK GAAP, goodwill is amortised over the expected economic lives of the acquired businesses which are
generally 5 to 20 years. Prior to 1 January 2002, the US GAAP treatment was consistent with this. In addition, for the
year ended 31 December 2001, although the projected amount of future undiscounted cash flows was sufficient to
recover the net carrying amount of goodwill as of 31 December 2001, the amount of discounted cash flows was
not. Consequently, for the year ended 31 December 2001, impairment provision for goodwill recognised under US
GAAP were lower than that recognised under HK GAAP by RMB62,948,000.

On 1 January 2002, under US GAAP, upon the adoption of Statements of Financial Accounting Standards No. 142
“Goodwill and Other Intangible Assets” ("SFAS 142"), the Group no longer amortises goodwill but, rather, assesses
the goodwill of each identified reporting unit for impairment annually. The adoption of SFAS 142 has resulted in a
cumulative effect of accounting change of RMB 42,175,000 (net of tax RMB 20,773,000) on 1 January 2002 and
has been reflected in the condensed consolidated income statement for the year ended 31 December 2002 under
US GAAR The subseguent annual impairment assessment of goodwill as of 31 December 2002 did not result in any
material difference in the fair vaiues for the year ended 31 December 2002. Prior to 1 January 2002, impairment
accounting of goodwill under US GAAP was prescribed by SFAS 121.

The pro-forma impact to the reported net profits and earnings per share before and after cumulative effect of
change in accounting policy for the year of initial application and the prior year are provided as follows:

1

| 2002 2001

Net profit after cumulative effect of change in accounting policy:

As reported (RMB’'000) 5,147,294 5,074,321

Add back: Goodwill amortisation, net of tax impact — 49,755

Adjusted (RMB’000) 5,147,294 5,124,076
Net profit before cumulative effect of change in accounting policy:

As reported (RMB’000) 5,189,469 5,074,321

Add back: Goodwill amortisation, net of tax impact - 49,755

Adjusted (RMB’000) 5,189,469 5,124,076
Basic and diluted earnings per share

after cumulative effect of change in accounting policy:

As reported (RMB) 0.41 0.40

Pro forma (RMB) 0.41 0.41
Basic and diluted earnings per share

before cumulative effect of change in accounting policy:

As reported (RMB) 0.41 0.40

Pro forma (RMB) 0.41 0.41
Basic and diluted earnings per ADS

after cumulative effect of change in accounting policy:

As reported (RMB) 410 4.04

Pro forma (RVB) 4.10 4.08
Basic and diluted earnings per ADS before

cumulative effect of change in accounting policy:

As reported (RMB) 4.13 4.04

Pro forma (RMB) 4.13 4.08
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(i) Long-ived assels

On 1 January 2002, the Company has adopted, under US GAAP, Statements of Financial Accounting Standards

No. 144 “Accounting for the Impairment or Disposal of Long-Lived Assets” (“SFAS 144"), which supercedes
Statements of Financial Accounting Standards No. 121 "Accounting for the impairment of Long-Lived Assets and
for Long-Lived Assets to be Disposed Of” and Accounting Principles Board Opinion No. 30, “Reporting the Results
of Operations, Reporting the Effects of Disposal of Segment of a Business and Extraordinary, Unusual and
Infrequently Occurring Events and Transactions”. SFAS 144 retains the previous accounting for the impairment of
long-lived assets to be held and used in operation as prescribed under SFAS 121, but also establishes more
restrictive criteria that must be met to classify long-lived assets as held-for sale, and differentiates between long-
lived assets that are disposed of by sale from those disposed of other than by sale. SFAS 144 also increases the
range of dispositions that qualify for reporting as discontinued operations, and changes the manner'in which

expected future operating losses from such operations are to be reported.

Under SFAS 144, long-lived assets excluding goodwill are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be
held and used is evaluated by a comparison of the carrying amount of an asset to future undiscounted net cash
flows expected to be generated by the asset. If such assets are considered to be impaired, the impairment to be
recognised is measured by the amount by which the carrying amounts of the assets exceed the fair value of the
assets, which is determined based on the estimated future discounted net cash flows expected to be generated by
the asset held for continuous use. Assets impaired or to be disposed of are reported at the lower of the carrying
amounts or fair values less costs to sell, which result in a new cost basis for the impaired assets. This new cost

basis is not to be adjusted for subsequent recoveries in value.

Based on the above assessment performed and taking into account the adoption of SFAS 144, no material
differences arose in respect of the timing and the amount of impairment for equipment for the year ended

31 December 2002. For the year ended 31 December 2001, although the projected amount of future undiscounted
net cash flows was sufficient to recover the net carrying amount of long-lived assets as of 31 December 2001,

the amount of future discounted net cash flows was not. Consequently, for the year ended 31 December 2001,

the impairment provision for eguipment recognised under US GAAP were lower than that recognised under HK
GAAP by RMB12,382,000.

(@) SHARE OPTICN SCHENME

140

Under HK GAAP, the proceeds received from the exercise of the share options granted under the fixed award amended
Share Option Scheme and Pre-Global Offering Share Option Scheme are 1o be recognised as an increase to capital

upon the exercise of the share options as stated in Note 30 of the financial statements.
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) SHARE OPTION SCHEME (continued)
Under US GAAP, the Company applies Accounting Principles Board Opinion No. 25 {(“APB 25”) to account for its fixed
award stock cptions issued to employees. Under APB 25, compensation expense is recorded in the amount of the
excess, if any, of the quoted market price of the shares on the date of grant over the exercise price of the options, which
is amortised over the vesting period of the option. Since the exercise price of the options granted did not exceed the
market price of the underlying stock on the date of grant, no compensation cost for options has been recognised in the
reconciliation of income to US GAAP. In accordance with SFAS 123, as further amended by Statement of Financial
Accounting Standards No. 148, “Accounting for Stock-Based Compensation-Transition and Disclosure” which is

effective for the year ended 31 December 2002, the reguired information to be disclosed is set forth below:

L 2002 2001
Net profit after cumulative effect of change in accounting policy:
As reported (RMB’000) 5,147,294 5,074,321
Less: Total stock-based employee
compensation expenses determined
under fair value based method (90,288) (153,479)
Pro forma (RMB’000) 5,057,006 4,920,842

