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Securities registered or to be registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange On Which Registered

Ordinary shares, par value HK$0.10 per share New York Stock Exchange, Inc.*

*  Not for trading, but only in connection with the listing on the New York Stock Exchange, Inc. of
American depositary shares, or ADSs, each representing 10 ordinary shares.

Securities registered or to be registered pursuant to Section 12(g) of the Act:

None
(Title of class)

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act:

None
(Title of Class)

Indicate the number of outstanding shares of each of the issuer�s classes of capital or common stock as of the close of the period covered by the
annual report.

12,552,996,070 Ordinary Shares as of December 31, 2002.

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.  Yes   ý      No   o

Indicate by check mark which financial statement item the registrant has elected to follow.

Item 17  o         Item 18  ý
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

This annual report for the year ended December 31, 2002 contains forward-looking statements that are, by their nature, subject to significant
risks and uncertainties.  Such forward-looking statements include, without limitation, our strategy and future plan, our capital expenditure plan,
our future business condition and financial results, our abilities to expand network capacity and increase network efficiency, our ability to
develop new technology applications and offer new services, our ability to stabilize our paging business and develop and market new
value-added paging services, the advantages of code division multiple access, or CDMA, technology and our ability to realize such advantages
and successfully execute our CDMA-related strategy, our ability to leverage our position as an integrated telecommunications operator and
expand into new businesses and new markets, future growth of market demand for our services, and future regulatory and other developments in
the Chinese telecommunications industry.

Such forward-looking statements reflect our current views 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, or MII, and other relevant government authorities in China, the effects of competition on the
demand and price of our 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.  In
addition, our future network expansion and other capital expenditure and development plans are dependent on numerous factors, including the
availability of adequate financing on acceptable terms, the adequacy of currently available spectrum or availability of additional spectrum and
the adequate and timely supply of equipment when required.  Please also see the �Risk Factors� section under Item 3.

CERTAIN DEFINITIONS

As used in this annual report, references to �us�, �we�, the �Company� and �Unicom� are to China Unicom Limited.  Unless the context otherwise
requires, these references include all of our subsidiaries.  In respect of any time prior to our incorporation, references to �us�, �we� and �Unicom� are
to the telecommunications businesses in which our predecessors were engaged and which were subsequently assumed by us.  All references to
�Unicom Group� are to China United Telecommunications Corporation, our indirect controlling shareholder.  Unless the context otherwise
requires, these references include all of its subsidiaries, including us and our subsidiaries.  Please also see �A. History and Development of the
Company � Restructuring and Acquisition of Unicom New Century� under Item 4 for our current shareholding structure.

ii
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PART I

Item 1.  Identity of Directors, Senior Management and Advisers

Not Applicable.

Item 2.  Offer Statistics and Expected Timetable
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Not Applicable.

Item 3.  Key Information

A.  Selected Financial Data

The following table presents our selected consolidated income statement data for the years ended December 31, 1998, 1999, 2000, 2001 and
2002 and our selected consolidated balance sheet data as of December 31, 1998, 1999, 2000, 2001 and 2002.  The selected consolidated balance
sheet data as of December 31, 2001 and 2002 and income statement and cash flow data for the years ended December 31, 2000, 2001 and 2002
have been derived from our audited consolidated financial statements included in this annual report.  The selected consolidated balance sheet
data as of December 31, 1998, 1999 and 2000 and income statement and cash flow data for the years ended December 31, 1998 and 1999 have
been derived from our audited consolidated financial statements that are not included in this annual report.  The financial statements for periods
prior to our restructuring and initial public offering in 2000 reflect historical results of operations and financial positions of the businesses that
were transferred to us from Unicom Group in 2000 in contemplation of our initial public offering.

Our financial statements are prepared in accordance with generally accepted accounting principles in Hong Kong, or Hong Kong GAAP, which
differs in certain material respects from generally accepted accounting principles in the United States, or US GAAP.  In accordance with Hong
Kong GAAP, we adopted the purchase method to account for our acquisition of certain cellular businesses and assets in nine provinces,
municipalities and autonomous regions in China, which assets and businesses were first transferred to Unicom New Century
Telecommunications Corporation Limited, or Unicom New Century, a newly established subsidiary of Unicom Group.  The acquisition became
effective on December 31, 2002, as described in �History and Development of the Company � Restructuring and Acquisition of Unicom New
Century� under Item 4.  Accordingly, our consolidated income statements and, except as otherwise noted, all other Hong Kong GAAP financial
information presented in this annual report do not include the operating results of these acquired businesses.  Under the purchase method, our
consolidated balance sheet as of December 31, 2002 includes the financial position of Unicom New Century.  In contrast, under US GAAP, our
acquisition would be accounted for as a transfer of entities under common control, retroactively restated for all periods presented on a combined
basis as if the acquisition had been in effect since inception, whereby related assets and liabilities of the acquired businesses would be accounted
for at historical cost and the results of operations of the acquired businesses would be included in the consolidated financial statements for
earliest period presented.  See Note 41 to the consolidated financial statements included in this annual report for a summary of the principal
differences between Hong Kong GAAP and US GAAP that have a significant effect on our financial statements.
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As of or for the year ended December 31,

1998 1999 2000 2001 2002 2002

RMB RMB RMB RMB RMB US$ (1)

(in millions, except per share numbers)
Income Statement Data:

Hong Kong GAAP:

Revenue:

Cellular 2,126 5,314 12,188 20,505 30,613 3,698
GSM 2,126 5,314 12,188 20,505 27,388 3,308
CDMA � � � � 3,225 390
Long distance � � 556 1,489 2,766 334

Data and Internet � 79 540 1,820 2,793 337
Paging 8,423 9,047 8,483 4,342 2,161 261
Total service revenue 10,549 14,440 21,767 28,156 38,333 4,630
Sales of telecommunications products 3,480 3,010 1,925 1,237 2,244 271
Total revenue 14,029 17,450 23,692 29,393 40,577 4,901
Operating expenses (12,677 ) (14,634 ) (18,470 ) (24,129 ) (33,253 ) (4,016 )
Operating income 1,352 2,816 5,222 5,264 7,324 885
Income before taxation and minority
interests 875 1,759 4,482 5,463 6,303 761
Net income 372 839 3,234 4,457 4,566 551
�Basic net income per share (2) 0.038 0.086 0.289 0.355 0.364 0.044
�Number of shares outstanding for
basic net income per share (in
thousands) (2) 9,725,000 9,725,000 11,208,224 12,552,996 12,552,996 12,552,996
�Diluted net income per share (2) � � 0.288 0.355 0.364 0.044
�Number of shares outstanding for
diluted net income per share (in
thousands) (2) 9,725,000 9,725,000 11,219,679 12,552,996 12,552,996 12,552,996
�Basic net income per ADS (3) 0.383 0.863 2.885 3.550 3.637 0.439
�Number ADS outstanding for basic
net income per share (in thousands)
(2) 972,500 972,500 1,120,822 1,255,300 1,255,300 1,255,300
�Diluted net income per ADS (3) � � 2.882 3.550 3.637 0.439
�Number ADS outstanding for diluted
net income per share (in thousands)
(2) 972,500 972,500 1,121,968 1,255,300 1,255,300 1,255,300

US GAAP (Restated) (4):

Total revenue � � 25,082 34,850 49,773 6,011
Operating income � � 5,330 6,591 8,740 1,056
Income from continuing operations
before extraordinary items and
cumulative effect of change in
accounting policy � � 4,031 5,074 5,189 627
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Extraordinary item (loss arising from
termination of China-China-foreign
arrangements) � � 2,072 � � �
Cumulative effect of change in
accounting policy (transitional
adjustment of goodwill impairment
upon the adoption of SFAS 142) � � � � 42 5
Net income � � 1,959 5,074 5,147 622
�Basic net income per share after
extraordinary item and cumulative
effect of change in accounting policy
(2) � � 0.17 0.40 0.41 0.050
�Basic net income per ADS after
extraordinary item and cumulative
effect of change in accounting policy
(3) � � 1.75 4.04 4.10 0.495
�Basic net income per share before
extraordinary item and cumulative
effect of change in accounting policy
(2) � � 0.36 0.40 0.41 0.050
�Basic net income per ADS before
extraordinary item and cumulative
effect of change in accounting policy
(3) � � 3.60 4.04 4.13 0.499

Balance Sheet Data:

Hong Kong GAAP:

Cash and cash equivalents 4,337 6,002 44,717 18,413 14,433 1,743
Property, plan and equipment, net 19,853 33,227 52,864 75,748 107,487 12,982
Total assets 30,156 45,366 112,829 127,905 149,223 18,022
Net assets 8,924 11,069 58,108 62,511 66,814 8,069
Short-term debt and current portion
of other long-term debt 2,276 7,894 8,501 7,933 15,330 1,851
Obligation under finance lease �
current portion � � � 8,151 16,793 2,028
Obligation under finance lease �
non-current portion � � � 100,757 101,302 12,235

2
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Other long-term debt 9,,372 12,234 27,151 36,337 37,686 4,551
Shareholders� equity 6,408 8,538 57,224 61,681 66,247 8,001

US GAAP (restated) (4):
Property, plant and equipment, net � � � 96,220 107,311 12,960
Total assets � � � 154,172 150,566 18,184
Obligation under finance lease - current portion � � � 8,151 16,793 2,028
Obligation under finance lease - non-current
portion � � � 100,757 101,302 12,235
Other long-term debt � � � 51,733 37,686 4,551
Shareholders� equity � � � 61,783 63,717 7,695

Other Financial Data:

Hong Kong GAAP:
Net cash provided by operating activities 3,454 4,511 9,344 11,078 13,054 1,577
Net cash used in investing activities (8,402) (13,930) (30,551) (46,125) (5,166) (624)
Net cash provided by (used in) financing
activities 7,788 11,084 59, 921 8,743 (11,868) (1,433)

US GAAP (Restated) (4):
Net cash provided by operating activities � � 10,133 14,630 16,962 2,049
Net cash used in investing activities � � (37,884) (58,134) (7,253) (876)
Net cash provided by (used in) financing
activities � � 67,090 16,989 (14,584) (1,762)

(1)  The translations of RMB into US dollars have been made at the rate of RMB 8.2800 to US$1.00, the
noon buying rate in New York City for cable transfers in RMB as certified for customs purposes by the Federal
Reserve Bank of New York on December 31, 2002.  The translations are solely for the convenience of the reader.

(2)  See Notes 15 and 41 to the consolidated financial statements included in this annual report on how
basic and diluted net income per share are calculated under Hong Kong GAAP and US GAAP, respectively.

(3)  Net income per ADS is calculated by multiplying net income per share by 10, which is the number
of shares represented by each ADS.

(4)  The US GAAP amounts as of December 31, 2002 and 2001 and for each of the years in the
three-year period ended December 31, 2002 are presented as if the acquisition of Unicom New Century had been in
existence since the beginning of the earliest period presented.

Historical Exchange Rates Information

We publish our financial statements in Renminbi, or RMB, the legal tender currency in the People�s Republic of China.  In this annual report,
references to �US dollars� or �US$� are to United States dollars and references to �Hong Kong dollars�, �HK dollars� or �HK$� are to Hong Kong dollars. 
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Solely for the convenience of the reader, this annual report contains translations of certain RMB and Hong Kong dollar amounts into US dollar
amounts and vice versa at specified rates.  These translations should not be construed as representations that the RMB or Hong Kong dollar
amounts actually represent such US dollar amounts or could be converted into US dollar amounts at the rates indicated or at all.  Unless
otherwise stated, the translations of RMB and Hong Kong dollars into US dollars and vice versa have been made at the rate of RMB 8.2800 to
US$1.00 and HK$7.7988 to US$1.00, the noon buying rates in New York City for cable transfers payable in RMB or Hong Kong dollars as
certified for customs purposes by the Federal Reserve Bank of New York on December 31, 2002.

The noon buying rates on June 17, 2003 were RMB 8.2768 to US$1.00 and HK$ 7.7990 to US$1.00, respectively.  The
average noon buying rates for 1998, 1999, 2000, 2001 and 2002 were RMB 8.2969, RMB 8.2785, RMB 8.2784,
RMB 8.2772 and RMB 8.2800, respectively, to US$1.00, and HK$ 7.7465, HK$ 7.7599, HK$ 7.7936, HK$ 7.7996
and HK$ 7.7988, respectively, to US$1.00, calculated as the average of the noon buying rates on the last day of each
month during each applicable year.  The following table sets forth the high and low noon buying rates between RMB
and the US dollar (in RMB per US dollar) and Hong Kong dollar and the US dollar (in Hong Kong dollar per US
dollar) for each month during the previous six months:

3
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Period High Low High Low

(RMB per US$1.00) (HK$ per US$1.00)

December 2002 8.2800 8.2771 7.7992 7.7980
January 2003 8.2800 8.2766 7.8001 7.7988
February 2003 8.2800 8.2768 7.8000 7.7989
March 2003 8.2776 8.2770 7.7995 7.7987
April 2003 8.2774 8.2769 7.7998 7.7991
May 2003 8.2771 8.2768 7.7995 7.7985

B.  Capitalization and Indebtedness

Not applicable.

C.  Reasons for the Offer and Use of Proceeds

Not applicable.

D.  Risk Factors

Risks Relating to Our Business

Our cellular businesses face intense competition from China Mobile Communications Corporation, or China Mobile, China
Telecommunications Corporation, or China Telecom, and China Netcom Group, or China Netcom.  Such competition may result in slower
subscriber growth, lower tariffs and higher customer acquisition costs for us, which would adversely affect our results of operations,
financial condition and growth prospects.

Our cellular businesses face intense competition from China Mobile.  China Mobile is the largest cellular operator in China and in our cellular
service areas and has competitive advantages over us in customer base, overall network coverage and quality, financial resources, network
management and technical expertise and brand recognition.  We are experiencing intense competition from China Mobile in many of our cellular
service areas, and such competition may continue and further intensify.  In particular, continued price competition between China Mobile and us
in many service areas has accelerated the decline of the average revenue per user per month, or ARPU, of our cellular services, and adversely
affected our profitability.
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In addition, our cellular services also compete with the wireless local telecommunications services of China Telecom and China Netcom, known
as �Little Smart� services, that are based on their fixed line networks and primarily utilize the personal handyphone system, or PHS, technology. 
They are offered as extensions of fixed line services and carry significantly lower tariffs than cellular services.  The �Little Smart� services were
previously offered primarily in small- to medium-sized cities, but have been introduced in most major cities nationwide in 2003.  According to
public reports, these services have attracted over 10 million users in China and their subscriber base is continuing to grow quickly.

Increased competition from the cellular services of China Mobile and the �Little Smart� services of China Telecom and China Netcom may lead to
slower subscriber growth, lower usage of our services, continued price pressure and higher costs of customer acquisition, which would adversely
affect our results of operations, financial condition and growth prospects.

4
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Our new CDMA services may fail to gain broader market acceptance and achieve profitability in the near term.

We launched our CDMA services in January 2002 and introduced CDMA 1X wireless data services in March 2003.  Prior to the introduction of
our CDMA services, digital cellular services in China were mostly based on the global system for mobile communications, or GSM, technology,
which continues to be the dominant cellular technology in China.  CDMA cellular services compete with GSM services for cellular subscribers,
who are generally more familiar with GSM technology and may be reluctant to switch to CDMA cellular services because of the need to obtain a
new CDMA handset and phone number.  The initial launch of our CDMA services was significantly hindered by a lack of handset variety and
supply and high handset prices.  As of March 31, 2003, the total number of our CDMA subscribers has reached 8.03 million in our service areas.
Nevertheless, CDMA technology and services have yet to gain broader market acceptance in China and whether our CDMA business can
achieve profitability in the near term remains uncertain.  In addition, as Unicom Group only began to construct CDMA networks in 2001, the
present coverage of CDMA networks may not be as extensive in some areas as the coverage of existing GSM networks, including those of our
competitor, China Mobile.  CDMA services are also perceived to have limitations in international roaming due to the lack of CDMA networks in
many countries.

Whether our CDMA services can gain broader market acceptance or achieve profitability in the near term will continue to be subject to a
number of uncertainties, including:

�  whether a sufficient quantity and variety of high-quality, attractive CDMA handsets will be
available at affordable prices to meet the demand of consumers,

�  whether the CDMA networks have sufficient coverage to provide quality services necessary to
attract our targeted customers,

�  whether we can timely and effectively develop and offer a variety of high-speed wireless data
services that utilize the upgraded CDMA 1X network to attract our targeted customers, and

�  whether we can effectively promote our CDMA services and successfully execute our strategy of
focusing on mid- to high-end cellular subscribers, while also serving the mass market.

As a result of these uncertainties, our CDMA cellular services may not attract cellular subscribers in sufficient numbers and of sufficient quality
and the growth and profitability of such services and our overall business results of operation and financial condition, may be adversely affected.