Basic and diluted earnings per share after
cumulative effect of change in accounting policy:
As reported (RMB) 0.41 0.40
Pro forma (RMB) 0.40 0.39

Basic and diluted earnings per ADS after
cumulative effect of change in accounting policy:
As reported (RMB) 4.10 4,04
Pro forma (RMVB) 4.03 3.92

() INVESTMENT IN EQUITY SECURITIES

Under HK GAAP, negotiable equity securities including ownership interest in an enterprise, which are intended to be held
on a continuing basis, are classified as investment securities and are stated at cost. The carrying amounts of investment
securities are written down to reflect any diminution in value expected to be other than temporary. Provisions against the
carrying value are reversed when the circumstances and events that led to the write-downs or write-offs cease to exist

and if there is persuasive evidence that the new circumstances and events will persist for the foreseeable future.

Under US GAAP, equity securities which are not marketable and do not have readily determinable fair values are
classified as other investments, which are stated at cost less impairment in value other than temporary. If an impairment
in value is judged to be other than temporary, the cost of the investment is written down to its recoverable amount as a
new cost basis and the amount of the write-down is included in the income statement. The new cost basis is not

changed for subsequent recoveries in value.

During the year ended 31 December 2002, there was no recovery in the value of investments in equity securities under
HK GAAP (2001: RMB12,305,000).
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RECENTLY [SSUZD ACCOUNTING STANDARDS

The Financial Accounting Standards Board (“FASB") issued Statement of Financial Accounting Standards No. 143,
Accounting for Assets Retirement Obligations (“SFAS 143”), Statement of Financial Accounting Standards No. 146,
Accounting for Costs Associated With Exit or Disposal Activities (“SFAS 146"), FASB Interpretation No. 45, Guarantor’s
Accounting and Disclosure Requirements for Guarantees, including Indirectly Guarantees of Indebtedness of Others
("FIN 45", FASB Interpretation No. 48, Consolidation of Variable Interest Entities (“FIN 48") and Emerging Issues Task
Force (“EITF”) Issue 00-21, “Accounting for Revenue Arrangements with Multiple Deliverables” that addresses certain

aspects of a vendor’s accounting for multiple revenue-generating arrangements (“EITF Issue 00-217).

(a) SFAS 143 addresses financial accounting and reporting for obligations associated with the retirement of tangible long-
lived assets and the associated assets retirement costs. SFAS 143 is effective for fiscal years beginning after June 15,

2002. The Company has not completed its assessment of the effects of adopting this new pronouncement.

(b) SFAS 146 addresses financial accounting and reporting for costs associated with exit or disposal activities and
nullifies Emerging Issues Task Force Issue No. 94-3 “Liability Recognition for Certain Employee Termination Benefits
and Other Costs to Exit an Activity (including Certain Costs Incurred in a Restructuring)”. The Group will adopt

SFAS 146 on 1 January 2003 and does not expect a material impact upon adoption.

{c) FIN 45 elaborates on the disclosures to be made by a guarantor about its obligations under certain guarantees that
it has issued. It also clarifies that a guarantor is required to recognise, at the inception of a guarantee, a liability for
the fair vaIQe of the obligation undertaken in issuing the guarantee. The initial recognition and initial measurement
provisions under FIN 45 are applicable prospectively to guarantees issued or modified after 31 December 2002, The
adoption of disclosure requirements that are effective for the year ended 31 December 2002 did not have a material

effect on the ncte disclosures of the consolidated financial statements of the Group.
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() RECENTLY ISSUED ACCOUNTING STANDARDS (continued)

(d} FIN 48 provides guidance on the identification of and financial reporting for entities over which control is achieved
through means other than voting rights. This Interpretation requires existing unconsolidated variable interest entities
to be consclidated by their primary beneficiaries if the entities do not effectively disperse risks among parties
involved. The interpretation applies immediately to variable interest entities created after 31 January 2003, and to
variable interests entities in which an enterprise obtains an interest after that date. It applies in the first fiscal year for
interim period beginning after 15 June 2003 to variable interests entities in which an enterprise holds a variable
interest that it acquires before 1 February 2003. The Group does not expect that the adoption of FIN 46 will have a

significant impact to the consolidated financial statement.

(&) In November 2002, the Emerging issues Task Force reached a final consensus on EITF Issue 00-21, which
addresses certain aspects of a vendor's accounting for multiple revenue-generating arrangements. This Issue
addresses when and, if so, how an arrangement involving multiple deliverables should be divided into separate units
of accounting. Factors to consider in this assessment inciudes whether any of the deliverables are independently
functional or sufficiently separable, and if so, whether there is any sufficient evidence of related fair values to account
for them separately. Related provisions under this Issue do not change otherwise applicable revenue recognition
criteria. This Issue also provides additional guidance with respect to (i) the effect of certain customer rights due to
vendor nonperformance on the recognition of revenue allocated to delivered units of accounting; (i) the impact on
the measurement and/or allocation of arrangement consideration of customer cancellation provisions and
consideration that varies as a result of future actions of the customer or the vendor; and (i) the recognition of the
cost of certain deliverables that are excluded from the revenue accounting for an arrangement. The provisions of
this Issue become effective for fiscal periods beginning after June 15, 2003, with early application permitted. The
Group is currently reviewing the provisions of this Issue to assess the potential impact on its results of operations

and financial position.
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Differences between HK GAAP and US GAAP which affect net profit and earnings per share of the Group are

summarised below:

- : 2002 2001
i Note RMB'000 RMB'000
Net profit under HK GAAP 4,566,072 4,456,761
impact of US GAAP adjustments: (1)
- Effect of acquisition of Unicom New Century (A) 848,008 351,889
- Transaction costs for the acquisition of Unicom New Century (A) (109,221) -
- Deferral of upfront non-refundable revenue (8) (860,490) {1,001,637)
- Amortisation of upfront non-refundable revenue (B} 526,982 455,839
- Deferral of direct incremental cost (B) 776,387 934,713
- Amortisation of direct incremental cost (B) (435,385) (358,867)
- Employee housing benefits (@) (18,532) (18,532)
- Reversal of depreciation for revalued fixed assets (E) 7,485 7,485
- Differences in provision for impairment loss of equipment (F) — 12,382
- Reversal of differences in provision for impairment loss of
equipment upon depreciation (F (3,538) -
- Differences in provision for impairment loss of goodwill (F - 62,948
- Non-recognition of recovery of impairment
provision of investment securities and
associated companies {H} - (17,948)
- Deferred tax effects of US GAAP adjustments 59,563 44,190
- Recognition of deferred tax assets in relation to provision for
doubtful debts of Cellular Business (D) 32,140 145,088
Cumulative effect of accounting change:
- Transitional adjustment of goodwill impairment
upon the adoption of SFAS 142 (net of tax RMB20,773,000) (F) (42,175) -
Net profit as restated (US GAAP) (1) 5,147,294 5,074,321

144 China Unicom Limited Annual Report 2002 | Supplemental Financial Information for North American Shareholders




Differences between HK GAAP and US GAAP which affect shareholders’ equity of the Group are summarised below:

The Group
2002 2001
U Note RMB’'000 RMB’000
Shareholders’ equity under HK GAAP 66,247,235 61,681,163
Impact of US GAAP adjustments: (1)
- Effect of acquisition of Unicom New Century (A) (2,052,554) 531,557
- Transaction costs for the acquisition of Unicom New Century (A) (109,221) -
- Deferred upfront non-refundable revenue (8) (4,536,046) (3,675,556)
- Accumulated amortisation of upfront non-refundable revenue (8) 1,422,528 895,544
- Deferred direct incremental cost (8) 3,619,901 2,843,514
- Accumulated amortisation of direct incremental cost (B8) (1,016,882) (581,497)
- Reversal of revaluation surplus of fixed assets:
- Cost (E) (176,853) (176,853)
- Accumulated depreciation (E) 30,296 21,453
- Reversal of revaluation deficit of fixed assets:
- Cost (E) 28,000 28,000
- Accumulated depreciation (E) (2,716) (1,358)
- Differences in cost and depreciation relating to
provision for impairment loss of equipment ' F) 8,844 12,382
- Differences in provision for impairment loss of goodwill F) 62,948 62,948
- Cumulative effect of accounting change:
Transitional adjustment of goodwill impairment upon
the adoption of SFAS 142 ] (62,048) -
- Non-recognition of recovery of impairment
provision of investment securities and associated companies (H) (17,948) (17,948)
- Deferred tax effects of US GAAP adjustments (132,875) (213,211)
- Recognition of deferred tax assets in relation
to the loss carryforward from a subsidiary D), (2) 107,299 107,299
- Valuation allowance D), (2 (107,299) (107,298)
- Recognition of deferred tax assets in relation to provision for
doubtful debts of Celiular Business D) 405,299 373,159
Shareholders’ equity as restated (US GAAP) (1) 63,717,006 61,783,297
Notes:

(1} Consisent with applying the accounting under US GAAP as described in Note (a) above, the consolidated financial statements under
US GAAP for prior periods presented have been retroactively restated as if the current structure and operations results from the
acquisition of Unicom New Century had been in existence since the beginning of the earliest period presented.

(2) A valuation allowance was recorded against the deferred tax assets in relation to the loss carried forward from a subsidiary prior to
2001 because it is highly uncertain as to whether sufficient future profit can be generated by the subsidiary to utilise the tax loss within
the five-year carryforward period allowed under tax laws of the PRC at that time. The operating l0ss carryforward expires in various
years through 2003, if not utilised. Starting from 2001, with the approval of the state tax bureau, loss incurred by this subsidiary can be
set off against taxable profits of the Group.
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The following summarised results of operations and the financial positions for the separate entities and on a consolidated

basis as of and for the vears ended 31 December 2002 and 2001, restated to reflect the impact of the effects of the

acquisition of entities under common contro! which is accounted for at historical cost in a manner similar to pooling of
interests under US GAAP and other differences between HK GAAP and US GAAR.

As of/for the year ended 31 December 2002
Results of operations:
Operating Revenue
Net profit
Basic earnings per share
Financial position:
Non-current assets
Current assets
Total assets
Non-current liabilities
Current liabilities
Total liabilities
Minority interests
Net assets
As of/for the year ended 31 December 2001
Results of operations:
Operating Revenue
Net profit
Basic earnings per share
Financial position:
Non-current assets
Current assets
Total assets
Non-current liabilities
Current liabilities
Total liabilities
Minority interests
Net assets

The Group The Group
before acquisition after acquisition
of Unicom  Unicom New of Unicom
New Century Century Elimination  New Century
RMB’000 RMB’000 RMB’000 RMB’000
40,243,016 11,560,705 (2,031,068) 49,772,653
4,499,286 651,326 (3,318) 5,147,284
0.36 - — 0.41
93,000,469 26,152,900 — 119,153,369
27,418,354 4,819,732 (825,599) 31,412,487
120,418,823 30,972,632 (825,599) 150,565,856
25,448,161 16,224,890 — 41,673,151
33,434,846 11,996,877 (822,281) 44,609,442
58,883,007 28,221,867 (822,281) 86,282,593
566,257 - — 566,257
60,969,559 2,750,765 (8,318) 63,717,006
28,847,088 6,755,481 (752,780) 34,849,789
4,722,432 351,889 - 5,074,321
0.36 - - 0.40
80,297,612 21,671,682 — 101,969,294
49,957,870 2,838,724 (694,274) 52,202,320
130,255,482 24,610,406 (694,274) 154,171,614
39,257,465 16,017,811 — 55,275,276
28,916,871 8,061,039 (694,274) 36,283,636
68,174,336 24,078,850 (694,274) 91,558,912
829,405 - — 829,405
61,251,741 531,556 — 61,783,297
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The following are condensed consolidated income statement, changes in shareholders’ equity and cash flow information for

the years ended 2002 and 2001, condensed consolidated balance sheet information for the Group as of 31 Decembper 2002

and 2001, and additional financial information as of and for the years ended 31 December 2002 and 2001, restated to reflect

the impact of the effects of the acquisition of entities under common control which is accounted for at historical cost with

retroactive restatement under US GAAP.