In order to accelerate the growth of our CDMA business, we offer CDMA handset rental programs, which will increase our operating
expenses and may adversely affect our profitability.
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In order to accelerate the development of the CDMA business and subscriber growth during the product introduction period, we began certain
CDMA handset rental programs in the second half of 2002.  Under those programs, CDMA handsets were provided to the subscribers for their
use at no additional cost to them during the specified contract periods as long as such subscribers agreed to incur a minimum amount of service
fees during the contract period.  If such subscribers fulfill the minimum contract spending amounts by the end of the contract period, they will
not be obliged to repay the remaining costs of the CDMA handsets.  In addition, to secure contract performance, these subscribers were required
under their contracts to (1) prepay certain non-refundable amounts of service fees or deposits, (2) maintain a bank deposit in one of several
designated commercial banks to secure their minimum contract amounts, or (3)

5
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provide a guarantor who will compensate us for any loss in the event of the subscriber�s non-performance of related contractual obligations.  The
cost of the handsets provided to subscribers under these programs were deferred, to the extent recoverable, and amortized over the contract
periods to match the actual or minimum contract spending amounts.  As of December 31, 2002, amortization of such costs amounted to
approximately RMB 1,390 million and the carrying amount of such costs amounted to RMB 4,170 million for our wholly-owned operating
subsidiary, China Unicom Corporation Limited, or CUCL.  We have started to gradually reduce the use of such programs in 2003.  These
promotional programs tend to increase our operating expenses and require us to maintain an inventory of CDMA handsets with the associated
inventory risk.  We have also experienced a small amount of bad debt from some CDMA subscribers under those programs due to inadequate
credit control or contract enforcement. In addition, some of those subscribers may terminate our CDMA services at the end of their contract
periods and increase our churn rate. As a result, although the use of these handset rental programs has accelerated the growth of our CDMA
business, it may adversely affect the profitability of our CDMA business and our overall results of operations.

Our CDMA services, to some extent, may compete with and adversely affect our GSM services.

Most of our current cellular service users subscribe to cellular services based on the GSM standard.  We target our new CDMA service offerings
to mid- to high-end cellular subscribers, while also serving the mass market. At the same time, our GSM cellular services have attracted mostly
mid- and low-end cellular subscribers.  To the extent we cannot effectively coordinate the development of the two services, our CDMA cellular
services may compete with our GSM services for subscribers.  Most of our CDMA subscribers were subscribers to the GSM cellular services of
our main competitor or are new users of cellular services, but some of our CDMA subscribers were subscribers of our GSM services.  The
CDMA business may also compete for our management, financial, human and other resources otherwise allocated to our GSM cellular services. 
Our inability to effectively coordinate the development of our CDMA and GSM services or obtain adequate resources for both our GSM and
CDMA cellular services may adversely affect the growth and profitability of these businesses and our results of operations, financial condition
and growth prospects.

Our long distance, data and Internet businesses remain relatively small, and competition from China Telecom and China Netcom may
adversely affect our growth and profitability in these businesses.

The Chinese government separated the fixed line incumbent China Telecom into two companies in 2002. The southern company retained the
name of China Telecom and assets and businesses in 21 provinces in southern and western China.  The northern company retained assets and
businesses in 10 provinces in northern China and merged with China Netcom Corporation Ltd., or CNCL, and Jitong Network Communications
Company Limited, or Jitong, to form China Netcom.  China Telecom and China Netcom currently hold a dominant market position in the circuit
switched long distance telephony and data services markets in China in their respective service areas.  They are also the dominant providers of
Internet protocol telephony, or IP telephony, and Internet access services in China.  Together they operate the primary public switched telephone
network, or PSTN, in China and provide primary local telephony services throughout China.  They also operate the largest data, Internet,
broadband access and transmission networks in China.  China Telecom and China Netcom have competitive advantages over us in customer
base, financial resources, network coverage and �last-mile� access, technical expertise and brand recognition.  The growth of our
long distance, data and Internet businesses has been hindered by our lack of �last-mile� access and local phone number
resources.  Competition from China Telecom and China Netcom may continue to adversely affect the growth and
profitability of our long distance, data and Internet businesses and consequently our overall results of operations,
financial condition and growth prospects.

6
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New entrants in the telecommunications industry in China may further intensify industry competition and adversely affect our results of
operations.

The Chinese government has taken various measures since the mid-1990s to encourage competition in the telecommunications industry.  For
example, it authorized CNCL and Jitong to offer IP telephony, data and Internet services.  It also authorized China Railways Communications
Limited, or China Railcom, to provide a broad range of fixed line telecommunications services.  The restructuring of the fixed-line incumbent
China Telecom is another step taken by the government to increase competition in the telecommunications industry and has resulted in two
strong nationwide competitors for us in fixed line services.  In addition, the government may grant additional telecommunications service
licenses in the future, including additional licenses to provide cellular services.

After its accession to the World Trade Organization, or WTO, in December 2001, China has promulgated the Administrative Regulations on
Telecommunications Companies with Foreign Investment, implementing its commitments to the WTO.  Those commitments include the gradual
reduction of foreign ownership restrictions in the telecommunications industry and the step-by-step opening of the telecommunications market
in China to foreign operators.  When the government licenses additional telecommunications service providers in the future, licensees may
include operators with foreign investment.  Foreign-invested operators entering into China�s telecommunications market may
have competitive advantages over us in financial resources, network management and technical expertise.

Increased competition from new entrants in China�s telecommunications services industry could impede the growth of our businesses, further
increase competition for skilled and experienced employees, result in or exacerbate price competition and increase our customer acquisition
costs and other operating expenses, and thereby adversely affect our results of operations, financial condition and growth prospects.

If the Chinese government terminates or materially reduces the preferential treatment available to us in terms of pricing flexibility and the
ability to offer a comprehensive range of telecommunications services, our competitiveness may be adversely affected.

We continue to enjoy some preferential treatment from the Chinese government that is intended to enhance our competitiveness and help us
compete with the incumbent operators.  We are permitted to set our cellular service tariffs at levels of up to 10% below the state tariff rates and
adopt circuit switched long distance tariffs that are different from the state guidance rates upon approval by the MII.  This pricing flexibility has
helped us capture a significant number of cellular and long distance subscribers by allowing us to market our services at rates below those of our
major competitors.  In addition, we are permitted to offer a comprehensive range of telecommunications services in China, including cellular and
fixed line services, which represents another competitive advantage over the incumbent cellular and fixed line operators.  The deregulation of the
telecommunications industry in China has lessened some of those competitive advantages we had.  For example, the introduction of various
package service plans and other promotional programs by us and our competitors has, to some extent, reduced our ability to offer tariffs that are
lower than those offered by incumbent operators or made our price advantages less obvious to subscribers compared to previous tariff schemes
that were largely based on simple per-minute charges.  As we continue to increase our competitiveness and the Chinese government further
deregulates the telecommunications industry, the Chinese government may reduce or terminate the preferential treatment extended to us, in
which event our competitiveness may be adversely affected and our results of operations, financial condition and growth prospects may be
adversely affected.
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Failure or inability to continue to expand and upgrade our networks timely and effectively could hinder our growth.

The growth of our businesses depends on whether we are able to continue to expand the coverage and capacity of our networks, upgrade the
technology and improve the quality of our networks in a timely and effective manner.  Rapid growth of our cellular subscribers in some of our
cellular service areas had in the past resulted in our reaching or exceeding our existing network capacity, which limited our subscriber growth in
those areas.  In addition, although we have built nationwide networks for our long distance, data and Internet services, the ability to attract
corporate customers for those services often depends on our ability to construct metropolitan area networks and local access networks
connecting these customers and their offices with our networks.  We also need to continue to improve the quality of our existing networks in
order to enhance the quality of our services.  Our ability to expand and improve our networks is subject to a number of uncertainties, including
our ability to achieve the following on a timely basis and on acceptable terms:

�  obtain adequate financing,

�  retain experienced management and technical personnel,

�  obtain relevant government permits and approvals and gain access to office towers, residential
buildings and other sites for network construction,

�  enter into interconnection and other arrangements with other operators, and

�  obtain adequate network equipment and software.

Difficulties we may encounter in expanding and upgrading our networks, if not adequately resolved on a timely basis, could adversely affect our
results of operations, financial condition and growth prospects.

Disruption in interconnection with networks of other operators could jeopardize our operations.

The effective provision of our cellular, long distance telephony and other services requires the interconnection between our networks and the
networks of China Telecom, China Netcom, China Mobile and other operators.  In particular, we do not have direct connectivity with the
premises of most of our long distance, data and Internet services customers and obtain access through the local networks of China Telecom and
China Netcom.  Any disruption of existing interconnection arrangements or any significant change of their terms, as a result of natural events,
accidents, or for regulatory, technological, competitive or other reasons, could lead to temporary service disruptions and increased costs that can
seriously jeopardize our operations and adversely affect our growth and profitability.  Difficulties in the execution of new interconnection
arrangements on a timely basis and on acceptable terms, including the inability to promptly establish additional interconnection links or increase
interconnection bandwidths as required, could also adversely affect our operations, growth and profitability.

Unicom Group, as our controlling shareholder, can exert influence on us and cause us to make decisions that may not always be in the best
interests of our other shareholders.
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Unicom Group indirectly controls an aggregate of 77.47% of our issued share capital.  As our controlling shareholder, it is able to influence our
major business decisions through its control of our board of directors.  The interests of Unicom Group as our controlling shareholder could
conflict with the interests of the other holders of our shares and ADSs.  Most of our executive directors and executive officers also serve as
directors or executive officers of Unicom Group.  In addition, our operations depend on a number of services provided by Unicom Group.  It
leases to us, on an exclusive basis, capacity on the CDMA network located in our cellular service areas, provides us with access to international
gateways, supplies us with SIM cards and calling cards and provides equipment procurement services to us.  In addition, Unicom
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Group and we provide a number of services to each other, including interconnection and roaming services, sales agency and collection services,
leasing of transmission line capacity and provision of premises.  See �Relationship with Unicom Group� under Item 7 of this annual report.  The
interests of Unicom Group and our interests in these transactions may differ and Unicom Group may cause us to make decisions that conflict
with the interests of our other shareholders.

The internal reorganization of Unicom Group in preparation for the A Share offering has created a two-step voting mechanism that will
require the approval of the minority shareholders of both our Company and the A Share Company for significant connected transactions
between us and Unicom Group.

In October 2002, Unicom Group completed an internal reorganization of its shareholding in our company and the initial public offering in China
of the ordinary shares, or A Shares, of its newly established subsidiary, China United Telecommunications Corporation Limited, or A Share
Company.  As part of this restructuring, a portion of Unicom Group�s indirect shareholding in our company was transferred to the A Share
Company, whose business is limited to indirectly holding the equity interest of our company without any other direct business operations.  A
voting mechanism was established to allow public shareholders of the A Share Company to indirectly participate in our shareholders� meetings
and a two-step voting mechanism was established for the approval of connected transactions.  See �Further Restructuring of Unicom Group and
Initial Public Offering of the A Share Company in 2002� under Item 4 below.  As a result, significant connected transactions between us or our
subsidiaries and Unicom Group or its subsidiaries will require the separate approval of the independent minority shareholders both of our
company and of the A Share Company.  Connected transactions approved by our independent minority shareholders nevertheless cannot proceed
if they are not approved by the independent minority shareholders of the A Share Company.  This adds another necessary step of approval
process for those transactions.

Unicom Group operates paging businesses that may compete with our paging businesses.

Unicom Group holds a controlling interest in a nationwide paging company, Unicom Paging Limited, or Unicom Paging, which is separate from
the nationwide paging business operated by our wholly owned subsidiary Guoxin Paging Corporation Ltd., or Guoxin Paging.  We integrated
some of the management and operations of Guoxin Paging with those of Unicom Paging in 2001 in order to facilitate resource sharing and
reduce competition between the two paging companies.  Prior to such integration, Unicom Paging has been marketing its services under the
marketing name of Unicom Paging.  After the integration, Guoxin Paging and Unicom Paging jointly market their services under the marketing
name of Unicom Paging and share some management and sales and marketing personnel.  Their networks and service offerings remain separate
from each other and they otherwise remain separate businesses.  Unicom Paging may continue to compete with Guoxin Paging, which may
adversely affect the profitability of our paging business.

Changes in telecommunications technology and technological standards may render our technologies obsolete or inadequate and require us
to substantially increase capital investments to upgrade our networks and technologies.

The telecommunications industry in China and elsewhere in the world is subject to rapid and significant changes in technology and technological
standards.  Such changes may render our networks and systems obsolete or inadequate.  As a result of such changes, we may need to make
significant changes to existing networks and infrastructure or build new networks, which may require substantial capital expenditures.  We may
need to fund such capital expenditures through external financing, which may not be available on acceptable terms or at all.  If we are unable to
respond on a timely basis to rapid technological
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change, as a result of inability to obtain financing, unavailability of necessary equipment or technology or other difficulties, our competitive
position, growth and profitability may be adversely affected.  In addition, we cannot assure you that our investment in new technologies will
generate an acceptable rate of return and will not adversely affect our results of operations, financial position and growth prospects.

We expect to have significant capital expenditure requirements in the future, and our inability to fund these requirements may adversely
affect our growth and profitability.

We expect to require approximately RMB 20.06 billion for capital expenditure in 2003 and otherwise may have significant liquidity needs in the
future.  As of December 31, 2002, the sum of our long-term and short-term interest bearing debt exceeded the amount of our cash and cash
equivalents and short-term bank deposits by RMB 33.76 billion.  See �Liquidity and Capital Resources � Capital Expenditures� under Item 5.  In
the future we may be unable to obtain the necessary financing on a timely basis and on acceptable terms, and our failure to do so may adversely
affect our financial position, competitive position, growth and profitability.  Our ability to obtain acceptable financing at any time may depend
on a number of factors, including:

�  our financial condition and results of operations,

�  the condition of the economy and the telecommunications industry in China,

�  conditions in relevant financial markets in China and elsewhere in the world, and

�  our ability to obtain any required government approvals.

At present we rely principally on loans from banks located in China, and can make no assurances as to the continued availability of loans from
such banks in the future.

Actual or perceived health risks associated with the use of mobile devices could impair our ability to retain and attract customers, reduce
cellular service usage or result in litigation.

Concerns have been expressed in some countries that the electromagnetic signals emitted by wireless telephone handsets and base stations may
pose health risks at exposure levels below existing guideline levels, and interfere with the operation of electronic equipment.  In addition,
cellular operators have been subject to lawsuits alleging various health consequences as a result of cellular handset usage or proximity to base
stations or seeking protective or remedial measures.  While we are not aware that such health risks have been substantiated, there can be no
assurance that the actual, or perceived, risks associated with the transmission of electromagnetic signals will not impair our ability to retain
customers and attract new customers, reduce cellular service usage or result in litigation.

Risks Relating to the Overall Telecommunications Industry in China
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New regulations or regulatory changes relating to telecommunications tariffs and other matters may adversely affect our results of
operations.

The Chinese government currently regulates many aspects of the telecommunications industry in China.  Deregulation of the
telecommunications industry or changes in regulations and policies and uncertainties with respect to their implementation, including any
regulatory measures relating to calling-party-pays arrangements or other tariff adjustments, universal service obligations,
usage fees for numbers or frequency resources or standards of interconnection settlement, could significantly affect
our results of operations, financial condition and growth prospects.  For example, in 2001 the government deregulated
the tariffs for IP telephony services, leading to significant tariff decline for international long distance telephony
services via IP telephony.  Further, the �Little Smart� services of China Telecom and China Netcom, which were
previously offered primarily in small- to medium-sized cities, have been
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introduced in most major cities nationwide.  If the Chinese government deregulates or reduces state tariff rates applicable to some of our services
or modify other regulations of the telecommunications industry in China, our results of operations and financial condition could be adversely
affected.

The cellular communications sector in China may not sustain its pace of rapid growth and the paging sector may continue to decline, which
may adversely affect the growth and profitability of our business.

The telecommunications industry in China has experienced rapid growth in the last several years, especially in the cellular communications
sector.  The total number of cellular subscribers in China increased from 43.2 million at the end of 1999 to 207 million by December 31, 2002,
representing a compound annual growth rate of 68.6%.  Cellular penetration increased from 3.4% to 15.9% nationwide during the same period. 
The rapid rate of growth in cellular subscribers may slow down as cellular penetration continues to increase in our cellular service areas.  In
addition, average revenue per user per month, or ARPU, for the cellular communications market in China continued to decline.  For example,
ARPU of our GSM subscribers declined from RMB 86.3 in 2001 to RMB 69.0 in 2002.

The total number of paging subscribers in China have declined since 2000.  We continue to be the dominant paging service provider in China. 
The total number of our paging subscribers, however, decreased from 32.9 million at the end of 2001 to 17.7 million at the end of 2002.  Our
total paging revenue in 2002 declined by 31.9% from that in 2001.

Any slow-down in the growth in China�s cellular communications sector or further decline in the paging sector may adversely affect the growth
and profitability of our businesses.  In 2001 we recorded provision for impairment of assets of RMB0.63 billion in our paging business.  The
write-down reflects our assessment of the difference between the carrying amount of our paging assets and the recoverable value of these assets. 
Even though we did not make further provisions for the impairment loss of our paging assets in 2002, we may have to make such impairment
provisions again in the future, which will adversely affect our net income.  See �Critical Accounting Policies � Impairment of Assets� under Item 5.

Risks Relating to the Macroeconomic Condition of the People�s Republic of China

Risks from the recent outbreak of severe acute respiratory syndrome in various parts of mainland China, Hong Kong and elsewhere.

Since early 2003, mainland China, Hong Kong and certain other countries, largely in Asia, have been experiencing an outbreak of a new and
highly contagious form of atypical pneumonia, now known as severe acute respiratory syndrome, or SARS.  This outbreak has resulted in
significant disruption to the lifestyles of the affected population and business and economic activity generally in the affected areas.  Areas in
mainland China that have been affected include areas where we have substantial business and management operations.  Although the outbreak is
now generally under control in China, we cannot predict at this time whether the situation may again deteriorate or the extent of its effect on our
business and operations.  We cannot assure you that this outbreak, particularly if the situation worsens, will not significantly disrupt our staffing
or otherwise generally disrupt our operations, result in higher operating expenses for us, severely restrict the level of economic activity
generally, or otherwise adversely affect our services and usage levels of our services in affected areas, all of which may result in a material
adverse effect on our business and prospects.
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Fluctuations in the value of the Renminbi could adversely affect our share price and profitability.