CONDENSED CONSOLIDATED INCOME STATEMENT

1 2002 2001
| Note RMB'000 RMB'000
Revenue @ 49,772,653 34,849,789
Operating expenses:
Leased lines and network capacities (o)) {2,020,833) (989,907)
Interconnection charges (@ (3,754,488) (2,407,600)
Depreciation and amortisation @ (14,226,042) (10,184,107)
Personnel (4,024,243) (2,932,452)
Selling and marketing (g} (7,651,835) (3,968,518)
General, administrative and other expenses (@ (7,196,421) (6,418,198)
Cost of telecommunications products sold )] (2,158,009) (1,377,616}
Total operating expenses (41,032,671) (28,258,398)
Operating income 8,739,982 6,591,391
Interest income 486,755 2,114,462
Financial costs (2,329,104) (2,543,888)
Other expenses, net (21,193) {2,008)
Net profit from continuing operations before taxation 8,876,440 6,159,957
Taxation (c) (1,702,223) (1,120,946)
Net profit from continuing operations before minority interests 5,174,217 5,039,011
Miinority interests 15,252 35,310
Net profit before cumulative effect of
change in accounting policy 5,189,469 5,074,321
Cumulative effect of accounting change:
- Transitional adjustment of goodwill impairment
upon the adoption of SFAS 142 (62,948) —
- Less: related tax impact (c) 20,773 —
(42,175) -
Net profit 5,147,294 5,074,321
Basic and diluted earnings per share after
cumulative effect of change in accounting policy (RMB) 0.41 0.40
Basic and diluted earnings per ADS after
cumulative effect of change in accounting policy (RMB) 4,10 4.04
Basic and diluted earnings per share before
cumulative effect of change in accounting policy (RMB) 0.41 0.40
Basic and diluted earnings per ADS before
cumulative effect of change in accounting policy (RMB) 413 4.04
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CONBENSzD CCNSOLIDATED BALANGE S8HEEET

The Group
_— 2002 2001
Note RMB’000 RMB’000 )
Non-current assets:
Property, plant and equipment, net @ 107,310,593 96,220,234
Goodwill 1,022 106,235
Other assets (b) 10,561,280 4,296,541
Deferred tax assets (c) 1,188,262 1,236,586
Investment securities 90,917 108,771
Investment in associated companies 595 927
Total non-current assets 118,153,369 101,968,294
Current assets:
Current portion of deferred tax assets (c) 502,918 760,187
Amounts due from related parties 1,137,847 1,725,516
Amounts due from domestic carriers 211,462 208,096
Prepayments and other current assets @) 2,573,764 1,148,706
Inventories 3,226,586 969,998
Account receivable 6,081,240 4,227,286
Less: Provision for doubtful debts (1,733,972) (1,271,974)
Accounts receivable, net 4,327,268 2,955,312
Trading securities 173,939 203,832
Short-term bank deposits 4,825,205 24,921,943
Cash and cash equivalents 14,433,488 19,308,730
Total current assets 31,412,487 52,202,320
Current liabilities:
Dividend payable 8,448 29,847
Payables and accrued liabilities (e 19,811,961 18,241,805
Amounts due to Unicom Group 562,634 1,227,379
Amounts due to related parties 409,663 135,724
Amounts due to domestic carriers 1,123,580 816,535
Current portion of obligations under finance leases 16,793 8,151
Current portion of long-term bank loans lti] 5,459,505 1,925,870
Taxes payable 1,106,008 1,443,917
Advances from customers 6,240,225 3,364,913
Short-term loans from Unicom Group 724,127 1,799,395
Short-term bank loans 9,146,500 7,290,000
Total current liabilities 44,609,442 36,283,636
Net (liabilities) current assets (13,196,955) 15,918,684
Total assets less current liabilities 105,956,414 117,887,378
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CONDENSED CONSCLIDATED BALANCE SHEET (continued)

The Group

= ‘ 2002 2001

h Note RMB'000 RMB’000

Shareholders’ equity 63,717,006 61,783,297

Minority interests 566,257 829,405
Non-current liabilities:

Long-term bank loans il 37,686,162 51,732,626

Obligations under finance leases 101,302 100,757

Deferred revenue 3,873,179 3,401,865

Other long-term liabilities 12,508 39,928

Total long-term liabilities 41,673,151 55,275,276

Total liabilities and shareholders’ equity 105,956,414 117,887,978

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN SEAREHOLDERS’ EQUITY

RMB'000

Balance as of 1 January 2001 as previously reported before adjusting for the

acquisition of Unicom New Century 56,510,776
Adjustment for the acquisition of Unicom New Century 248,418
Balance as of 1 January 2001 as adjusted for the acquisition of

Unicom New Century 56,759,192
Net profit for the year ended 31 December 2001 5,074,321
Deemed capital contribution from owner for employee housing benefits 18,532
Distribution to owner (68,748)
Balance as of 31 December 2001 61,783,297
Net profit for the year ended 31 December 2002 5,147,294
Deemed capital contribution from owner for employee housing benefits 18,532
Contribution from owner 1,667,883
Deemed capital distribution to Unicom Group relating to the payment of

purchase price for Unicom New Century (4,800,000)
Balance as of 31 December 2002 63,717,006
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CONDENEEZD CONSCLIDAVED STATEMENT OF CASKH FLOWS

The Group
: 2002 2001
il RMB’000 RMB’000
Net cash inflow (outflow) from:
Operating activities 16,962,185 14,630,215
Investing activities (7,252,758) (68,134,015)
Financing activities (14,584,659) 16,989,059
Net decrease in cash and cash equivalents (4,875,232) (26,514,741)
Cash and cash equivalents, beginning of year 19,308,730 45,823,471
Cash and cash equivalents, end of year 14,433,498 19,308,730
Interest paid (net of amount capitalised) (2,254,457) (2,519,279)

Supplemental Information
Payables to equipment suppliers for construction-in-progress during the year ended 31 December 2002 decreased by
approximately RMB1,337 million (2001: increased by approximately RMB1,235 million).