Although the exchange rate between Renminbi and US dollars has been stable, the exchange rate of the Renminbi may become volatile against
the US dollar or other currencies in the future.  Substantially all of our revenues and operating expenses are denominated in Renminbi, while a
small portion of our equipment purchases and other capital expenditures are denominated in foreign currencies.  Any devaluation of the
Renminbi could adversely affect the value in foreign currency terms of cash flow generated from our operations or any dividends payable on our
shares and ADSs, and therefore the price of our shares and ADSs.  Any future Renminbi devaluations could also increase our equipment
acquisition costs and operating expenses, thereby adversely affecting our profitability.

If the Chinese government revises the current regulations that allow a foreign investment enterprise to pay foreign exchange in current
account transactions, our subsidiaries� ability to satisfy their foreign exchange obligations and pay dividends to us in foreign currencies
may be restricted.

The ability of our wholly owned operating subsidiaries, CUCL and Unicom New Century, to satisfy their foreign exchange obligations and to
pay dividends to us depends on existing and future foreign exchange regulations in China.  The Renminbi is currently convertible by foreign
investment enterprises in China to settle transactions under the current account, which include trade and service related foreign exchange
transactions and payments of dividends and interest on foreign loans.  Renminbi currently cannot be freely converted without regulatory
approval for transactions under the capital account, which include outbound foreign investment and principal payments on foreign loans.  CUCL
and Unicom New Century, which hold substantially all of our assets and through which we conduct substantially all of our business, are foreign
investment enterprises in China.  This status allows them to purchase foreign exchange at designated foreign exchange banks for settlement of
current account transactions without the approval of the State Administration for Foreign Exchange.  However, the relevant Chinese government
authorities may in the future impose limitation on the ability of foreign investment enterprises to purchase foreign exchange to satisfy their
foreign exchange obligations or to pay dividends in the future.  In that event, our subsidiaries� ability to satisfy their foreign exchange obligations
and pay dividends to us in foreign currencies may be restricted.

Uncertainties in the Chinese legal system could limit the legal protections available to us and to foreign investors.

Our wholly owned operating subsidiaries, CUCL and Unicom New Century, are organized under the laws of China and are generally subject to
laws and regulations applicable to foreign investment enterprises in China.  The Chinese legal system is a civil law system based on written
statutes.  Unlike common law systems, it is a system in which decided legal cases may be cited for reference but have little precedential value. 
Since 1979, the Chinese government has promulgated laws and regulations dealing with economic matters such as foreign investment, corporate
organization and governance, commerce, taxation and trade.  However, because these laws and regulations are relatively new, and because of the
limited volume of published cases and their non-binding nature, interpretation and enforcement of these laws and regulations involve
uncertainties.  Therefore, the Chinese legal system may not afford the same legal protection available to investors in the United States or
elsewhere.
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Item 4.  Information on the Company
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A.  History and Development of the Company

Industry Restructuring and Grant of New Licenses

Since 1993, the Chinese government has implemented a number of measures to restructure and introduce competition in the telecommunications
industry.  Prior to June 1994, China Telecom was the sole provider of telecommunications services in China.  In June 1994, Unicom Group was
established in accordance with the State Council�s approval to introduce competition in the telecommunications industry.  Since then, the Chinese
government has approved Jitong and CNCL to provide IP telephony, Internet and data services.  It has also approved China Railcom to provide
most telecommunications services other than cellular services.

In 1999, the State Council approved a plan to restructure the former China Telecom along four business lines: fixed line, cellular, paging and
satellite communications.  As a result of the restructuring, China Telecom retained the fixed line, data and Internet businesses, while China
Mobile assumed the cellular business previously operated by China Telecom.  In 2002, the Chinese government further separated China
Telecom into two companies, with the southern company retaining the name of China Telecom and assets and businesses in 21 provinces in
southern and western China and the northern company retaining assets and businesses in 10 provinces in northern China and merging with
CNCL and Jitong to form China Netcom.  As a result of the Chinese government�s efforts to introduce competition in the telecommunications
industry, there is currently more than one service provider in most of the sectors within the telecommunications industry.

History of Unicom Group

As part of its efforts to introduce orderly competition to the telecommunications sector in China, the State Council approved the establishment of
Unicom Group in December 1993 and authorized it to build and operate cellular networks and local and long distance networks.  Unicom Group
first developed a nationwide cellular network using GSM technology and a nationwide long distance telephony network.

In May 1997, the State Council granted approval to Unicom Group to provide data services.  The MII licensed Unicom Group to begin to
provide Internet services in July 1999 and IP telephony services on a trial basis in 12 cities in April 1999 and on a nationwide basis in March
2000.  Unicom Group also offers local telephony services in the municipalities of Chengdu, Chongqing and Tianjin.  It offers satellite
transmission services through its subsidiary, China United Telecommunications Satellite Communication Co. Ltd., or Unisat.

In July 1999, in accordance with a State Council resolution, the MII and the Ministry of Finance approved the transfer of all of China Telecom�s
99.67% ownership interest in Guoxin Paging to Unicom Group.  Guoxin Paging operated nationwide and regional paging networks.  Unicom
Group also developed a nationwide paging business through its subsidiary Unicom Paging.

China-China-Foreign Arrangements of Unicom Group

Following its formation, Unicom Group commenced cooperation with foreign companies to develop its nationwide cellular network.  A
financing structure widely known as China-China-foreign, or CCF, arrangements, was developed and used by Unicom Group
and its foreign partners.  Under a typical CCF structure, the foreign partner first established a joint venture with a
Chinese enterprise.  The joint venture then provided financing and technical support to a project of Unicom Group
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cooperation contract.  In return, the joint venture obtained the right to receive a percentage of the cash flow generated by the project for a fixed
number of years.  Altogether, Unicom Group adopted this CCF structure for more than 40 projects in a number of provinces and municipalities.

In August 1999, the MII officially announced that the CCF structure had contravened existing Chinese government policies and regulations and
required that all CCF cooperation contracts be rectified and terminated.  All CCF contracts related to GSM cellular networks in our service areas
have been terminated.

As part of the termination of CCF contracts by Unicom Group, other parties to the CCF contracts received cash payments in an amount
representing their original funding plus an agreed amount of compensation.  In addition, we granted some of these parties or their designees
warrants to purchase our shares.  The aggregate number of shares issuable upon exercise of these warrants was approximately 313 million
shares.  The exercise period for all warrants terminated on June 22, 2001 and none was exercised prior to termination of the exercise period.

The Restructuring of Unicom Group and Our Initial Public Offering in 2000

We are a company limited by shares incorporated under the Companies Ordinance of Hong Kong on February 8, 2000.  Our registered office is
at 75th Floor, The Center, 99 Queen�s Road Central, Hong Kong (telephone number: 852-2126-2018).  Our principal executive offices
are located at No. 133A, Xidan North Street, Xicheng District, Beijing 100032, China (telephone number: 
8610-6650-5588).

Under a reorganization agreement, dated April 21, 2000, between Unicom Group and CUCL, Unicom Group transferred to CUCL all of its
assets, rights and liabilities in connection with the following telecommunications businesses:

�  its cellular businesses in 12 provinces and municipalities, including Guangdong, Jiangsu, Zhejiang,
Fujian, Liaoning, Shandong, Hebei, Hubei and Anhui provinces and Beijing, Shanghai and Tianjin municipalities,

�  its 99.67% shareholding interest in Guoxin,

�  its nationwide long distance telephony business, including its IP telephony business, and

�  its nationwide data and Internet businesses.
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Under an equity transfer agreement, dated April 21, 2000, among us, Unicom Group, China Unicom (Hong Kong) Group Limited and China
Unicom (BVI) Limited, or Unicom BVI, Unicom Group transferred to us its 100% equity interest in CUCL, which became our wholly owned
operating subsidiary in China.  In return, we issued 9,725 million shares to Unicom BVI, then an indirect wholly-owned subsidiary of Unicom
Group.

We subsequently purchased the remaining 0.33% interest in Guoxin from its minority shareholders, raising our ownership interest in Guoxin to
100%.

In June 2000, we successfully completed our initial public offering of shares, or IPO, raising approximately US$5.65 billion.  Upon completion
of our IPO, our shares became listed and traded on the Hong Kong Stock Exchange and ADSs representing our shares became listed and traded
on the New York Stock Exchange.
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Further Restructuring of Unicom Group and Initial Public Offering of the A Share Company in 2002

After our IPO, Unicom BVI, which was a wholly-owned subsidiary of China Unicom (Hong Kong) Group Limited, or Unicom HK, a
wholly-owned subsidiary of Unicom Group, directly held 77.47% of our outstanding shares.  In October 2002, Unicom Group completed an
internal restructuring of its shareholding in our company.  Unicom HK transferred the total issued capital of Unicom BVI held by it to Unicom
Group and Unicom BVI became a direct wholly-owned subsidiary of Unicom Group.   Unicom Group then transferred 51% of its equity interest
in Unicom BVI to the A Share Company, a newly established holding company and subsidiary of Unicom Group.  The A Share Company�s
business is limited to indirectly holding the equity interest of our company without any other direct business operations.

Following the restructuring, Unicom Group successfully completed the IPO of the A Shares of the A Share Company in mainland China and the
listing of the A Shares on the Shanghai Stock Exchange.  After the IPO of the A Share Company, the A Share Company transferred all of its net
offering proceeds to Unicom Group in return for an additional 22.84% equity interest in Unicom BVI.  Unicom Group currently holds a 74.62%
equity interest in the A Share Company.  The A Share Company in turn holds 73.84% of the total equity interest in Unicom BVI, with the
remaining 26.16% held directly by Unicom Group.  Unicom BVI continues to hold 77.47% of our outstanding shares and Unicom Group
remains our ultimate controlling shareholder.  See also �Restructuring and Acquisition of Unicom New Century� below for the current
shareholding structure of our company.

In accordance with the articles of association of the A Share Company and Unicom BVI, before Unicom BVI votes on a certain proposal at our
shareholders� meeting, the A Share Company must first convene its shareholders� meeting to consider the same proposal and has the right to direct
Unicom BVI to vote the shares in our company indirectly held by the A Share Company through Unicom BVI.  Unicom Group can similarly
direct the voting in respect of its direct equity interest in Unicom BVI.  This mechanism for voting is designed to allow public shareholders of
the A Share Company to indirectly participate in our shareholders� meeting.

The voting mechanism described above, however, will not apply to the approval process for any connected transactions between us or our
subsidiaries and Unicom Group or its subsidiaries, on which Unicom BVI will not be permitted to vote under the Listing Rules of the Hong
Kong Stock Exchange.  Instead, our significant connected transactions would require the separate approvals of the public shareholders both of
our company and of the A Share Company.  According to the two-step voting arrangements we and the A Share Company have established,
each connected transaction between us or our subsidiaries and Unicom Group or its subsidiaries will consist of an initial agreement and a further
agreement.  The initial agreement would be entered into by Unicom Group or its subsidiaries (excluding the A Share Company and its
subsidiaries) and the A Share Company or Unicom BVI.  This agreement would contain the following terms:

�  the closing of the initial agreement would be subject to the (i) successful transfer of all rights and
obligations of the A Share Company or Unicom BVI under the initial agreement to us or our subsidiaries, and (ii) the
approval of the further agreement by our independent shareholders, and

�  Unicom Group or its subsidiaries (excluding the A Share Company and its subsidiaries) would
agree and acknowledge that all rights and obligations under the initial agreement can be transferred to us or our
subsidiaries without any further consent requirements.
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The initial agreement will constitute a connected transaction of the A Share Company and, if certain thresholds are met, will require the approval
of the minority shareholders of the A Share Company under the rules of the Shanghai Stock Exchange.  The further agreement would be entered
into by the A Share Company or Unicom BVI and us or our subsidiaries, and would provide for the transfer of all rights and obligations of the A
Share Company or Unicom BVI under the initial agreement to us or our subsidiaries.  The further agreement will constitute a connected
transaction of our company and, if certain thresholds are met, will require the approval of our minority shareholders under the listing rules of the
Hong Kong Stock Exchange.  This two-step structure will be used in all future connected transactions between us and Unicom Group and will
effectively require the separate approvals of the minority shareholders both of our company and of the A Share Company for such connected
transactions.

Restructuring and Acquisition of Unicom New Century

On December 31, 2002, we successfully completed the acquisition from Unicom Group of Unicom New Century, which holds cellular
telecommunications businesses (including GSM assets and businesses and CDMA businesses) in nine provinces, autonomous regions and
municipalities in China, including Jilin, Heilongjiang, Jiangxi, Henan, Shaanxi and Sichuan provinces, Guangxi Zhuang Autonomous Region,
Xinjiang Uygur Autonomous Region and Chongqing municipality.  The total purchase price was HK$4,523,181,304 (approximately RMB4.8
billion), payable in cash.  The transaction was approved in accordance with the two-step approach outlined above.  It was completed on
December 31, 2002.  The acquired businesses are held through Unicom New Century.
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Set forth below is our shareholding structure and principal operating subsidiaries after the completion of the acquisition.

Our Relationship with Unicom Group
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Unicom Group continues to own and manage the international gateways that provide international connections to our long distance network. 
Unicom Group also continues to operate the following telecommunications networks:

�  its cellular networks in the remaining nine provinces that are outside of our current cellular service
areas,

�  its local telephony networks in Chengdu, Chongqing and Tianjin municipalities,
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�  the satellite transmission networks operated through Unisat, and

�  the paging networks operated through Unicom Paging.

Unicom Group holds the licenses required for our telecommunications businesses and we derive our rights to operate our businesses from our
status as a majority owned subsidiary of Unicom Group.  Under the respective reorganization agreements entered into by CUCL and Unicom
New Century with Unicom Group referred to above, Unicom Group undertook to hold and maintain all licenses received from the MII in
connection with our businesses solely for our benefit during the term of the licenses and at no cost to us.  In addition, Unicom Group undertook
to take all actions necessary to obtain and maintain for our benefit such governmental licenses or approvals as we shall require to continue to
operate our businesses.  Unicom Group also agreed not to engage in any business which competes with our businesses except for the
then-existing competing businesses of Unicom Group and to grant us a right of first refusal in relation to any government authorization, license
or permit, or other business opportunity to develop any new telecommunications technology, product or service.  Finally, Unicom Group also
gave us an undertaking not to seek an overseas listing for any of its businesses or the businesses of its subsidiaries in which we are engaged or
may engage in the future, except through us.

In connection with the restructuring of Unicom Group and the acquisition of Unicom New Century, we entered into a number of agreements
with Unicom Group pursuant to the two-step process described in �Further Restructuring of Unicom Group and the Initial Public Offering of A
Shares� above.  These include arrangements for interconnection and roaming services between the telecommunications networks owned by us
and Unicom Group and for the provision or sharing of telecommunications and ancillary services and facilities between us and Unicom Group. 
Unicom Group also retains its interests in its other subsidiaries that provide ancillary services to us, including the procurement of
telecommunications equipment and the supply of SIM cards and calling cards.  See �Related Party Transactions� under Item 7.

Unicom Group has constructed new nationwide cellular networks based on CDMA technology. The first phase of the construction was
completed at the end of 2001.   We have entered into lease agreements with Unicom Group to lease a portion of the network capacity and started
to offer CDMA cellular services on an exclusive basis in our cellular service areas in early 2002.  In March 2003, Unicom Group substantially
completed the second phase of the CDMA network construction, which included the upgrade of the network to CDMA 1X technology.  Wireless
data services that utilize CDMA 1X technology have been introduced on a trial basis in all major cities in our service areas.  Unicom Group
operates its CDMA networks outside of our cellular service areas.  We also have an option to acquire the CDMA networks from Unicom Group.

Capital Expenditures and Divestitures

See �Liquidity and Capital Resources � Capital Expenditures� under Item 5 for information concerning our principal capital expenditures for the
previous three years and those planned for 2003.  We have not undertaken any significant divestitures.

B.  Business Overview

General
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We are an integrated telecommunications operator in China, offering a wide range of telecommunications services,
including cellular, international and domestic long distance, data, Internet and paging services.
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Prior to the acquisition of Unicom New Century on December 31, 2002, we offered cellular communications services based on both
GSM and CDMA technologies in 12 provinces in China through our wholly-owned operating subsidiary CUCL. 
After the acquisition, our cellular service area encompassed a total of 21 provinces.   See �A.  History and
Development of the Company � Restructuring and Acquisition of Unicom New Century� above and �B.  Business
Overview � Cellular Services � Cellular Services of Unicom New Century and of the Combined Group� below under this
Item 4.

We had a total of 38.62 million GSM cellular subscribers in the cellular service areas of CUCL at the end of 2002,
representing a 42.9% increase from 27.03 million subscribers at the end of 2001.  We are one of the two cellular
service providers in our cellular service areas.  During 2002, we increased our market share from 28.5% to 32.6% in
the cellular service areas of CUCL, attracting approximately 43.6% of net subscriber additions in those service areas. 
Our GSM cellular business is our largest business, having contributed 69.3% of our total operating revenue in the year
ended December 31, 2002.  We began to offer CDMA services in January 2002 and had approximately 4.49 million
subscribers in the cellular service areas of CUCL as of December 31, 2002.