(a) Property, Plant and Equipment, Net

The Group

2002 2001

H RMB'000 RMB'000

Buildings 10,131,067 6,594,037
Telecommunication equipment 108,615,822 85,359,000
Office furniture, fixtures and others 4,855,373 3,132,238
Leasehold improvements 1,069,153 821,082
Construction-in-progress 19,419,349 23,843,437
144,090,764 119,749,794
Less: Accumulated depreciation (36,780,171) (23,529,560)
107,310,593 96,220,234

(b) Other Assets
The Group

> 2002 2001

b RMB’000 RMB’000

Interconnection facilities 568,099 542,007
Prepaid rental and leased line 1,753,709 1,458,657
Deferred direct incremental costs 4,608,300 3,556,470
Other 869,558 390,346
7,797,666 5,947,480
Less: Accumulated amortisation (2,709,850) (1,650,939)
5,087,816 4,296,541

Deferred customer acquisition costs of

contractual CDMA subscribers 5,474,164 —
10,561,280 4,296,541
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() Taxation

Detail description in relation to the assessment basis of income tax liability of the Group were set forth in Note 10 of this

financial statements.

The income tax liability of Unicom New Century was assessed as follows:

(i For both 2002 and 2001, Unicom Group was assessed for PRC enterprise income tax liability under the relevant tax

rules and regulations applicable to state-owned enterprises, and at the statutory rate of 33% on a consolidation

basis as a single entity. The tax provision for Unicom New Century was determined on a separate return basis using

the same tax policy applicable to Unicom Group. Under this basis, the tax liabilities attributable to Unicom New

Century were determined as if it were assessed for income tax separately from

Unicom Group; and

(i) Various provincial branches of Unicom New Century including Sichuan, Chongging, Xinjiang, Shannxi and Guangxi

were granted a western region preferential treatment by tax authorities to assess their enterprise income tax at a tax

rate of 15% for year 2002 (2001: 33%). The remaining provincial branches were assessed at a tax rate of 33%.

The components of income tax are as follows:

1 2002 2001
| RMB’000 RMB’000
Provision for PRC enterprise income tax of the
estimated taxable profits for the year 1,375,857 1,971,891
Deferred taxation 326,366 (850,745)
1,702,223 1,120,846

The reconciliation of PRC enterprise income tax between the statutory tax rate of 33% applied to profit before taxation

and the effective tax rate actually recorded in the income statement is as follows:

| 2002 2001
PRC
Statutory tax rate of 33% 33.0% 33.0%
Non-deductible expenses:
- Housing benefits C.1 1.7
~ Personnel expenses 0.7 2.2
- Selling and marketing expenses 0.1 0.1
Effect of preferential tax rates (3.1) (2.0
investment tax credits (4.5) (0.8)
Additional depreciation deductible for tax purpose (1.1) (7.4)
Effective PRC income tax rate 25.2% 26.8%
Effective HK income tax rate - -
Total overall effective income tax rate 24.7% 18.2%
15
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Taxation (continued)
Effect of preferential tax rates is as follows:

| 2002 2001
Aggregate amount (RMB in millions) 209.3 83.6
Per share effect (RMB) » 0.017 0.007
The movement of deferred tax assets is as follows:
The Group
2002 2001
RMB’'000 7 RMB’'000
Balance, beginning of year 1,896,773 1,146,028
Deferred taxation charged to net profit before
cumulative effect of change of accounting policy (326,3686) 850,745
Deferred taxation in relating to cumulative effect
of change of accounting policy 20,773 —
Balance, end of year 1,691,180 1,996,773
Deferred taxation represents the taxation effect of the following temporary differences:
The Group
= 1 2002 2001
| RMB'000 RMB’000
Non-current deferred tax assets:
Deferral and amortisation of upfront non-refundable
revenue and incremental costs 930,033 696,371
interest on loans from CCF joint ventures 287,998 317,447
Loss arising from terminations of CCF Arrangements 309,813 401,845
Operating loss of a subsidiary prior to 2001(Note 1) 107,299 107,299
Provision for impairment loss of property, plant and equipment 110,075 150,556
Provision for impairment loss of goodwill 27,620 33,314
Provision for doubtful debts 547,289 515,340
Write-off of other assets 17,662 24,368
Amortisation of retirement benefits 37,379 39,852
Additional depreciation deductible for tax purpose 171,091 232,291
Differences in tax basis of the residual value of the property,
plant and equipment 19,634 -
Other 86,953 45,777
2,652,846 2,564,460
Less: Valuation allowance (107,299) (107,299)
2,545,547 2,457,161
Non-current deferred tax liabilities:
Deferral and amortisation of upfront non-refundable
revenue and incremental costs (1,079,960) (923,427)
Accelerated depreciation for tax purpose (76,468) (161,924)
Capitalised interest already deducted for tax purposes (200,857) (135,224)
(1,357,285) (1,220,575)
Net deferred tax assets 1,188,262 1,236,586
Current portion of deferred tax assets
Income tax on advances from customers for telephone cards 471,657 720,043
Write-down of inventory to net realisable value 31,261 35,819
Other — 4,325
502,918 760,187
Total 1,691,180 1,996,773

Notes (1): Refer to Note 2 of net profit reconciliation table.
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(d) Prepayment and Other Current Assets

The Group
- 2002 2001
H RMB'000 RMB’000
Deposits and prepayments 1,069,939 748,233
Interest receivables 37,780 167,004
Advances to employees 106,749 96,526
Deferred customer acquisition costs
of contractual CDMA subscribers 508,596 -
Others 850,700 136,943
2,673,764 1,148,706
(e) Payables and Accrued Liabilities
The Group
} 2002 2001
% RMB’000 RMB’000
Payables to contractors and equipment suppliers 13,703,812 15,627,669
Accrued expenses 1,139,645 815,734
Payables to telecommunications products suppliers 2,395,928 125,801
Customer deposits 784,156 283,961
Salary and welfare payables 775,668 638,822
Other 1,012,653 749,918
19,811,962 18,241,905
(i Long-term Bank Loans
The Group
y 2002 2001
I Interest rate and final maturity RMB’000 RMB'000
Renminbi denominated Fixed interest rate ranging
bank loans from 4.54% 10 6.24%
(2001: 5.46% to 7.65%)
per annum with
maturity through 2008
(2001: maturity through 2007)
- secured 24,627,646 25,443,751
- unsecured 18,518,021 28,214,745
43,145,667 53,658,496
Less: Current portion (5,459,505) (1,925,870)

37,686,162 51,732,626
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Long-term Bank Loans (continued)

The repayment schedule of the long-term bank loans was as follows;

The Group
) 2002 2001
i} RMB’000 RMB’000
Balances due:

- 2002 - 1,925,870

- 2003 5,459,505 12,180,111

- 2004 4,825,581 10,436,529

- 2005 22,039,439 20,327,681

- 2006 8,047,373 5,444,834

- 2007 2,494,410 1,550,000

- Thereafter 279,358 1,783,471
43,145,667 53,658,496
Less: Portion classified as current liabilities (5,459,505) (1,925,870)
37,686,162 51,732,626

As of 31 December 2002, long-term bank loans were secured by the following:

() approximately RMB24,308 million (2001: RMB25,044 million) of long-term bank loans were secured by the future
service fee revenue to be generated by the cellular operations of the relevant branches and RMB3,471 million

{2001: RMB850 million) of which was also guaranteed by Unicom Group; and

(i) in addition to the above, approximately RMB9,164 million (2001: RMB9,073 million) of long-term bank loans were
guaranteed by Unicom Group.
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(@) Related Party Transactions

Transactions with Unicom Group and its subsidiaries:
Interconnection and roaming revenues

Interconnection and roaming charges

Rental charges for premises, equipment and facilities

Rental income for premises and facilities

Revenue for leasing of transmission line capacity

Commission revenue for sales agency services

Sales of CDMA mobile handsets

Charges for the international gateway services

Leasing of satellite transmission capacity

Purchase of telecom cards

CDMA network capacity lease rental

Commission expenses for sales agency services incurred for telecom cards
Rental charges for leasing of transmission line

Agency fee incurred for procurement of telecommunications equipment
Rental for the PRC corporate office

Sales of telecommunications equipment

2002 2001

!‘ RMB’000 RMB’000
604,830 363,644
175,436 224,077
25,035 24,963
3,434 -
281,685 107,299
- 14,560
887,885 -
15,626 -
35,153 61,778
1,234,479 1,640,228
1,173,887 -
18,497 2,616

- 16,882

17,087 143,881
7,598 10,131
16,088 -

Detait description of the nature and terms of the related party transactions are set forth in Note 32 of this

financial statements.

MOVEMENT OF SIGNIFICANT PROVISIONS

{a) Provision for deferred taxation valuation allowance was énakysed as follows:

The Group
‘ 2002 2001
| RMB'000 RMB'000
Balance, beginning of year 107,289 107,299
Provision for the year — —
Balance, end of year 107,299 107,299
{o) Provision for doubtful debts was analysed as follows:
The Group
2002 2001
“ RMB'000 RMB'000
Balance, beginning of year 1,271,974 862,982
Provision for the year 1,258,287 675,784
Written-off for the year (796,289) (266,792)
Balance, end of year 1,733,972 1,271,974
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MOVEMENT OF SIGNIFICANT PROVISIONS {continued)

{(c) Other than those described in the above notes, there was no other significant movement of provisions for the years
ended 31 December 2002 and 2001 except for the provisions for impairment loss of equioment amounted to
approximately RMB457 million and provisions for impairment loss of goodwill amounted o approximately RMB101
million under US GAAP in 2001.

According to SFAS No. 130 “Reporting of Comprehensive Income”, certain items shown as components of common equity

must be more prominently reported in a separate statement as components of comprehensive income. For the years ended
31 December 2002 and 2001, apart from the net profit, there was no other comprehensive income which should be

included in the statement of comprehensive income.

SHARE OFPTION SCHEME
As disclosed in Note 30, information relating to the share options outstanding under the Pre-Global Offering Share Option

Scheme and Share Option Scheme as of 31 December 2002 and 2001 is as follows:

2002 2001
Weighted Weighted
Options average Options exercise
outstanding exercise price outstanding average price
i HK$ HK$
Outstanding, beginning of year 33,840,600 15.42 27,116,600 15.42
Granted during the year 36,028,000 6.18 6,724,000 15.42
Outstanding, end of year 69,888,600 10.66 33,840,600 15.42

As of 31 December 2002, 33,840,600 share options (2001: 6,724,000 share options) were exercisable and the weighted
average exercise price was HK$15.42 (2001: HK$15.42). Also, as of 31 December 2002, weighted average remaining

contractual life of the options outstanding was approximately 8.5 years (2001: 8.5 years).

The SFAS No. 123 method of accounting is based on several assumptions and should not be viewed as indicative of the
operation of the Company in future periods. The estimated fair value of each option granted to the employees of the Group
on the date of grant is estimated by using the Black-Scholes option pricing method based on the following assumptions:

| 2002 2001
Estimated fair value (in HK dollars}) 2.48 4,90
Risk free interest rate 3% 6%
Expected life (in years) 5 8
Expected dividend vield 0% 0%
Volatility 41% 52%

Had the compensation costs for the plan been determined based on the estimated fair value at the grant dates for awards
under the plan consistent with the method of SFAS 123, the Group’s net income and earnings per share on a pro forma
basis for the years ended 31 December 2002 and 2001 are disclosed in the aforementioned Note G.
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Financial Summary

For the five-years ended 31 December 2002
(Expressed in millions of RMB, except per share data and per ADS information)