We provide traditional circuit switched and IP telephony international and domestic long distance, data and Internet services nationwide in
China.  All of these services were launched in 2000, with the exception of our IP telephony long distance service, which was launched in 1999. 
These businesses currently represent a relatively small, but growing, portion of our overall business.  Our long distance, data and Internet
businesses contributed 13.7% of our total operating revenue in 2002, compared to 11.3% in 2001.  Outgoing circuit switched and
IP telephony long distance calls totaled 6.37 billion and 6.88 billion minutes, respectively, in 2002, compared to 2.72
billion and 3.69 billion minutes, respectively, in 2001. Our market share increased from approximately 7.7% in 2001
to 11.6% in terms of total outgoing long distance call minutes in 2002.  Our incoming international long distance calls
(including incoming calls from Hong Kong, Macau and Taiwan) totaled 1.47 billion minutes in 2002.

Our data and Internet business expanded rapidly in 2002.  Total leased bandwidth of our data services increased from 826x2 Mbps in 2001 to
1466x2 Mbps in 2002, and our Internet subscribers reached 7.29 million.  We are the largest paging operator in China with 17.68 million
paging subscribers at the end of 2002.

Our fiber optic transmission network continued to expand in 2002.  As of December 31, 2002, the total cable length of our
transmission network reached 486,000 km, including 110,000 km for our backbone transmission network,
representing an increase of 46% and 41%, respectively, from the end of 2001.

Recent Developments

As of March 31, 2003, the total number of our GSM subscribers in all of our cellular service areas, including those of CUCL and Unicom New
Century, has increased to 56.88 million, including 30.85 million post-paid subscribers and 26.03 million pre-paid subscribers.  As of March 31,
2003, we also had a total of 8.03 million subscribers to our CDMA services.  Average MOU for GSM services in the combined service areas of
CUCL and Unicom New Century were 164.0 minutes for the three months ended March 31, 2003.  Average MOU for CDMA services in the
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combined service areas of CUCL and Unicom New Century were 348.3 minutes for the three months ended May 31, 2003.  ARPU for GSM
services in the combined service areas of CUCL and Unicom New Century was RMB 60.6 for the three months ended March 31, 2003.  ARPU
for CDMA services in the combined service areas of CUCL and Unicom New Century was RMB 157.9 for the three months ended March 31,
2003.

For the three months ended March 31, 2003, outgoing circuit switched long distance calls totaled 15.76 billion minutes, including 15.43 billion
minutes of domestic long distance calls and 0.32 billion
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minutes of international long distance calls (including calls to Hong Kong, Macau and Taiwan).  Outgoing IP telephony long distance calls
totaled 23.93 billion minutes for the first three months of 2003, including 23.54 billion minutes of domestic long distance calls and 0.39 billion
minutes of international long distance calls (including calls to Hong Kong, Macau and Taiwan).

As of March 31, 2003, our Internet subscribers reached 8.05 million, and the total number of our paging subscribers declined to 15.25 million.

Cellular Services

Our cellular business is our largest business, with our GSM and CDMA businesses together having contributed 78.3% of our total operating
revenue in 2002.  Prior to the acquisition of Unicom New Century, we offered cellular services in Guangdong, Jiangsu,
Zhejiang, Fujian, Liaoning, Shandong, Anhui, Hebei and Hubei provinces and Beijing, Shanghai and Tianjin
municipalities.  These cellular service areas cover most of the coastal areas in China.  They hosted approximately
64.0% of China�s total cellular subscriber population at the end of 2002 and are economically more developed and
generally more prosperous than other areas in China.  After the acquisition of Unicom New Century, effective on
December 31, 2002, our cellular service areas expanded to include Jilin, Heilongjiang, Jiangxi, Henan, Shaanxi and
Sichuan provinces, Guangxi Zhuang and Xinjiang Uygur Autonomous Regions, and Chongqing municipality.  These
areas hosted approximately 23.3% of China�s total cellular subscriber population at the end of 2002.  See �A. History
and Development of the Company � Restructuring and Acquisition of Unicom New Century� above and �B. Business
Overview � Cellular Services � Cellular Services of Unicom New Century and of the Combined Group� below under this
Item 4.

We offer both GSM and CDMA cellular services.  We began to offer GSM cellular services in 1995 and currently most of our existing cellular
users subscribe to our GSM cellular services.  Beginning in January 2002, we began to offer CDMA cellular services.  After a trial period of
three months, we launched our CDMA services in April 2002.  In March 2003, we introduced wireless data services that utilize
CDMA 1X technology on a trial basis in selected provincial capitals and major cities.  We have positioned our CDMA
services as high quality, premium services that target mid- to high-end cellular subscribers, while also servicing mid-
to low-end subscribers.  Our GSM services target mid- to low-end subscribers.  We also offer GSM international
roaming services in conjunction with 118 operators in 67 countries and regions and CDMA international roaming
services in conjunction with seven operators in seven countries and regions.

We also offer a number of other value-added services to our cellular subscribers, including caller identification, call waiting,
call forwarding and voice mail services.  We are also developing cellular virtual private network services, known as
cellular VPN services.

GSM Cellular Services
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We centrally plan and oversee our provincial GSM cellular businesses, which are operated by provincial branches of our
operating subsidiaries, CUCL and, after the acquisition, Unicom New Century.  We centrally manage the key aspects
of network construction such as network planning and design and selection of major equipment.  We also centrally
devise the overall business strategies to be carried out by the provincial operating branches.

We have significantly expanded the coverage and capacity of our GSM networks, and enhanced the quality of our networks through
optimization and improved network management. Our GSM cellular networks reach all cities, county centers, major
highways and railways in our cellular service areas.  We continue to selectively deploy GSM systems that operate in
the 1800 MHz frequency band in high-density population centers to supplement our GSM networks operating in the
900 MHz frequency band.  In
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addition, we continue to focus on optimizing our existing networks, increasing indoor coverage and improving network management.

Post-paid Services and Pre-paid Services

We offer two main categories of GSM cellular services:  post-paid and pre-paid services that target different consumer segments.  We began to
offer pre-paid services in 1999.  Generally, we promote our pre-paid services to migrant population and temporary
residents as well as low-end subscribers and target our post-paid services at long-term residents and mid-end
subscribers in our cellular service areas.

To subscribe for our post-paid services, a customer generally needs to produce proof of local residency or a guarantee from a local resident and
sign a service contract.  A post-paid subscriber pays a monthly fee and per-minute usage and roaming charges.  In many of our cellular service
areas, we require most post-paid subscribers to pay a deposit directly to us or to give a direct debit authorization to one of the commercial banks
that collect service charges for us.

To subscribe for our pre-paid services, a customer simply purchases a SIM card with a pre-paid amount of service charges.  The customer can
add to the pre-paid balance by purchasing recharge cards.  A customer of pre-paid services does not need to register with us.  Pre-paid services
are therefore more suitable than post-paid services for migrant population and temporary residents in a cellular service area.  In addition,
pre-paid services do not have monthly fees, but carry higher per-minute usage and roaming charges.  This fee structure is generally more
attractive to lower-usage subscribers.

We and Unicom Group provide pre-paid services under the service brand of �Ru Yi Tong�.  These services are generally supported by intelligent
networks built by Unicom Group and us.  The intelligent networks enable us to offer nationwide roaming services and monitor in real time the
account balance of pre-paid subscribers.  We also offer pre-paid services in some service areas that are based on the local billing
systems and use local service brands.

Subscribers and Usage

The following table sets forth selected historical information about our GSM cellular operations and our subscriber base for the periods
indicated.

CUCL only,
as of or for the

year ended December 31,

Unicom New
Century only,
as of or for the

year ended
December 31,

CUCL and
Unicom New

Century,
as of or for the
three months

ended
March 31,
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2000 2001 2002 2002 2003
Number of subscribers (in thousands) 12,772 27,033 38,623 14,843 56,879
Post-paid 10,601 16,489 18,679 11,040 30,846
Pre-paid 2,171 10,544 19,944 3,802 26,033
Estimated market share in our service areas
(1) 22.7 % 28.5 % 32.6 % � �
Average churn rate (2) 9.5 % 16.3 % 14.6 % 17.9 % �
Average minutes of usage per subscriber
per month (3) 179.5 161.2 155.8 191.4 164.0
Average revenue per subscriber per month
(in RMB) (4) 124.3 86.3 69.0 67.1 60.6

(1)  Market share in a given area is determined by dividing the number of our GSM subscribers in the area by
the total number of cellular subscribers in the area.  Source:  Ministry of Information Industry.
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(2)  Average churn rate is the rate of subscriber disconnections from our GSM cellular network, which we
have determined by dividing the sum of voluntary and involuntary deactivations during the period by the average of
the number of our GSM subscribers during the period.

(3)  Average minutes of usage per subscriber per month is calculated by dividing the total minutes of usage
during the period by the average of the number of our GSM subscribers during the period, and dividing the result by
the number of months in the relevant period.

(4)  Average revenue per subscriber per month, or ARPU, is calculated by dividing the sum of GSM cellular
services revenue during the relevant period by the average of the number of our GSM subscribers during the period,
and dividing the result by the number of months in the period.

Subscriber Increase:  Our subscriber count continued to grow rapidly.  As of December 31, 2002, the total number of
subscribers in the cellular service areas of CUCL increased to 38.62 million, including 18.68 million post-paid
subscribers and 19.94 million pre-paid subscribers.  Our share of the cellular market in terms of total cellular
subscribers in the cellular service areas of CUCL grew from 7.1% as of the end of 1998 to 32.6% as of December 31,
2002.  We attracted 43.6% of the net cellular subscriber additions in those service areas during 2002.  We believe that
this growth was attributable to a number of factors, including:

�  continued growth of the Chinese cellular telecommunications market, driven by economic growth
and reduction in the cost of cellular handsets and services,

�  continued improvement in the quality and coverage of our GSM networks and services,

�  increased brand awareness,

�  flexible and effective marketing, sales and distribution,

�  competitive pricing of our services, and

�  improved customer care and service and our continuing focus on customer service.

Pre-paid Subscribers:  The rate of increase in our pre-paid subscribers continues to exceed the rate of increase in our
post-paid subscribers.  As of December 31, 2002, we had 19.94 million pre-paid subscribers in the cellular service
areas of CUCL, representing 51.6% of our total subscriber base, up from 39.0% at the end of 2001.  Pre-paid
subscribers represented 81.1% of our net subscriber additions in the cellular service areas of CUCL during 2002.

MOU and ARPU:  Our total minutes of usage, or MOU, and average revenue per subscriber per month, or ARPU, were
61.85 billion minutes and RMB69.0, respectively, in 2002.  Our average MOU per subscriber per month, or average
MOU, and ARPU continued to decline in 2002 as the cellular penetration in our cellular service areas increased.  The
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decline in ARPU was attributable to an increased percentage of pre-paid subscribers who generally have lower
ARPUs, the decline in MOU, and intensified market competition and regional promotional activities that led to a
decline in effective tariffs.  Our pre-paid subscribers in general have lower MOUs and ARPUs compared to our
post-paid subscribers.  For the year ended December 31, 2002, the average MOU and ARPU were 92.3 minutes and
RMB54.1, respectively, for our pre-paid subscribers, compared to 212.0 minutes and RMB82.2, respectively, for our
post-paid subscribers.

Churn Rate:  For the year ended December 31, 2002, our churn rate decreased from 16.3% in 2001 to 14.6%.  Our
calculation of churn rate reflects those subscribers who switch to services of other operators and those whose services
we disconnect as a result of account inactivity or payment delinquency.  It also reflected those who switch between
our post-paid and pre-paid services except for, in the case of 2002, those we were able to identify as having switched
to one of our other services (including our CDMA services).

The Chinese government eliminated connection fees in 2001 and, as competition continues to intensify, our churn rate from subscribers
voluntarily discontinuing our services may increase in the future.  The churn rate for our pre-paid services is generally higher than that for our
post-paid services because of the migrant and temporary nature of most pre-paid subscribers.  It is also difficult for us to develop and maintain
customer relationships with pre-paid subscribers from whom we do not require registration.
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Payment Delinquency:  We believe payment delinquency in general is not a serious problem for post-paid services in most
of our cellular service areas, though delinquency may increase with increased cellular penetration and addition of
more lower-end users.  As of December 31, 2002, the delinquency ratio for GSM cellular services in the cellular
service areas of CUCL, calculated as the amount of provision for doubtful debt divided by revenue from GSM cellular
services, is 2.9%, compared to 2.5% at the end of 2001.  In some of our cellular service areas we require our post-paid
subscribers to deposit service charges and maintain a certain level of account balances with us or with commercial
banks that collect service fees for us.  We classify the creditworthiness of our subscribers into various levels and have
adopted other credit control measures.  We also closely manage payment delinquencies through confirmation of
customer address and other registration information, advance notification of inadequate deposits, close monitoring of
call patterns and account balances and prompt termination of services.

Tariffs

Generally we charge our post-paid cellular subscribers the following categories of tariffs:  basic monthly fees, usage charges for both incoming
and outgoing calls, roaming charges, long-distance call charges and charges for value-added services.  Pre-paid subscribers do not pay
monthly fees but pay higher per-minute usage and roaming charges.

The cellular tariffs are subject to regulation by various government authorities, including the MII, the State Development and Reform
Commission and provincial price regulatory authorities.  The following table summarizes the present state guidance tariff rates for post-paid and
pre-paid cellular services:

Post-paid Services Pre-paid Services

RMB RMB
Basic monthly fee 50 0
Basic usage charge (per minute) 0.4 0.6
Domestic roaming charge (per minute) 0.6 0.8

Source:  MII.

Intense competition in some cellular service areas has resulted in tariff discounts and service promotions offered by both us and our main
competitor from time to time, which may lower effective tariffs.  These discounts and promotions have taken many forms, including
promotional tariff rates, free call minutes, off-peak discounts or discounts for high-usage subscribers and package service plans with fixed
monthly fees.  See �Risks Relating to the Telecommunications Industry in China � New regulations or regulatory changes relating to
telecommunications tariffs and other matters may adversely affect our results of operations� under Item 3.

We have introduced a number of package service plans in several cellular service areas.  Under these plans, subscribers pay a fixed monthly fee
for a specified number of call minutes.  The plans vary in the level of the fixed monthly fee, the number of specified call minutes and the tariff
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rates for call minutes in excess of the specified call minutes.  The terms of these plans also vary depending on the local markets and generally
offer some price discounts to similar plans of our main competitor.  We have also introduced in selected cities promotional plans for certain
qualified subscribers, which allow such subscribers to receive incoming calls without incurring per-minute usage charges in exchange for a fixed
monthly fee.
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In 1997, the Chinese government granted us preferential treatment by allowing us to reduce our tariffs by up to 10% below the state guidance
tariff rates.  In the past, this preferential treatment has helped us capture a significant number of cellular subscribers by allowing us to market our
cellular services at discounted rates.  As we and our competitor, China Mobile, introduced various package service plans and other promotional
programs, the tariff structure has become more complex.  While we continue to maintain tariff levels that are generally lower than those of our
main competitor, the more complex tariff structure has, to some extent, made our price advantages less obvious to subscribers compared to
previous tariff schemes that were largely based on simple per-minute charges.

CDMA Cellular Services

Our controlling shareholder, Unicom Group, currently has the exclusive license to offer CDMA cellular services in China.  It has constructed
CDMA networks nationwide.  It completed construction of the initial phase of its CDMA network at the end of 2001.  We, including Unicom
New Century, have leased capacity on the network and operate the CDMA network in our cellular service areas.  After a trial period of three
months, we formally launched our CDMA services in April 2002 that target mid- to high-end cellular subscribers.  In March 2003, Unicom
Group substantially completed the second phase of the CDMA network construction, which included the upgrade of the network to CDMA 1X
technology.  Wireless data services that utilize CDMA 1X technology have been introduced on a trial basis in provincial capitals and major
cities.

Unicom Group�s Construction of CDMA Networks

In May 2001, through its subsidiary Unicom Horizon Mobile Telecommunications Co. Ltd., or Unicom Horizon, Unicom Group awarded supply
contracts to a number of foreign and domestic equipment suppliers, and began to build CDMA networks nationwide.  The networks are expected
to be expanded in phases.  The number and size of each phase will depend upon actual and forecast CDMA subscriber growth and anticipated
capacity requirements.  In the first phase of the construction, which was completed by the end of 2001, the networks achieved a nationwide
coverage of approximately 330 cities in China, with a total capacity of 15.81 million subscribers.  The portion of this network within the cellular
service areas of CUCL and Unicom New Century has a total capacity of approximately 9.80 million subscribers and 3.74 million subscribers,
respectively.

Through a competitive bidding process, Unicom Group was able to obtain highly attractive terms for its CDMA equipment supply contracts. 
The construction of the first phase of its CDMA networks utilized to a significant extent the existing GSM infrastructure, such as base stations,
switching centers and transmission capacity.

In March 2003, Unicom Group substantially completed the second phase of the CDMA network construction, which included the upgrade of the
network to CDMA 1X technology.  The second phase of the construction also added capacity for 20.03 million additional subscribers, bringing
the total capacity of the nationwide CDMA networks to approximately 35.84 million subscribers.  The portion of the CDMA networks within
the combined cellular service areas of CUCL and Unicom New Century has a capacity of approximately 30.22 million subscribers.  In addition,
the second phase of the construction focused on improving the depth of network coverage, by deepening coverage to the level of almost all of
the county-level towns and cities and increasing indoor coverage.

Our Lease of CDMA Networks from Unicom Group
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Our wholly owned operating subsidiary, CUCL, entered into a lease agreement with Unicom Group and its subsidiary Unicom Horizon, dated
November 22, 2001, which sets forth the principal terms
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of the network capacity leasing arrangement between us and Unicom Group.  Our newly-acquired subsidiary, Unicom New Century, has also
entered into a lease agreement with Unicom Group and Unicom Horizon on similar terms and conditions.  We lease network capacity from
Unicom Group and operate these CDMA networks in our cellular service areas on an exclusive basis and receive all revenue generated from the
operation.  We may terminate the lease arrangement upon giving at least six months� prior notice to Unicom Group.