Selective financial summary, including selective income statement data and balance sheet data from the results for relevant

yeafs presented below were prepared in accordance with HK GAAR.
RESULTS

SELECTIVE INCOWNIE STATEMENT DATA

U 2002 2001 2000 1999 1998
Revenue:
GSM Business 27,388 20,505 12,188 5,314 2,126
CDMA Business 3,225 ~ — - —
Data, Internet and
Long Distance Business 5,559 3,309 1,086 79 —
Paging Business 2,161 4,342 8,483 9,047 8,423
Total service revenue 38,333 28,156 21,767 14,440 10,549
Sales of telecommunications products 2,243 1,237 1,925 3,010 3,480
Total revenue 40,576 29,393 23,692 17,450 14,029
Operating expenses:
Leased lines and network capacities (1,583) (853) (1,158) (1,099) (1,302)
Interconnection charges (3,230) (2,073) (1,380) (693) (260)
Depreciation and amortisation (11,256) (8,262) (5,734) (3,691) (2,260)
Personnel (3,335) (2,487) (1,770) (1,713) (1,278)
Selling and marketing (5,881) (3,613) (2,492) (1,557) (1,043)
General, administrative
and other expenses {5,632) (5,499) (8,743) (2,587) (2,356)
Cost of telecommunications
products sold (2,236) (1,342) (2,193) (3,284) (4,178)
Total operating expenses (33,253) (24,129} (18,470) (14,634) (12,677)
Operating profit 7,323 5,264 5,222 2,816 1,352
Net financial {charges) income (1,004) 180 395 (704) {413)
Loss arising from terminations
of CCF Arrangements - — (1,194) (224) -
Other (expenses) income, net (16) 19 59 (129) (64)
Profit before taxation 8,303 5,463 4,482 1,759 875
Taxation (1,752) (1,041) (1,104) (556) 311)
Profit after taxation 4,551 4,422 3,378 1,203 564
Minority interests 15 35 (144) (364) (192)
Profit attributable to shareholders 4,566 4,457 3,234 839 372
Net earnings per share (RMB) 0.36 0.36 0.29 0.09 0.04
Net earnings per ADS (RMB) 3.64 3.55 2.89 0.86 0.38
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Property, plant and equipment, net
Current assets

Accounts receivable, net

Cash and cash equivalents

Total assets

Current liabilities

Accounts payable

Short-term debts

Long-term debts

Total liabilities

h 2002 2001 2000 1999 1998
107,487 75,748 52,864 33,227 19,853
31,416 49,958 57,755 10,497 8,945
4,327 2,498 1,845 895 639
14,433 18,413 44,717 6,002 4,337
149,223 127,905 112,829 45,366 30,156
44,608 28,917 27,468 21,844 11,5663
19,812 15,329 619 1,675 1,041
15,330 7,933 8,501 7,884 2,276
37,686 38,337 27,151 12,234 9,372
82,409 65,394 54,721 34,297 21,232
66,247 61,681 57,224 8,638 6,408

Shareholders’ equity
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“base station”

“CDMA”
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“CDMA 1X”
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“Gbps”

“GPRS”

“GSM”

uIPn
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CGlossary

Asynchronous Transfer Mode, a high-bandwidth packet switching and multiplexing
technique. Each cell in a stream is presented to the network on a “start-stop” basis
(asynchronously), rather than having a circuit or a regular time slot reserved for the
stream. This protocol is deployed both within core networks and as an access
technology.

Transmitter and receiver which serve as a bridge between all cellular users in a cell and

connect cellular calls to the cellular switching centre.

Code Division Multiple Access technology, which is a digital transmission technology
that accommodates higher throughput by using various coding sequences to mix and

separate voice and data signals for wireless communication.

A point-to-point network connection maintained only while the sender and recipient are

communicating.

CDMA2000 is the name used by the TIA standards body (The Telecommunications
Industry Association-a US Telecoms standards body) to refer to Third Generation
CDMA. The TIA spec for 3G COMA is called 1S-2000; the technology itself is called
CDMA2000.

The first phase of COMA2000. CDMA2000 is backward compatible to 1S-95 CDMA.
The more correct term is CDMA2000 1X,

Dense Wave Division Multiplexing technolcgy, a means of increasing transmission

capacity by transmitting signals through multiple wavelengths through a single fibre.

Frame Relay, a high speed open protocol offering both access to a network and
carriage of data across a network. This protocol is used by customers that have

significant amounts of data traffic.
One billion bits per second.
General Packet Radio Service, the packet data service for the GSM Standard.

Glcbal cellular system for cellular communications, a digital cellular telephone system
operating in the 800 MHz frequency band based on digital transmission and cellular
network architecture with roaming.

Internet Protocol, the open protocol used for the Internet and on many LANs
and WANS.
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“IP telephony

“ISDN”

“Kbpsu

anpsn

“MHZ”

“MPLS”

“roaming”

“QOS”

HSDHH

“PSTN”

“VISP”

“VPN”

“W-CDMA”

uWAPy:
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A general term for the technologies that use the Internet's packet to exchange data,

voice, fax and other forms of information.

Integrated Service Digital Network, a protocol which offers high capacity dial-in access
to public networks; this protocol allows simultaneous handling of digitalised voice and

data traffic on the same digital links via integrated switches across the public network.

One thousand bits per second.
One million bits per second.

Megahertz, a unit of measure of frequency; 1 MHz is equal to one million cycles

per second.
Multiple Protocal Label Switching.

A service offered by cellular communications network operators which allows a
subscriber to use his or her handset while in different service areas of the same, carrier
or in the service area of another carrier. International roaming requires an agreement
between operators of different individual markets to permit customers of either operator

o access the other's system.
Quality of Service.

Synchronous Digital Hierarchy architecture, a self-healing system that allows for

instantaneous rerouting of signals in the event of a fibre cut.
Public Switched Telephone Network.

Virtual Internet Service Provider.

Virtual Private Network.

Wideband CDMA, one of the principal standards for third generation celiular technology.
It supports both packet- and circuit-switched communications and has been designed

for high speed data services.

Wireless Application Protocol, WAP technology will enable Internet access through

cellular handsets.
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IMPORTANT Exhibit 1.2

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this document.

If you are in any deubt as to any aspect of this document, you should consult your stockbroker or other
registered dealer in securities, bank manager, solicitor, professional accountant or other professional
adviser.

@HENA UNICOM LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

Executive Directors: Registered Office:

Yang Xian Zu (Chairman) 75th Floor

Wang Jianzhou The Center

Shi Cuiming 99 Queen’s Road Central
Lo Wing Yan, William Central

Ye Fengping Hong Kong

Non-Executive Directors:
Ge Lei

Independent Non-Executive Directors:
Lee Hon Chiu .