The term of both leases is for an initial period of one year, commencing in January 2002, and may be renewed for further one-year terms at our
option.  We leased network capacity in our cellular service areas on a quarterly basis during the first year and, thereafter, will lease network
capacity on an annual basis, with the ability to request different lease capacity for each such quarterly or annual leasing period.  We have leased
capacity for 10 million and 4 million subscribers in the cellular service areas of CUCL and Unicom New Century,
respectively, for the first half of 2003.

Under these leasing arrangements, we are required to make quarterly lease payments to Unicom Group for the actual amount of network
capacity we lease.  The lease fee is charged on a per line basis and determined so as to enable Unicom Group to recover its total investment in
constructing the network in seven years, if the full network capacity is leased, together with a rate of return on its investment of 8%.  To the
extent that we have not leased or do not lease in the future the full capacity of the CDMA network in the particular period, we do not have to
compensate Unicom Group for unused capacities not leased by us.  The quarterly lease fee for the first phase of the CDMA networks in the
cellular service areas of CUCL was RMB 56.4 per subscriber line leased in 2002.  The quarterly lease fee for the second phase of the CDMA
network in the combined cellular service areas of CUCL and Unicom New Century is RMB 56.4 per subscriber line leased, subject to our final
verification of the network construction cost of Unicom Group.  Once determined, the pre-line lease fee is fixed throughout the lease period.

In addition to leasing network capacity, we will also have the option, exercisable at any time during the lease period and for an additional year
thereafter, but not later than seven years following the commencement of the lease, to purchase the CDMA network in our cellular service areas. 
The acquisition price will be negotiated between Unicom Group and us.  It will be based on the determination of an independent asset appraiser
in accordance with applicable PRC laws and regulations and take into account the then prevailing market conditions and other factors. 
However, the purchase price will not exceed an amount which will, taking into account all lease fee payments made by us to Unicom Horizon
and lease fee discounts as a result of delay of delivery, enable Unicom Horizon to recover its total network construction costs, together with an
internal rate of return of 8%.  The exercise of the purchase option will be subject to the relevant provisions of the listing rules of the Hong Kong
Stock Exchange governing connected transactions, including approvals of our minority shareholders.  Also see �Related Party Transactions �
Leasing of CDMA Network Capacity� under Item 7.

Services

The CDMA services we offer in our cellular service areas include basic voice, wireless data and value added services such as call forwarding
and voicemail, caller identity display and SMS services.  In addition to post-paid CDMA services, we have launched on a trial basis pre-paid
CDMA services in selected areas in May 2003.  We have started trial operations of CDMA 1X networks in all of the major cities in our cellular
service areas.  We offer CDMA 1X wireless data services under a uniform service brand of �U-Max.�

Subscriber Base
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As of December 31, 2002, our total CDMA subscriber base in the cellular service areas of CUCL reached 4.49 million.  We believe the rapid
growth in our CDMA subscriber base was primarily attributable to:
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�  the advantages of the CDMA technology, including the lower radio transmitting power of CDMA
handsets as compared to GSM handsets, better voice quality and enhanced security,

�  increased brand awareness, and

�  our proactive promotions and marketing efforts.

MOU, ARPU and Churn Rate

In 2002, MOU and ARPU for our CDMA services were 5.90 billion minutes and RMB 172.3, respectively.  Average MOU for our CDMA
services was 315.5 minutes, 48.8% higher than the average MOU of 212.0 minutes for GSM post-paid services, while our CDMA ARPU was
109.6% higher than the ARPU of RMB 82.2 for our post-paid GSM subscribers.

The churn rate for our CDMA services was 0.96% in 2002, significantly lower than the 14.6% churn rate for our GSM services, primarily
because our CDMA services were introduced in 2002 and subscribers who took advantage of our handset rental programs were still within their
contract period and required to incur certain minimum expenditures each month.  Loss of CDMA subscribers was primarily attributable to the
termination of services by subscribers of the Great Wall network, which was a trial CDMA network formerly operated by China Telecom and
the Chinese army and transferred to us by the government.

Tariffs and Promotion

The tariff rates for our CDMA services are generally the state guidance rates for cellular services without the 10% discount we are permitted to
adopt for GSM services.  However, we have adopted other promotional programs.

The initial launch of our CDMA services was significantly hindered by a lack of handset variety and supply and high handset prices, partly due
to inadequate commitment from CDMA handset suppliers.  In order to secure a greater commitment from those suppliers, we and Unicom
Group purchased CDMA handsets from several suppliers through Unicom Guomai Communications Co., Ltd., or Guomai, a company listed on
the Shanghai Stock Exchange and our 58.88% indirectly-owned subsidiary.  See �Related Party Transactions � Other Related Party Transactions�
under Item 7.  In addition, to accelerate the growth in our CDMA subscriber base, we began offering special handset promotional
packages in the second half of 2002. Under these handset promotional packages, CDMA mobile handsets were given
to certain CDMA subscribers for their use at no additional cost during specified contract periods, ranging from 6
months to 2 years. In return, subscribers were required to incur a minimum amount of service fees during the contract
period. If the contractual subscribers can fulfill the minimum contract spending amounts, they will not need to repay
the remaining costs of the CDMA handsets. To secure contract performance, these subscribers were also required to
(1) prepay certain non-refundable amounts of service fees or deposits, (2) maintain a bank deposit in designated
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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 contract obligations.

Although the cost of handset promotional packages remained high in the beginning of 2003, such cost declined from the amount incurred in
2002.  We plan to further reduce the use of handset promotional packages in the remainder of 2003 and substitute them with alternative
promotional programs.  We also continue to expand the distribution network for our CDMA services.
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See �Risk Factors � Risks Relating to Our Business � Our new CDMA services may fail to gain broader market acceptance and achieve profitability
in the near term under Item 3.

Wireless Data Services

We began to offer SMS services in 2000.  SMS volume has been increasing rapidly.  A total number of 6.8 billion short messages were
transmitted by GSM subscribers and 0.38 billion short messages by our CDMA subscribers (including 0.15 billion short messages in the month
of December 2002 alone) in the cellular service areas of CUCL in 2002.  We continue to promote the use of SMS as a convenient and cost
effective method of business and personal communication.  We have interconnected the SMS platform of our GSM network with the SMS
platforms of our CDMA network and China Mobile�s GSM network.

On August 1, 2001, Unicom Group and we launched our nationwide GSM wireless data services under the service brand of �Uni-Info�.  The
Uni-Info services are presently based on a nationwide wireless information services platform.  Uni-Info offers a variety of services in
the categories of games, downloads and other entertainment services, information and notification services, personal
information management and transactions services.  We and Unicom Group cooperate with a number of national and
regional content providers that supply our subscribers with Uni-Info services.  We have designed a fee structure under
which we earn transmission fees from the use of our services and generally retain a certain percentage of application
fees charged by content providers that we collect for them.  In most cellular service areas, we charge the sender a
transmission fee of RMB 0.10 for each message sent and there is no charge for receiving messages.

We also leverage our position as an integrated telecommunications provider to offer other value-added services.  We offer value-added services
such as �Paging-Cellular Interlink� and �Unicom Assistant� that utilize the resources of both our cellular business and our paging business.  The
Paging-Cellular Interlink service allows a user to receive messages regarding cellular calls on the pager and to receive paging messages on the
cellular handset.  The Unicom Assistant service utilizes our paging call center resources to provide various secretarial services.  In addition, we
offer e-mail services to our cellular subscribers that allow them to use their cellular phone numbers as their email
addresses and receive free notifications of new email messages on their cellular phones for a fixed monthly fee.

In March 2003, we launched CDMA 1X wireless data services on a trial basis in selected cities under the service brand of �U-Max�, which can
enable much higher data transmission rates than the GPRS services offered by our main competitor.  Our CDMA 1X wireless data services
include information downloads, financial services and broadband services.

We have tested the general packet radio service, or GPRS, technology in several cities.  Unicom Group and we are also cooperating with
Qualcomm to explore the potential of upgrading our GSM networks with CDMA 1X technology rather than GPRS technology.  We will
continue to explore and monitor the market potential of the GPRS and other wireless data technologies as they develop in China.

Cellular Services of Unicom New Century and of the Combined Group
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Unicom New Century

Effective December 31, 2002, we acquired the GSM cellular assets and businesses and CDMA businesses of Unicom New Century from
Unicom Group.  See �History and Development of the Company � Restructuring and Acquisition of Unicom New Century� under this Item 4.
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As of December 31, 2002, the total number of GSM and CDMA cellular subscribers in the nine provinces covered by Unicom New Century was
16.59 million, including 14.84 million GSM subscribers and 1.75 million CDMA subscribers.  Unicom New Century�s market share of total
cellular subscribers in its service areas was 34.4% as of December 31, 2002, and its average market share of net subscriber additions in these
areas was 44.0%.  The SMS volume for GSM and CDMA services totaled 1.84 billion messages in 2002 in these service areas.

GSM Business.  As of December 31, 2002, there were 14.84 million GSM subscribers in Unicom New Century�s service
areas, an increase of 55.2% from 9.563 million at the end of 2001.  Out of the total GSM subscribers in these areas,
post-paid subscribers accounted for 11.04 million, an increase of 45.3% from 7.60 million at the end of 2001, and
pre-paid subscribers accounted for 3.80 million, as compared to 1.962 million in 2001. The proportion of pre-paid
subscribers increased from 20.5% at the end of 2001 to 25.6% at the end of 2002. The MOU for GSM subscribers
amounted to 28.32 billion minutes, an 86.1% increase from 15.22 billion minutes in 2001.

In 2002, average MOU for Unicom New Century�s GSM business was 191.4 minutes, an increase of 4.8% from 182.6 minutes in 2001. Post-paid
average MOU was 220.0 minutes and pre-paid average MOU was 99.6 minutes.  ARPU for the GSM business was RMB67.1, a decline of
15.5% from RMB79.4 in 2001. Post-paid ARPU was RMB72.7, while pre-paid ARPU was RMB49.2.

CDMA Business.  As of December 31, 2002, there were 1.75 million CDMA subscribers in Unicom New Century�s
service areas.  MOU for CDMA subscribers amounted to 2.37 billion minutes in 2002.  Average MOU was 364.4
minutes, 65.6% higher than the 220.0 minutes for post-paid GSM subscribers in these service areas.  ARPU was
RMB187.9, 158.5% higher than the RMB72.7 for post-paid GSM subscribers.

Combined Businesses of CUCL and Unicom New Century

As of December 31, 2002, there were 59.71 million cellular subscribers in the combined service areas of CUCL and Unicom New Century, of
which GSM subscribers accounted for 53.47 million and CDMA subscribers accounted for 6.25 million.  Our average market share of total
cellular subscribers in the combined service areas was 33.1% as of December 31, 2002, and our average market share
of net subscriber additions in the combined service areas was 43.7%.  The SMS volume for GSM and CDMA services
in these areas totaled 9.02 billion messages in 2002.

GSM Business.   As of December 31, 2002, there were 53.47 million GSM subscribers in the combined service areas, an
increase of 46.1% from 36.60 million at the end of 2001. Of the total number of GSM subscribers, post-paid
subscribers accounted for 29.72 million, an increase of 23.4% from 24.09 million at the end of 2001, and pre-paid
subscribers rose from 12.51 million at the end of 2001 to 23.75 million in 2002, representing an increase of 89.8%. 
The proportion of pre-paid subscribers increased from 34.2% at the end of 2001 to 44.4% at the end of 2002.  MOU
for GSM subscribers amounted to 90.16 billion minutes in 2002, an increase of 68.4% from 53.54 billion minutes in
2001.  Average MOU in the combined service areas was 165.5 minutes and APRU was RMB67.3 in 2002.
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CDMA Business.  As of December 31, 2002, there were 6.25 million CDMA subscribers in the combined service areas of
CUCL and Unicom New Century.  MOU for CDMA subscribers amounted to 8.28 billion minutes, while average
MOU was 328.1 minutes.  ARPU for the combined service areas of CUCL and Unicom New Century was RMB172.2.
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Long Distance, Data and Internet Services

We offer international and domestic long distance services in China based on both the traditional circuit switched telephony standard and the IP
telephony standard.  Our long distance services are based on our advanced, uniform nationwide network system.  We leverage our ability to
bundle our long distance services with a broad range of services to target different customer segments.  We have also developed a nationwide
video-conferencing network that reaches over 300 cities.  We launched our data and Internet services throughout China in 2000.  Similar to our
long distance services, our data and Internet services are supported by our advanced, unified nationwide network system.

The following table sets forth the total number of outgoing call minutes for our long distance services and our data and Internet services for the
periods indicated.

As of or for the year ended December 31,

2000 2001 2002

(in billions of minutes)
Circuit switched telephony:

Domestic 0.23 2.64 6.23
International 0.01 0.08 0.14
Total 0.24 2.72 6.37
IP telephony:

Domestic 0.62 3.52 6.75
International 0.07 0.17 0.13
Total 0.69 3.69 6.88
Data Services

Customer ports 273 802 2,876
Internet Services

Dial-up subscribers (in thousands) 415 3,540 7,269
Dedicated access subscribers 377 4,555 22,596

Circuit Switched Telephony Services

We offer circuit switched long distance services to business and residential customers who register their telephone numbers with us.  They can
access our services by dialing a prefix of �193�.  We also distribute pre-paid long distance calling cards that purchasers can use to access our
services by dialing a prefix of �193300�.  For some corporate and government customers, we also offer our circuit switched long distance services
over dedicated lines, frequently as part of our bundled offerings of long distance and data services. We also offer long distance services to our
cellular subscribers.

The following table sets forth selected information about our circuit switched long distance telephony services for the periods indicated.
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As of or for the year ended on December 31,

2001 2002
Number of cities reached 304 329
Number of customers (in million) 4.53 21.83
Minutes of outgoing long distance calls (in billion) 2.72 6.37
Market share of outgoing long distance call minutes (1) 4.30 % 11.45 %
Minutes of incoming international calls (in billion) 1.16 1.31

(1)  Source: MII.  In calculating market share in 2001 and 2002, the total minutes of outgoing long distance calls
include ours and those of the incumbent operators.

Tariff rates for circuit switched long distance telephony services of incumbent fixed line operators are set by the Chinese government.  Other
fixed line operators, including us, can adopt tariffs that are different from the state tariff rates upon approval by the MII as long as they do not
offer services at tariff rates below cost.  Effective on February 21, 2001, the government adjusted the state tariff rates of a number of
telecommunications services, including circuit switched long distance telephony services.  The following table sets forth the state tariff rates for
circuit switched long distance telephony services before and after such adjustment and our present tariff rates:

State Tariff Rates (RMB) (1)(2)
Before

Adjustment After Adjustment Our Tariff Rates (1)
Circuit Switched Domestic Long Distance:

Intra-provincial less than 300 km 0.50 per minute Unified flat rate of
0.07 per six seconds

0.06 per six seconds

Intra-provincial more than 300 km 0.60 per minute
Inter-provincial less than 800 km 0.80 per minute
Inter-provincial more than 800 km 1.00 per minute

Circuit Switched International Long Distance:

To Hong Kong, Taiwan and Macau 5.00 per minute 0.20 per 6 seconds 0.18 per six seconds
To all other international destinations 5.30-15.00 per minute 0.80 per 6 seconds 0.72 per six seconds

(1)  Discount rates may apply to calls made during off-peak hour, which are set by operators.  For example, we
offer discount rates of RMB 0.03 or 0.04 per six seconds for domestic long distance calls made during different
off-peak hours.

(2)  Source: MII.

We have adopted a number of measures to increase the number of our registered long distance customers, including utilizing our paging call
center resources to launch direct-marketing calls, organizing sales agents to promote our services in residential areas, and cross-selling our long
distance services with our cellular services at our service centers.
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IP Telephony Services

We offer domestic and international long distance IP telephony services based on a manageable IP network configuration to enhance service
quality.  The following table sets forth selected information about our IP telephony services for the periods indicated.
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As of or for the year ended
December 31,

2000 2001 2002
Number of cities reached 231 320 337
Minutes of outgoing IP telephony calls (in billion) 0.69 3.69 6.88
Market share of outgoing IP calls minutes (1) 23.2 % 18.2 % 11.7 %
Minutes of incoming international calls (in billion) 0.05 0.07 0.16

(1) Source: MII.

The government in February 2001 ceased regulatory control of tariffs for IP telephony long distance calls and allowed operators to set their own
rates.  Most providers of IP telephony services, including us, significantly lowered their international long distance tariffs shortly after the tariffs
were deregulated.  The following table sets forth the state guidance tariff rates for IP telephony long distance calls before the tariff adjustment
and our present tariff rates for our IP telephony services using the �17910� access code.

State Tariff Rates (RMB)(1)
Before Adjustment

Our Tariff Rates (RMB)
After Adjustments

IP Telephony Domestic Long Distance 0.30 per minute 0.30 per minute
IP Telephony International Long Distance

To Hong Kong, Taiwan Macau 2.5 per minute 1.5 per minute
To U.S.  Canada 4.8 per minute 2.6 per minute
To other international destinations 4.8 per minute 3.6 per minute

(1)  Source:  MII.

We rely primarily on our network of sales agents to sell IP telephony cards.  We also market registered IP telephony services and IP telephony
services through dedicated lines.

Data Services

We presently provide data services in 297 cities in China.  We target high volume business or government users of integrated voice, data and
video communications and offer them data services as part of our bundled offerings of long distance, data and Internet services.  As of
December 31, 2002, the total leased bandwidth of our data services was 1466 x 2 Mbps.

Our data service offerings mainly consist of broadband, managed data services, including:
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�  Frame relay, or FR, services, which provide cost effective data communications services linking
remote business sites using FR technology, and

�  Asynchronous transfer mode, or ATM, services, which employ ATM technology and are able to
handle high bandwidth, integrated voice, video, data and Internet traffic.

We provide data services through an advanced, unified nationwide network system, the backbone of which is our advanced nationwide fiber
optic transmission network.  This network is the second largest
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fiber optic transmission network in China.  We have also built metropolitan area networks in many cities throughout China.  These networks
provide local transmission capacity for our different services.  See �� Networks � Transmission Network�.

We believe that our ability to offer integrated access to customers� premises is important to the success of our data services.  We are building
integrated access networks linking major office buildings to our networks in major cities.  See �� Networks � Long Distance, Data and Internet
Networks�.

Our charges for FR services include up-front charges for installation materials and testing, a monthly port fee and a monthly circuit fee.  Our
tariff charges are generally offered at a 10% discount from the state guidance tariffs.  The following tables set forth state tariff rates for monthly
port fees and monthly circuit fees for data services of selected bandwidths and selected distance categories.

State Tariff Rates (RMB per month)

Port Fee Circuit Fee

Bandwidth
Local

(intra-district)
Domestic long

distance

International long
distance

(outside of Asia)
64kbps 260 550 1,700 14,600
256kbps 400 800 2,200 19,600
512kbps 500 1,000 2,500 23,100
2Mbps 1,000 1,500 4,000 39,000

We market our data services to institutional customers through our dedicated teams and our sales agents.

Internet Services

We offer the following Internet services:

�  Dedicated Internet Access.  We began to offer business customers high speed Internet access
through dedicated lines in 2000.  As of December 31, 2002, we had a total of 22,596 subscribers for dedicated Internet
access.  We bundle this service with voice and data services to provide integrated communications solutions to our
business customers and cooperate with cable operators and real estate developers to offer broadband access to
residential customers.

�  Dial-up Internet Access.  We began to offer dial-up Internet access services to customers in 2000. 
As of December 31, 2002, the total number of our dial-up subscribers increased to 7.27 million.
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�  Uni-Info Services.  Our Internet Services division manages the content of Uni-Info wireless data
services and operates a nationwide wireless information services platform.

�              Others.   Other Internet services we offer include the �Ruyi� e-mail service that allows cellular subscribers to
use their cellular phone numbers as e-mail addresses.  We also provide co-location, web hosting and other Internet
data center, or IDC, services.  Principal customers for our IDC services are Internet service providers, other businesses
and government agencies.
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The following table sets forth selected historical information about our Internet service operations and our subscriber base for the periods
indicated.

As of December 31,

2000 2001 2002
Number of cities reached by our Internet access services 220 255 305
Number of subscribers of dedicated Internet access services 377 4,555 22,596
Number of subscribers of dial-up Internet access services (in thousands) 415 3,540 7,269
Market share of Internet subscribers(1) 2.6% 9.7% 14.7%

(1)           Source: MII.

Our tariff charges for dial-up access include a network usage fee that varies from RMB 1.8 to 2.7 per hour for local access under different
service plans and a fixed telecommunications fee of RMB 0.02 per minute.  In addition, a monthly fee may also apply depending on the service
plan.  The fixed telecommunications charge is based on the relevant tariff for the particular type and bandwidth of leased lines used to access the
Internet.  The following table summarizes the monthly network usage fees for selected bandwidths denoted as �R�.

Network usage fees (RMB per month)
R<64Kbps 2,700-3,600
128Kbps<R<256Kbps 4,800-6,600
1024Kbps<R<2Mbps 18,000-27,000
20Mbps<R<34Mbps 165,900-195,200
45Mbps<R<100Mbps 428,400-504,000

The network code for our nationwide dial-up Internet services is �165�.  We distribute dial-up Internet access services through a variety of
methods.  A customer can pre-register for our dial-up services or purchase dial-up passwords with a pre-paid amount of on-line charges that can
be used nationwide to access the Internet.  We also have arrangements with some commercial banks that allow the banks� customers to access our
dial-up services using their bank account numbers, with on-line charges being automatically debited from their bank accounts.  Our cellular
subscribers can also access our dial-up services using their cellular numbers, with on-line charges being collected together with their cellular
usage fees.

Leased Line Services

We began to lease transmission lines to large business customers and other telecommunications operators in 2000.  Our leased line services
provide customers with dedicated digital links directly connecting customer sites.  As of December 31, 2002, we had a total leased bandwidth of
an equivalent of 8472 x 2 Mbps circuits, representing a 260.5% increase from 2350 x 2 Mbps circuits at the end of 2001.
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Leased line tariffs are primarily based on the bandwidths of the lines leased and the distance of transmission.  The following table sets forth state
tariff rates for monthly fees of selected types and bandwidths of leased lines and selected distance categories:
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State Tariff Rates (RMB per month)

Local (intra-district) Long distance
Digital Line (2 Mbps) 2,000 6,000
Digital Line (34 Mbps) 16,000 47,000
Digital Line (155 Mbps) 44,000 132,000

Source: MII.

Similar to circuit switched long distance telephony services, operators other than incumbent operators, including us, can adopt tariffs that are
different from the above state tariff rates upon approval by the MII as long as they do not offer services at tariff rates below cost.  We generally
offer leased line services at a 10% discount to the state tariff rates and market these services to institutional customers through our
own dedicated teams and our sales agents.

Sale and Lease of Other Network Elements

We have substantially completed the construction of our nationwide transmission network.  See �� Networks � Transmission Network�.  We have
started to offer some network elements such as optic fibers or fiber channels for lease to other telecommunications operators or corporate
customers.

Paging Services

We are the largest paging operator in China.  While the market for traditional paging services in China has experienced, and is continuing to
experience, significant declines due to a switch to cellular services, we believe that we have competitive advantages over other paging operators
in China in terms of subscriber base, brand name, network quality and coverage and our ability to offer nationwide roaming services and value
added services.

Subscribers and ARPU

The following table sets forth selected operating data relating to our paging businesses for the periods indicated.

As of or for the year ended December 31,

2000 2001 2002
Paging subscribers (in million) 44.5 32.91 17.68
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Average revenue per subscriber per month (in RMB)(1) 15.3 9.4 7.3

(1)  Average revenue per subscriber per month is calculated by dividing the sum of paging services revenue during
the relevant period by the average of the number of subscribers during the period and dividing the result by the
number of months in the period.

In 2002, the total number of our paging subscribers declined by 46.3% from 32.91 million as of December 31, 2001 to 17.68 million as of
December 31, 2002.  The decline was mostly attributable to paging subscribers switching to cellular services or �Little Smart� services of China
Telecom and China Netcom.  The churn rate of our paging services increased from 57.6% in 2001 to 66.3% in 2002.  In 2002,
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our ARPU decreased to RMB7.3 from RMB9.4 in 2001.  The main reason for this decrease was the decline in tariffs caused by continuing
intense competition in the paging sector.

We have transformed our paging network into an integrated information platform that allows us to offer bundled cellular-paging services.  We
plan to develop additional value-added services that utilize the Network and human resources of our paging business.

Tariffs

The Telecommunications Regulation promulgated in 2000 officially ceased government tariff regulation on paging services.  Operators are now
allowed to set their own tariff rates.  The tariff rates in some of our paging service areas have declined significantly over the last several years.

Value-Added Services that Utilize Paging Resources

We offer a range of paging-based wireless information services, including stock quotes, flight information, weather and
news.  We offer services that integrate our paging networks with the short messaging platform of our cellular
networks.  For example, our integrated paging and short messaging service, Paging-Cellular Interlink, encourages
paging users who are transitioning to cellular services to continue to use our paging services and to select our cellular
services over those of our competitor.  Other integrated paging and cellular services include Unicom Assistant
services.  We continue to leverage our paging subscriber base and offer incentives to those paging subscribers who are
switching to cellular services to become our cellular subscribers.

Integration of the Operations of Guoxin Paging with Unicom Paging

Unicom Group holds a controlling interest in a nationwide paging company operating under the marketing name of �Unicom Paging�.  We
operated our paging business through Guoxin Paging under the former marketing name of �Unicom Guoxin Paging�.  As of December 31, 2002,
Unicom Paging, the second largest paging operator in China, had 1.04 million paging subscribers, while Guoxin Paging, the dominant paging
operator in China, had 17.68 million paging subscribers.  Unicom Paging has a nationwide paging network and competes with Guoxin Paging in
many service areas.  In order to facilitate resource sharing and reduce competition between the two paging companies, we integrated some of the
management and operations of Guoxin Paging with those of Unicom Paging in 2001.  After the integration, Guoxin Paging and Unicom Paging
jointly market their services under the marketing name of Unicom Paging and share some management and sales and marketing personnel. 
Their networks and service offerings remain separate from each other and they otherwise remain separate businesses.

Interconnection and Roaming Arrangements
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Interconnection

Interconnection refers to various arrangements that permit the connection of our telecommunications networks to other networks.  Our cellular
and long distance networks interconnect with Unicom Group�s cellular networks.  Under current arrangements, settlement between Unicom
Group and us is based on an internal settlement standard that takes into account either the internal costs of the relevant networks or the
government standard applicable between third-party operators, whichever is the more favorable to us.

Unicom Group�s cellular networks, our cellular networks and our long distance networks interconnect with the public switched telephone
networks of China Telecom, China Netcom and China
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Railcom.  Unicom Group�s cellular networks and our cellular networks also interconnect with China Mobile�s cellular networks.  Our Internet
network interconnects with the Internet networks of China Telecom and China Netcom.  We continue to encounter some difficulties in the
execution of our interconnection arrangements with other operators in some service areas.

In March 2001, the MII issued regulations relating to settlement between telecommunication networks.  These new regulations contain
provisions regarding revenue sharing methods and settlement mechanisms for interconnection arrangements between us and other operators. 
These interconnection arrangements under the new regulations are described in �� Regulatory and Related Matters � Interconnection Arrangements�
under Item 4.

Unicom Group supplemented and updated its previous interconnection arrangements with China Telecom and China Mobile with the following
agreements in 2001 and 2002.  In addition, Unicom Group entered into an agreement with China Telecom and China Netcom on April 23, 2002
that governs the continuation and division of rights and obligations under Unicom Group�s prior interconnection agreement with the old China
Telecom.

�  Framework interconnection and settlement agreement between Unicom Group and China Telecom,
dated September 30, 2001.

�  Interconnection and settlement agreement between Unicom Group and China Telecom relating to
the interconnection between Unicom Group�s cellular networks and China Telecom�s telecommunications networks,
including its local fixed line telephony networks, domestic long distance telephony networks, international telephony
networks and IP telephony network, dated September 30, 2001.

�  Interconnection and settlement agreements between Unicom Group and China Mobile relating to
the interconnection between Unicom Group�s telecommunications networks and China Mobile�s telecommunications
networks and Unicom Group�s GSM and CDMA networks and China Mobile�s GSM networks, both dated November
14, 2001.

�  Interconnection and settlement agreement between Unicom Group and China Mobile regarding the
interconnection of point-to-point short messaging services, dated April 1, 2002.

Unicom Group has also entered into the following interconnection arrangements, which equally apply to us.

�  Interconnection agreement between Unicom Group and CNCL relating to the interconnection of
Unicom Group�s local fixed line telephony networks and CNCL�s Internet backbone networks, dated November 13,
2001.
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�  Interconnection and settlement agreement between Unicom Group and CNCL relating to the
interconnection of Unicom Group�s cellular networks and local fixed line telephony networks and CNCL�s IP telephony
networks, dated November 22, 2001.

�  Interconnection agreement among major Internet operators, including Unicom Group, and three
national Internet switching centers relating to the interconnection of Internet backbone networks, dated
December 20, 2001.
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�  Interconnection and settlement agreement between Unicom Group and China Railcom relating to
the interconnection of Unicom Group�s cellular networks and local fixed line telephony networks and China Railcom�s
local fixed line telephony networks, domestic long distance networks and IP telephony networks, dated January 25,
2002.

�  Supplemental agreement between Unicom Group and China Railcom, which allows each party to
offer its long distance telephony services and IP telephony services to the cellular or local telephony service
subscribers of the other party, dated April 23, 2003.

Roaming

We have entered into roaming arrangements with Unicom Group.  In addition, as of December 31, 2002, our cellular subscribers can roam on
cellular networks in Europe, North America and other Asian countries and regions through Unicom Group�s international roaming agreements
with 118 GSM operators in 67 countries and regions and seven CDMA operators in seven countries and regions.  Unicom Group has agreed to
arrange for us to participate in its future international roaming arrangements.

A cellular subscriber using roaming services is charged at our roaming usage rate for both incoming and outgoing calls, plus applicable long
distance tariffs.  Under our roaming agreement with Unicom Group, our subscribers who roam on Unicom Group�s networks are charged for
each call made or received.  We collect this tariff, retain RMB0.20 and pay the remaining amount to Unicom Group.  On the other hand, when
Unicom Group�s subscribers roam on our networks, Unicom Group collects the roaming tariff, retains only RMB0.04 and pays us the remaining
amount.

The following table is a summary of roaming settlement between Unicom Group and us: 

For our subscribers roaming on Unicom
Group�s networks (RMB) Roaming Tariff

Paid to Unicom
Group Retained by Us

GSM pre-paid users 0.80 0.60 0.20
GSM post-paid users 0.60 0.40 0.20
CDMA users 0.60 0.40 0.20

For Unicom Group�s subscribers roaming on
our networks (RMB) Roaming Tariff Paid to Us

Retained by
Unicom Group

GSM pre-paid users 0.80 0.76 0.04
GSM post-paid users 0.60 0.56 0.04
CDMA users 0.60 0.56 0.04
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With respect to international roaming, we settle roaming revenue with international operators through Unicom Group in accordance with
roaming agreements between Unicom Group and each of the international operators.

Networks

We operate an advanced network system to support our integrated operations.  The backbone of the system is a nationwide fiber optic
transmission network, which serves as the common platform for our cellular, long distance, data, Internet and paging networks.  In addition, we
continue to develop management and network support systems to enhance the quality and reliability of our networks and improve our customer
service and operating efficiency.  We utilize a relatively centralized network
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planning and equipment selection process, which ensures uniform nationwide design and network compatibility.

Transmission Network

We operate an advanced nationwide fiber optic transmission network.  As of December 31, 2002, our fiber optic transmission network reached
330 cities with a total cable length of 486,000 km, of which long-distance fiber optic transmission network accounted for
110,000 km.

Our fiber optic transmission network is designed for broadband capacity with superior security and reliability, which deploys:

�  bi-directional synchronous digital hierarchy, or SDH, architecture with two- or four-fiber ring, a
self-healing system that allows for instantaneous rerouting and minimizes down time in the event of a fiber cut; and

�  dense wave division multiplexing, or DWDM, technology, a means of increasing transmission
capacity by transmitting signals over multiple wavelengths through a single fiber.

Our SDH fiber rings have transmission bandwidths of 2.5 Gb/s in most routes and 10 Gb/s for the fiber ring that covers the eastern and southern
coastal areas of China.  We deploy mainly transmission equipment and technology supplied by Siemens, Nortel, Lucent, Alcatel, Huawei and
other vendors.

Concurrent with the construction and expansion of our domestic backbone transmission network, we also seek to expand our international
bandwidth.  In 2000, we participated in a trans-pacific submarine cable project known as the Asia Pacific Cable Network No. 2 Project (APCN
2).  We have obtained 30x155 Mbps capacity by the end of 2002.  This network connects major countries and regions in eastern Asia and
southeastern Asia, and can be linked to North America through Japan.

We are also building metropolitan area networks in many cities throughout China.  These networks provide local transmission capacity that
supports our different services.

Cellular Networks

A cellular network consists of:
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�  cell sites, which are physical locations, each equipped with a base station that houses transmitters,
receivers and other equipment used to communicate through radio channels with subscribers� cellular handsets within
the range of a cell;

�  base station controllers, which connect to, and control, the base stations;

�  mobile switching centers, which control the base station controllers and the routing of telephone
calls; and

�  transmission lines, which link the mobile switching centers, base station controllers, base stations
and the public switched telephone network.

We own most of the GSM cellular transmission network at the local and provincial level.  We lease a portion of our inter-provincial transmission
capacity for our cellular networks as well as the CDMA
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cellular transmission network.  We also use our own backbone fiber optic transmission network to provide transmission capacity for our cellular
networks.  We continue to focus on the management and operation of our cellular networks.

GSM Cellular Networks.  The following table sets forth selected information regarding our GSM cellular networks in the
service areas of CUCL as of the dates indicated.

As of December 31,

2000 2001 2002
Network subscriber capacity (in thousands of subscribers) 19,184 37,464 42,675
Base stations 14,346 27,877 31,221
Base station controllers 532 800 838
Mobile switching centers 180 259 279

Currently our GSM cellular network mainly operates at 900 MHz.  We have deployed GSM technology that operates at 1800 MHz in some
major metropolitan areas to supplement the capacity of our existing cellular network.  We have the right to use 6 x 2 MHz of spectrum in the 900
MHz frequency band and 10 x 2 MHz in the 1800 MHz frequency band for our GSM network.  In 2002, we continued to optimize our GSM
cellular network and improve indoor coverage.

Our cellular networks are supported by an advanced SS7 signaling system, which fosters efficient use of network capacity, reduces call set up
time and enhances transmission capabilities.  We have also installed intelligent networks that enable us to provide prepaid services and a wide
range of call features and value-added services.