Wu Jinglian

Craig O. McCaw

Alternate Director:
C. James Judson — the Alternate Director of Mr. McCaw

14 April 2003

To the shareholders

Dear Sir or Madam,

Explanatory Statement on Repurchase Mandate

This is the Explanatory Statement required to be sent to shareholders under the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) in
connection with the proposed Ordinary Resolution set out in item 5 of the Notice of Annual General
Meeting (the “AGM Notice”) dated 1 April 2003 for the approval of the renewal of the general
mandate for repurchase of shares. This document also constitutes a Memorandum required under
section 49BA of the Companies Ordinance. Reference in this document to “Shares” means share(s) of
all classes in the share capital of China Unicom Limited (the “Company”) '

168




EXERCISE OF THE REPURCHASE MANDATE

The Directors believe that the flexibility afforded by the mandate granted to them if the Ordinary
Resolution set out in item 5 of the AGM Notice (the “Repurchase Mandate”) is passed would be
beneficial to the Company.

It is proposed that up to 10 per cent of the issued and outstanding Shares on the date of the
passing of the resolution to approve the Repurchase Mandate may be repurchased. As at 7 April 2003,
the latest practicable date for determining the following figure, 12,552,996,070 Shares were in issue
and outstanding. On the basis of such figure, the Directors would be authorized to repurchase up to
1,255,299,607 Shares during the period up to the date of the next annual general meeting in 2004, or
the expiration of the period within which the next annual general meeting of the Company is required
by law to be held, or the revocation or variation of the Repurchase Mandate by an ordinary resolution

of the shareholders at a general meeting of the Company, whichever of these three events occurs first.
REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a repurchase will
benefit the Company and its shareholders. Such repurchases may, depending on the market conditions
and funding arrangements at the time, lead to an enhancement of the net asset value of the Company

and its assets and/or its earnings per Share.
FUNDING OF REPURCHASES

Repurchases pursuant to the Repurchase Mandate would be financed entirely from the
Company’s available cash flow or working capital facilities. Any repurchases will be made out of
funds of the Company legally permitted to be utilized in this connection in accordance with its
memorandum and articles of association and the laws of Hong Kong, including profits otherwise
available for distribution. Under the Companies Ordinance, a company’s profits available for
distribution are its accumulated, realized profits, so far as not previously utilized by distribution or
capitalization, less its accumulated, realized losses, so far as not previously written off in a reduction

or reorganization of capital duly made.

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in its most recent published audited accounts for
the year ended 31 December 2002) in the event that the Repurchase Mandate is exercised in full.
However, the Directors do not propose to exercise the Repurchase Mandate to such an extent as would,
in the circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing levels which in the opinion of the Directors are from time to time appropriate

for the Company.
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DISCLOSURE OF INTERESTS

None of the Directors, and to the best of their knowledge, having made all reasonable enquires,
none of their associates, have any present intention, if the Repurchase Mandate is approved by the
shareholders of the Company, to sell any Shares to the Company or its subsidiaries.

No connected persons (as defined in the Listing Rules) of the Company have notified the
Company that they have a present intention to sell Shares to the Company, nor have undertaken not
to do so, if the Repurchase Mandate is granted to directors of the Company.

DIRECTOR’S UNDERTAKING

The Directors have undertaken to The Stock Exchange of Hong Kong Limited (the “Stock
Exchange™) that, so far as the same may be applicable, they will exercise the Repurchase Mandate in
accordance with the Listing Rules and the applicable laws of Hong Kong.

SHARE REPURCHASE MADE BY THE COMPANY

No repurchases of Share have been made by the Company during the last six months (whether
on the Stock Exchange or otherwise).

TAKEQOVERS CODE CONSEQUENCES

If as a result of a repurchase of Shares by the Company, a shareholder’s proportionate interest
in the voting rights of the Company increase, such increase will be treated as an acquisition for the
purpose of the Hong Kong Codes on Takeovers and Mergers (the “Takeovers Code™). As a result, a
shareholder, or group of shareholders acting in concert, depending on the level of increase of its or
their shareholding, could obtain or consolidate control of the Company and become obliged to make
a mandatory offer in accordance with Rule 26 of the Takeovers Code. The Directors are aware of the
consequences arising under the Takeovers Code of any repurchase.

As at 7 April 2003 (being the latest practicable date prior to the printing of this document), the
immediate controlling shareholder of the Company, China Unicom (BVI) Limited (“Unicom BVT”),
was recorded in the register required to be kept by the Company under Part XV of the Securities and
Futures Ordinance as having an interest in 9,725,000,020 Shares, representing approximately 77.47
per cent of the issued and outstanding share capital of the Company as at that date. If the Repurchase
Mandate is exercised in full, Unicom BVI will be interested in approximately 86.08 per cent of the
reduced issued and outstanding share capital of the Company based on Unicom BVI’s interest in the
issued and outstanding share capital of the Company and the total number of issued and outstanding
Shares as at 7 April 2003. Furthermore, if the Repurchase Mandate is exercised in full, the percentage
of the reduced issued and outstanding share capital of the Company in public hands will not fall below
the minimum prescribed level of 10 per cent., such level being the minimum prescribed level applied
to the Company pursuant to a waiver granted by the Stock Exchange. The Directors are not aware of
any consequences that may arise under the Takeovers Code of such repurchase.




MARKET PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each
of the previous twelve full months before the printing of this document were:

Trade market price

Highest Lowest
HK$ HKS$

2002
April 7.800 7.100
May 8.000 7.150
June 7.350 6.000
July 6.400 5.000
August 6.000 4.925
September 5.800 4.625
October 5.600 4.100
November 6.300 4.700
December 6.300 5.200

2003
January 6.050 5.300
February 5.550 4.700
March 5.100 4.150

EXTENSION OF SHARE ISSUE MANDATE

A resolution as set out in item 7 of the AGM Notice will also be proposed at the Annual General
Meeting authorizing the Directors to increase the maximum number of new Shares which may be
issued under the general mandate for the issuance and allotment of Shares by adding to it the nominal

amount of any Shares repurchased pursuant to the Repurchase Mandate.

Yours faithfully

YANG XIAN ZU
Chairman
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