CDMA Cellular Networks.  Unicom Group completed the construction of the first phase of its nationwide CDMA network
at the end of 2001.  We have leased a portion of the capacity of its network in our cellular service areas and have the
exclusive right to operate its network in those areas.  The CDMA networks share some of the infrastructures of the
existing GSM network, such as base stations, mobile switching centers and transmission capacity.  The first phase of
the CDMA network has a total capacity of 9.80 million subscribers in the service areas of CUCL and 3.74 million
subscribers in the service areas of Unicom New Century.  The second phase of construction was substantially
completed by March 2003 with an additional capacity of 20.03 million subscribers nationwide.  We have the right to
use 10x2 MHz of spectrum in the 800 MHz frequency band for our CDMA services.  In March 2003, Unicom Group
substantially completed the second phase of the CDMA network construction, which included the upgrade of the
network to CDMA 1X technology.  The CDMA networks constructed in the second phase did not share as much
infrastructure with the GSM network.  Wireless data services that utilize CDMA 1X technology were introduced on a
trial basis in major cities in our cellular service areas in March 2003.

Long Distance, Data and Internet Networks
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We significantly expanded the coverage of our long distance, data and Internet networks in 2001.  By the end of 2002, our circuit switched long
distance network reached 329 cities, while the coverage of our Internet networks, including our IP telephony networks, expanded to 337 cities
throughout China.

Long Distance Network.  Our circuit switched long distance network is based on a flat architecture with only three layers. 
It also uses the latest switching technology.  Our long distance network is supported by a nationwide billing system
and an intelligent network.  Our cellular subscribers can access these services directly through our cellular networks,
but our other customers typically access our long distance
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telephony, IP telephony and Internet services through the public switched telephone networks of China Telecom and China Netcom.

Data and Internet Networks.  Our broadband data and Internet networks utilize a unified IP and ATM design, which is
particularly suited for real-time, multimedia applications such as video and voice.  ATM switches perform high-speed
switching of voice and data traffic and minimize time delay and congestion.  They can also prioritize applications that
least tolerate time delay, such as telephony and video, over less time-sensitive applications such as e-mails and file
transfer.

Internet Network.  Our Internet network, called Uninet, is also centrally designed and has a nationwide uniform
architecture.  It is supported by a nationwide, advanced billing system that facilitates roaming access and delivery of
virtual ISP services and other value added services.

Integrated Access Networks.  We believe that the key to the success of our data services is our ability to offer integrated
access to customers� premises.  We are building integrated access networks in many cities throughout China.  We
focus the construction of our access networks on linking major office buildings to our metropolitan area transmission
networks.  We have linked over 26,000 major office buildings throughout China to our networks as of December 31,
2002.  We rely mainly on fiber optic cables to link office buildings to our networks and have received permission to
offer narrow-band wireless access at the 3.5 GHz frequency band in several cities on a trial basis.

Paging Networks

Our paging network system is comprised of a national paging network, provincial paging networks and local paging networks.  Most of our
subscribers belong to provincial or local networks.  We own most of the transmission lines used for our paging network and lease some
transmission lines.  We have been allocated seven frequency points by the MII for our national network and various spectrum usage rights for
our provincial and local networks, all in the 150 MHz and 280 MHz frequency bands.

Integrated Management and Network Support Systems

We have developed various management and network support systems to support our various networks.  Our customer service, billing and
settlement systems are integrated into a single system.  In addition, we are developing an integrated information and management system, which
includes office automation system, professional management system and enterprise resource planning systems.

Marketing, Sales and Distribution
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We centrally plan our nationwide marketing and sales strategies, but the implementation of these strategies is carried out at the provincial level
by operating branches tailored to their specific markets.

Marketing

We focus on developing a superior brand image for our company that conveys our strengths in high quality services, nationwide coverage,
integrated offerings, advanced technology and customer focus.  We market all of our services under the China Unicom brand name.  Our service
centers are designed to showcase our company and promote our products and services to our customers.

GSM services:  We tailor our GSM service to different GSM market segments with our post-paid and pre-paid services. 
We continue to optimize our networks, improve service quality and introduce new
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value added services to attract post-paid subscribers and, at the same time, address the lower-end market with pre-paid services.

CDMA services:  We promote our CDMA services as high quality, �green� and premium services and target these services
at mid- to high-end cellular subscribers.  We focus on promoting the advantages of CDMA technology, including
better voice quality, better security, lower handset radio transmitting power and, in the case of CDMA 1X services,
high data transmission rates.  We seek to implement innovative marketing strategies in order to accelerate the growth
of our CDMA services.  We also market this new service as part of our effort to build our overall brand image.

Long distance, data and Internet services:  For high usage customers, such as financial institutions, large corporations and
government entities and other Internet service providers, we focus on providing them with integrated and
cost-effective solutions that bundle circuit switched long distance, data and dedicated Internet access services.  For
residential customers, we focus on distributing calling cards for our circuit switched and IP telephony services and our
Internet dial-up services.

Paging Services:  We focus on the profitability of our paging business and intend to further promote paging-based
information, cellular-paging bundled services and other value-added services.  We promote our information services
by tailoring them to the requirements of specific customer segments.

Sales and Distribution

Customer Segmentation:  We have two main categories of customers� institutional customers, comprised of mainly
corporate and government customers, and individual customers.  We have set up dedicated direct sales and service
departments for institutional customers, both at our headquarters and at our provincial and local branches.  We focus
on promoting our bundled solutions and priority services to these institutional customers.  For individual customers,
we conduct our sales through our own service centers and the retail outlets of independent sales agents.

Distribution Network:  We have developed a nationwide distribution network of tens of thousands of service centers and
retail outlets, of which only a small portion are owned by us and the others are owned by independent agents or
distributors.  These service centers and retail outlets distribute our cellular, long distance, data, Internet and paging
services.  We rely on a multi-level distribution system in many service areas, in which our top-level distributors
further distribute to lower level distributors and sales agents.  We have also established direct sales teams at various
levels to conduct one-on-one sales to targeted customers.  In addition, we have established cooperative relationships
with banks, insurance companies and other institutions with extensive information on potential customers to market
and distribute our services.  We have also bundled our services with the products of handset vendors in order to
encourage the vendors to sell our services in their retail stores.
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Strategic Cooperation with China Post:  Our controlling shareholder, Unicom Group, entered into a strategic cooperation
agreement with China Post in February 2001.  This arrangement allows us to supplement our existing distribution
network with China Post�s extensive nationwide network.  China Post also provides billing, collection and other
services to our customers.  The arrangement uses a revenue-based commission structure for most services.  We and
China Post have also agreed to use each other�s services and offer each other preferential treatment.  We have entered
into provincial-level cooperation agreements with China Post in our service areas.

Service Bundling and Cross-Marketing:  A key element of our sales and distribution strategy is to promote our strengths as a
provider of a broad range of integrated services.  This strategy is implemented by our service centers and independent
sales agents, which distribute and support our various product
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offerings.  For example, they cross-sell our long distance services to our cellular subscribers and our integrated paging and SMS services to our
cellular and paging customers.

Customer Service

We have adopted a variety of measures to tailor our customer services to the requirements of different customer segments and continue to
improve the satisfaction level of our customers.  We established and continue to improve customer service networks, standardized the items and
procedures of our services, and adopted uniform service standards.  In addition, we continue to improve management of customer service
operations and strengthen the training of customer service representatives.

Our customer care and service centers in each service area can be accessed by our customers by dialing a nationwide hotline number �1001�.  The
hotline provides one-stop service for all of our service offerings, including service inquiry, billing inquiry, payment and recharge, customer
complaint, service initiation and termination, as well as payment reminder services.  We provide priority services to institutional customers and
high-usage individual customers, such as designated customer representatives, delivery services and periodic visits.  We are committed to
providing prompt responses to customer inquiries and require customer service representatives who first received customer inquiries to follow
through internally until satisfactory responses are provided to the inquiring customers.

Billing and Collection

We are able to leverage on our strengths as an integrated service provider to offer integrated billing and collection services.  For example, we
provide our business customers a single bill covering multiple services for ease of payment.  We also integrate the billing systems for different
services and distribute unified recharge cards that can be used to recharge various pre-paid services, including pre-paid cellular services, long
distance telephony services and Internet dial-up services.

Cellular Services:  Generally, we require individual GSM and CDMA subscribers to settle their accounts on a monthly
basis.  Many of our post-paid cellular subscribers pre-deposit their service charges with us or commercial banks or
China Post that collect payment for us.  We offer a certain level of credit to these subscribers in some service areas. 
Subscribers may pay in person at our service centers, retail outlets of our sales agents, branches of China Post, or by
direct debit at some commercial banks.  We generally disable a post-paid subscriber from making outgoing calls if the
account is more than 30 days overdue and terminate the account if it is overdue for more than three months after that. 
Payment delinquency generally does not occur for our pre-paid services.

Long Distance, Data and Internet Services:  We adopt different payment methods for different customer segments.  We
register business customers and some residential customers, establish credit limits for them and require them to settle
their account balances on a monthly basis.  We have established a national settlement center and three regional billing
centers for our long distance services.  We also distribute pre-paid cards for circuit switched long distance services, IP
telephony services and Internet services.
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Paging Services:  We generally require our paging subscribers to pre-pay the monthly fees for at least one month.  We
generally suspend a subscriber�s service if the subscriber does not renew the service upon the expiration of the prepaid
period and terminate the account if it is overdue for more than three months.
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Research and Development

We have established a new product development center in 2001, which focuses on developing new services and supporting our various business
segments.  Main projects of the product development center in 2002 include those relating to:

�  our nationwide CDMA intelligent network, including technologies that would enable nationwide
CDMA VPN services,

�  CDMA 1X technology and wireless data services, and

�  other 1X-related technologies, including the use of 1X technology to upgrade GSM networks.

Competition

Cellular Competition

Our main competitor in the cellular communications business is China Mobile.  China Mobile continues to have competitive advantages over us
in brand name, market share, financial resources and network management experiences.  To compete against China Mobile, we continue to
optimize our GSM networks, enhance network quality, develop value-added services and improve customer service, and leverage our pricing
flexibility.  We also seek to leverage our position as a fully integrated telecommunications operator and bundle our cellular services with other
services, provide convenience to customers and fully utilize the resources of our Internet business in the development and management of our
wireless data services.  In addition, we target our CDMA services at mid- to high-end cellular subscribers and leverage the advantages of CDMA
technology to increase service quality and improve brand image.

Our cellular services also compete with the wireless local communications services of China Telecom and China Netcom, known as �Little
Smart�, which are based on their fixed line networks and primarily utilize PHS technology.  These services were previously offered primarily in
small- to medium-sized cities, but have been introduced in most major cities nationwide.  The �Little Smart� services reportedly have attracted
over 10 million subscribers in China and compete with us mostly in the lower end of the cellular market.  Although many cellular users use
�Little Smart� services as a supplement, rather than an alternative, to their existing cellular services, the availability of �Little Smart� services has
reduced the overall usage volume of our cellular services.  The main advantage of �Little Smart� services is their lower tariff rates.  However, they
generally have limited network coverage and roaming capability.

Since the launch of our CDMA cellular services in 2002, we have pursued a policy of coordinated development of our GSM and CDMA cellular
businesses.  While our GSM cellular business focuses on the mass-market, our CDMA services primarily targets mid- and high-end customers
while serving low-end users at the same time.  Accordingly, usage fees and package service plans for our CDMA cellular services are generally
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higher than those for our GSM cellular services.  In 2002, a majority of CDMA new subscriber additions are either users migrating from the
GSM services of our competitor or first-time cellular users, reflecting the differentiated customer segmentation of our two cellular services.

Long Distance Telephony Competition

The Chinese government restructured the fixed line incumbent China Telecom in 2002.  Pursuant to the restructuring, the telecommunications
assets of the former China Telecom in 10 northern provinces in
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China were split off in May 2002 and merged with CNCL and Jitong to form China Netcom.  China Telecom retained the telecommunications
assets in the remaining 21 provinces and the brand name of �China Telecom.�  Currently, both China Netcom and China Telecom provide fixed
line telecommunications services.  In addition, China Railcom is also licensed to provide circuit switched long distance services in China and
launched its long distance services in China in 2001.

China Telecom and China Netcom are the dominant providers and our primary competitors in the circuit switched long distance business in their
respective service areas.  They have advantages over us in their respective service areas in brand name, market share, financial resources, service
area coverage, extensive access networks and experience in fixed line telecommunications business.  However, the separation of China Telecom
into two companies along geographic lines weakened the competitiveness of the resulting entities on a nationwide basis.

We started to provide circuit switched long distance telephony services in 2000 and reached a market share of 11.5% in terms of total outgoing
long distance call minutes in 2002.  Since our network has been constructed recently and is equipped with the latest technology and advanced
features, it enables us to offer a variety of high-quality services.  Our long distance telephony services are also supported by a centralized billing
system.  Our services are hindered by our lack of fixed line telephone number resources.

Our IP telephony services currently face intense competition from China Telecom, China Mobile and China Netcom.  Currently, China Telecom
and China Netcom are the market leaders in their respective service areas.  The MII deregulated the tariffs of this market in 2001 and
international long distance telephony rates fell significantly afterwards.

Data and Internet Competition

China Telecom and China Netcom are our major competitors in the data services business in their respective service areas.  While there are
many retail Internet service providers in China, China Telecom and China Netcom have leading positions in the Internet access market and are
the largest wholesale Internet service providers in their respective serviced areas.  However, the separation of the fixed line incumbent China
Telecom into China Telecom and China Netcom in 2002 has served to enhance our competitive advantage.  Our data and Internet networks have
nationwide access, which offers convenience and flexibility to our institutional customers, whereas the respective networks of China Telecom
and China Netcom only extend to their respective service areas.  We recently obtained the approval to operate and franchise a nationwide chain
of Internet cafes.

The advanced features and design of our backbone network allow us to provide nationwide high quality virtual private network services, which
are specifically tailored to the high-usage corporate customers and retail Internet service providers that we target.  We are also building advanced
metropolitan area networks and integrated access networks that allow us to connect to key commercial buildings throughout China.  We also
continue to cooperate with medium- to small-sized Internet service providers and other companies that have broadband access to concentrated
residential areas and cable operators to expand our broadband services.

Paging Competition
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Competition in the paging industry in China is extremely intense, resulting in significant price decreases over the last several years.  We are the
dominant paging operator in China.  The rest of the paging services market in China is comprised of hundreds of paging service providers, each
with a small individual market share.  In addition, cellular communications services increasingly compete with, and substitute, paging services. 
We believe that we have a competitive advantage over our competitors in the paging
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industry because we have a dominant market position, an advanced paging network, the broadest coverage in China, a well recognized brand
name and comprehensive customer services coverage.  We continue to optimize our paging networks and improve service quality and
efficiency.  We are also actively pursuing new customers through bundling paging services with our other services, such as Paging-Cellular
Interlink, Unicom Assistant and other call center services.  See �B.  Business Overview � Cellular Services � GSM Cellular Services � Wireless Data
and Other Value-Added Services� under this Item 4.

Trademarks

We conduct our businesses under the Unicom name and logo.  Unicom Group is the registered proprietor in China of the �Unicom� trademark in
English and the trademark bearing the Unicom logo.  Unicom Group has also applied and became the registered proprietor of the trademark of
the word �Unicom� in Chinese.  Unicom Group has granted us the right to use these trademarks on a royalty-free basis, and to license to us any
trademark that it registers in China in the future which incorporates the word Unicom in Chinese.

Regulatory and Related Matters

The telecommunications industry in China is subject to a high degree of government regulation.  The primary regulatory authority of the Chinese
telecommunications industry is the MII, which since March 1998 has assumed responsibility for the telecommunications regulatory functions
previously performed by the former MPT and the State Radio Regulatory Commission.  The State Council, the State Development and Reform
Commission (the former State Development Planning Commission), the Ministry of Commerce (formerly, the Ministry of Foreign Trade and
Economic Cooperation) and other governmental authorities also maintain regulatory responsibilities over certain aspects of the Chinese
telecommunications industry.

The MII, under the supervision of the State Council, is responsible for, among other things:

�  formulating and enforcing industry policies and regulations, as well as technical standards,

�  granting telecommunications service licenses,

�  supervising the operations and quality of service of telecommunications service providers,

�  allocating and administering telecommunications resources such as spectrum and number
resources,

�  together with other relevant regulatory authorities, formulating tariff standards for
telecommunications services,

�  formulating interconnection and settlement arrangements between telecommunications networks,
and
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�  maintaining fair and orderly market competition among service providers.

The MII has established a Telecommunications Administration Bureau in each province, which is mainly responsible for enforcement of
telecommunications policies and regulations in that province.

The MII is in the process of drafting a telecommunications law that, once adopted by the National People�s Congress, will become the basic
telecommunications statute and provide the principal legal framework for telecommunications regulations in China.  It is currently uncertain
when the law will be adopted and become effective.
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Telecommunications Regulations

The State Council promulgated the Telecommunications Regulations, which became effective as of September 25, 2000.  The
Telecommunications Regulations are substantially consistent with, and are primarily intended to streamline and clarify, the existing rules and
policies for the telecommunications industry.  They provide the current primary regulatory framework for China�s telecommunications industry
in the interim period prior to the adoption of the proposed telecommunications law.

The Telecommunications Regulations are intended to develop a transparent and fair regulatory environment to foster orderly competition and
encourage development in the telecommunications industry.  The Telecommunications Regulations address all key aspects of the
telecommunications industry, including entry into the industry, scope of business, tariff setting, interconnection arrangements, quality of
services, technology standards and allocation of telecommunications resources.

Entry into the Industry

The Telecommunications Regulations adopt the existing regulatory distinction between basic and value added telecommunication services.  An
addendum to the Telecommunications Regulations sub-categorizes basic and value added telecommunication services.  In February 2003, the
MII revised the addendum to the Telecommunications Regulations; and the revised addendum took effect in April 2003.  Basic
telecommunications services include, among others, fixed line local and domestic long distance telephony services, international
telecommunications services, IP telephony services, mobile voice and data services, Internet and other public data transmission services, lease or
sale of network elements, and paging services.  Value added telecommunications services include, among others, e-mail, voice mail, electronic
data interchange, Internet access, Internet content and video conferencing services.  Providers of any basic telecommunications services as well
as providers of value added services in two or more provinces in China must apply for licenses from the MII.  Licenses for basic
telecommunications services will be granted through a tendering process.

After its accession to the WTO in December 2001, China has promulgated the Administrative Regulations on Telecommunications Companies
with Foreign Investment, effective on January 1, 2002, implementing its commitments to the WTO.  Those commitments include the gradual
reduction of foreign ownership restrictions in the telecommunications industry and the step-by-step opening of the telecommunications market
in China to foreign operators.  However, the presence or absence of foreign investments in an applicant for telecommunications licenses will
presumably bear no direct relation to the decision on whether to issue licenses, in as much as the issuance of new licenses is governed by a
separate set of rules and regulations.  The specific market-opening commitments China made to the WTO regarding fixed line services and
mobile services are as follows.

�  For fixed line services:

(1)  Within three years after accession: foreign service providers will be permitted to establish joint
venture enterprises and provide services in and between the cities of Shanghai, Guangzhou and Beijing; foreign
ownership in such joint ventures shall be no more than 25%;
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(2)  Within five years after accession: the services areas will be expanded to include services in and
between an additional 14 cities; foreign ownership shall be no more than 35%; and
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(3)  Within six years after accession: there will be no geographic restriction and foreign ownership shall
be no more than 49%.

�  For mobile voice and data services:

(1)  Upon accession: foreign service providers will be permitted to establish joint venture enterprises and
provide services in and between the cities of Shanghai, Guangzhou and Beijing; foreign ownership in such joint
ventures shall be no more than 25%;

(2)  Within one year after accession: the services areas will be expanded to include services in and
between an additional 14 cities; foreign ownership shall be no more than 35%;

(3)  Within three years after accession: foreign ownership shall be no more than 49%; and

(4)  Within five years after accession: there will be no geographic restriction.

The MII has promulgated Measures on the Administration of Telecommunication Business Licenses, which took effect on January 1, 2002. 
Those rules apply to the application for, examination and approval of, telecommunications business licenses in China.

Spectrum and Network Number Resources

The MII allocates all telecommunications-related frequencies, including those used in cellular, paging and microwave operations.  The 800
MHZ, 900 MHZ and 1,800 MHZ frequency bands have been reserved for mobile cellular applications and parts of the 150 MHZ and 280 MHZ
frequency bands have been reserved for paging applications.  The frequency assigned to a licensee may not be leased or transferred without
obtaining the approval of the MII.

The relevant government authorities notified us of an increase in spectrum usage fees in May 2002.  Prior to the increase,  spectrum usage fees
for GSM networks were charged at the rate of RMB1 million per MHz of frequency (upward and downward frequencies are aggregately charged
as one MHz of frequency) while CDMA networks were not subject to the payment of any spectrum usage fees.  From July 1, 2002, the standard
spectrum usage fees for GSM networks and CDMA networks will be charged at the annual rate of RMB15 million per MHz of frequency per
year (upward and downward frequencies are charged separately) progressively over a period of three years and a period of five years,
respectively.  The current allocation of spectrum usage fees between Unicom Group and us based on the number of subscribers remains
unchanged.
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The MII is also responsible for the administration of network number resources within China, including cellular network numbers and subscriber
numbers.  In January 2003, it issued the Administrative Rules for Telecommunications Network Numbers, which took effect on March 1, 2003. 
According to these rules, the telecommunications network number resources are properties of the Chinese government, and the use of number
resources by any telecommunications operator is subject to the approval of MII.   Users of number resources, including us, are required to pay a
usage fee to the Chinese government.  However, the standard for the usage fee has not yet been determined.  It is also not
clear when the standard for the usage fee will be determined and when we will be required to pay such fee.  The new
rules also provide for procedures for application for the use, upgrade and adjustment of number resources by
telecommunications operators.
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Tariff Setting and Price Controls

The levels and categories of our current tariffs are subject to regulation by various government authorities, including the MII, the State
Development and Reform Commission (the former State Development and Planning Commission), and, at the local level, the relevant provincial
Telecommunications Administration Bureaus and price regulatory authorities.  Under the Telecommunications Regulations, telecommunications
tariffs are categorized into state-fixed tariffs, state-guidance tariffs and market-based tariffs.  For example, there are state-guidance tariffs for
cellular services, fixed line telephony services and leased lines services that are set jointly by the MII and the State Development and Reform
Commission.  Tariffs for telecommunications services where adequate competition has already developed may be set by the service providers as
market-based tariffs.  In 1997, the Chinese government granted us preferential treatment by allowing us to vary our cellular tariffs by up to 10%
from the state-guidance rates.

The government is required to hold public hearings before setting or changing important state-tariff rates, which are attended by
telecommunication operators, consumers and others.  Operators are required to provide complete and adequate cost data and other materials for
those hearings.

In December 2000, the MII, the former State Development Planning Commission and the Ministry of Finance jointly issued a tariff adjustment
circular, which provides for tariff adjustments for a wide range of telecommunications services.  Effective from February 21, 2001, we have
adopted these government tariff adjustments.

Interconnection Arrangements

In 1999, the MII issued provisional regulations on interconnection and settlement arrangements.  These regulations contain specific provisions
regarding, among other things, revenue sharing methods and settlement mechanisms and interconnection agreements among telecommunications
service providers.  The Telecommunication Regulations reaffirmed the obligations of dominant telecommunications operators in China to
provide interconnection with other operators.

The MII adjusted the interconnection revenue sharing and settlement arrangements, effective retroactively from March 21, 2001.  We have
entered into interconnection and settlement agreements with China Telecom, China Netcom, China Mobile and China Railcom that implemented
the regulatory requirements.

The following table sets forth our interconnection revenue sharing and settlement arrangements with fixed line operators and China Mobile for
local calls before and after the regulatory adjustment in 2001.

Network from
which calls originated

Network at
which calls terminated

Old Settlement
Arrangement New Settlement Arrangement

Unicom�s cellular network
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Fixed line operators� public fixed
line network

(1)  Unicom collects the cellular
usage charge from its subscribers
(2)  Unicom pays RMB0.05 per
minute to fixed line operators

(1)  Unicom collects the local
cellular usage charge from its
subscribers
(2)  Unicom pays RMB0.006
per 6 seconds to fixed line
operators

Fixed line operators� public
fixed line network

Unicom�s cellular network No revenue sharing or settlement No revenue sharing or
settlement
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Network from
which calls originated

Network at
which calls terminated

Old Settlement
Arrangement New Settlement Arrangement

Unicom�s cellular network China Mobile�s cellular network No revenue sharing or settlement No revenue sharing or
settlement

China Mobile�s cellular
network

Unicom�s cellular network No revenue sharing or settlement No revenue sharing or
settlement

The following table sets forth our interconnection revenue sharing and settlement arrangement with fixed line operators and China Mobile for
domestic long distance calls before and after the regulatory adjustment in 2001.

Network from
which calls originated

Network at
which calls terminated

Old Settlement
Arrangement New Settlement Arrangement

Unicom�s cellular network at
area A

Fixed line operators� public fixed
line network at area B, if through
the long distance network of such
fixed line operator

(1)  Unicom collects the domestic
long distance tariff from its
subscribers
(2)  Unicom keeps RMB0.14 per
minute and pays the rest to fixed
line operators

(1)  Unicom collects the
domestic long distance tariff and
local cal tariff from its
subscribers
(2)  Unicom keeps RMB0.006
per 6 seconds and pays the rest
of the domestic long distance
tariff to fixed line operators

Fixed line operators� public
fixed line network at area A

Unicom�s cellular network at area
B (through Unicom�s transmission
line)

(1)  Fixed line operators collect
the domestic long distance tariff
(2) Fixed line operators keep
RMB0.14 per minute from their
subscribers and pay the rest to
Unicom

(1)  Fixed line operators collect
the domestic long distance tariff
from their subscribers.
(2)  Fixed line operators
keep RMB0.006 per 6
seconds and pay the rest to
Unicom

Fixed line operators� public
fixed line network at area A

Fixed line operators� public fixed
line network at area B, if through
the long distance network of
Unicom

(1)  Fixed line operators on the
originating end collect the
domestic long distance tariff from
their subscribers
(2)  Fixed line operators
keep RMB0.14 per minute
and pay the rest to Unicom
(3)  No settlement between
Unicom and fixed line
operators on the receiving
end

(1)  Fixed line operators on the
originating end collect the
domestic long distance tariff
from their subscribers
(2)  Fixed line operators
keep RMB0.006 per 6
seconds and pay the rest to
Unicom
(3)  Unicom then pays
RMB0.006 per 6 seconds
to fixed line operators on
the receiving end
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Unicom�s cellular network at
area A

China Mobile�s cellular network at
area B (through China Mobile�s
transmission line)

(1)  Unicom collects the domestic
long distance tariff and local call
tariff from its subscribers
(2)  Unicom keeps
RMB0.14 per minute and
pays the rest to China
Mobile

(1)  Unicom collects the
domestic long distance tariff and
local call tariff from its
subscribers
(2)  Unicom keeps
RMB0.006 per 6 seconds
and pays the rest of the
domestic long distance
tariff to China Mobile

China Mobile�s cellular
network at area A

Unicom�s cellular network at area
B (through Unicom�s transmission
line)

(1)  China Mobile collects the
domestic long distance tariff and
local call tariff from its
subscribers
(2)  China Mobile keeps
RMB0.14 per minute and
pays the rest to Unicom

(1)  China Mobile collects the
domestic long distance tariff and
local call tariff from its
subscribers
(2)  China Mobile keeps
RMB0.006 per 6 seconds
and pays the rest of the
domestic long distance
tariff to Unicom

49

Edgar Filing: CHINA UNICOM LTD - Form 20-F

100



The following table sets forth our interconnection revenue sharing and settlement arrangement with fixed line operators for international long
distance calls through their international gateways before and after the regulatory adjustment in 2001.

Type of calls Old Settlement Arrangements New Settlement
Arrangements

Outgoing calls from
Unicom�s cellular network

(1)  Unicom collects the
international long distance
tariff and local call
tariff from its
subscribers
(2)  Unicom keeps
RMB0.20 per minute
and pays over the rest
of the international
long distance tariff to
fixed line operators

(1) Unicom collects the
international long distance
tariff and local call
tariff from its
subscribers
(2) Unicom keeps
RMB0.006 or
RMB0.054 per 6
seconds (depending on
whether through
Unicom�s domestic
long distance
transmission line) and
pays the rest of the
international long
distance tariff to fixed
line operators

Incoming calls to Unicom�s
cellular network

(1)  Unicom receives
RMB0.63 or RMB0.07 per
minute from fixed line
operators (depending on
whether through Unicom�s
domestic long distance
transmission line)

(1)  Unicom receives
RMB0.054 or RMB0.006
per 6 seconds from fixed
line operators (depending
on whether through
Unicom�s domestic long
distance transmission line)

The following table sets forth our interconnection revenue sharing and settlement arrangements with fixed line operators for IP telephony long
distance calls through our network before and after the regulating adjustment in 2001.

Network from which
calls originated

Network at which calls
terminated

Old Settlement
Arrangement

New Settlement
Arrangement

Unicom�s cellular network at
area A

Fixed line operators� public fixed
line network at area B (if through
Unicom�s IP telephony network)

No revenue sharing or
settlement

(1)  Unicom collects the IP
telephony long distance charges
and local call tariff from
its subscribers
(2)  Unicom pays
RMB0.006 per 6 seconds
to fixed line operators on
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the receiving end

Fixed line operators� public
fixed line network at area A

Fixed line operators� public fixed
line network at area B (if through
Unicom�s IP telephony network)

No revenue sharing or
settlement

(1)  Unicom collects the IP
telephony long distance charges
from its subscribers
(2)  Unicom pays RMB0.006
per 6 seconds to fixed line
operators on the receiving end
(3)  No settlement between
Unicom and fixed line operators
on the originating end

Technical Standards

The MII sets industry technical standards for the Chinese telecommunications industry.  Most of the standards set by the MII conform to the
standards recommended by the International Telecommunications Union and other international telecommunications standards organizations.  In
cases where the MII has not set certain industry technical standards, we set our own enterprise technical
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standards.  The MII also requires all network operators in China to purchase only telecommunications equipment certified by the MII, including
cellular and paging equipment, radio equipment and interconnection terminal equipment.

Universal Services

Under the Telecommunications Regulations, telecommunications service providers in China are required to fulfill universal service obligations
in accordance with relevant regulations to be promulgated by the Chinese government, and the MII has been authorized to delineate the scope of
its universal service obligations.  The MII may also select universal service providers through a tendering process.  The MII, together with the
finance and pricing authorities, is also responsible for formulating administrative rules relating to the establishment of a universal service fund
and compensation schemes for universal services.  These rules have not yet been promulgated and there are currently no specific regulatory
requirements relating to the provision of universal services in China.

Capital Investment

To ensure the orderly development of telecommunications infrastructure and services in China, the State Council has authorized the MII to
approve any plan to establish a nationwide telecommunications network or a network involving a total capital investment of RMB50 million to
RMB200 million.  The State Council has also authorized the State Development and Reform Commission and the State Economic and Trade
Commission to exercise responsibility over the approval of specific aspects of such investment projects.  Approval from the State Council is
required for any investment project with a total capital investment in excess of RMB200 million.   Unicom Group is authorized to approve any
project with a total investment of less than RMB 50 million, which is equivalent to the approval level delegated to provincial government and
ministry authorities.

C.  Organizational Structure

We are incorporated in Hong Kong and are 77.47% indirectly owned by the Unicom Group and 22.53% owned by public shareholders as of the
date of this annual report.  Set forth below are details of our significant subsidiaries:

Name of Subsidiary Country of Incorporation Ownership Interest

China Unicom Corporation Limited China 100%

Unicom New Century
Telecommunications Corporation Limited,
or Unicom New Century* China 100%

Guoxin Paging Corporation Ltd.** China 100%

Edgar Filing: CHINA UNICOM LTD - Form 20-F

103



*  Held through our direct wholly-owned subsidiary Unicom New Century (BVI) Limited.

**  Held through our wholly-owned subsidiary CUCL.

D.  Properties

Our principal executive offices are located in Beijing.  We also maintain executive offices in Hong Kong.  We own and lease a large number of
offices, retail outlets, equipment rooms and base stations throughout China.  For some of those properties we own, we have not obtained land
use rights certificates or
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building ownership certificates.  In some cases, we have not entered into formal lease agreements with the lessors or the lessors do not possess
requisite title certificates.  We believe that it is unlikely that we would be denied our right to use a large number of these properties at any given
time.  Our controlling shareholder, Unicom Group, has agreed to indemnify us against any loss or damages incurred by us that are caused by or
arising from any challenge of, or interference with, our right to use these properties.

Item 5.  Operating and Financial Review and Prospects
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You should read the following discussion and analysis together with the selected financial data set forth in Item 3 and the consolidated financial
statements included in this annual report.  The financial statements have been prepared in accordance with Hong Kong GAAP, which differs in a
number of material respects from US GAAP.  Note 41 to the consolidated financial statements summarizes the significant differences between
Hong Kong GAAP and US GAAP as they relate to our financial statements and provides a reconciliation to US GAAP of our net income and
shareholders� equity.

Under Hong Kong GAAP, we have adopted the purchase method to account for our acquisition of Unicom New Century, which became
effective on December 31, 2002 under the acquisition agreement.  Under the purchase method, the results of operations and financial condition
of the acquired entity are included in the consolidated financial statements of the acquiring entity from the date of the acquisition.  Since the
effective date of the acquisition was December 31, 2002, our consolidated financial statements included in this annual
report do not include the results of operations of Unicom New Century.  Our consolidated balance sheet as of
December 31, 2002 includes the financial position of Unicom New Century, with the difference between the cost of
the acquisition and the fair value of the identifiable assets and liabilities acquired being recognized as goodwill, which
is amortized on a straight line basis over its beneficial life of 20 years.

Under US GAAP, the acquisition has been accounted for as a transfer of businesses under common control.  Under this method the acquired
assets and liabilities have been accounted for at their historical cost under US GAAP and the consolidated financial statements for all periods
presented have been retroactively restated as if the acquired entity had always been part of the acquirer.  This method is reflected in the
significant differences between Hong Kong GAAP and US GAAP provided in Note 41 to our consolidated financial
statements.

Overview

We are an integrated provider of telecommunications services in China and offer a wide range of telecommunications services, including the
following, which also constitute our major operating segments:

�  GSM cellular service in seventeen provinces and four municipalities (nine provinces and three
municipalities prior to the acquisition of Unicom New Century);

�  CDMA cellular service in seventeen provinces and four municipalities (nine provinces and three
municipalities prior to the acquisition of Unicom New Century);

�  Circuit switched international and domestic long distance service nationwide in China;

�  IP telephony based international and domestic long distance and data and Internet services
nationwide in China; and
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�  Paging services nationwide in China.
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The table below sets forth operating revenue from our major businesses and the respective percentage of our total operating revenue in 2000,
2001 and 2002.

For the year ended December 31,

2000 2001 2002

RMB in
millions

% of Total
Operating
Revenue

RMB in
millions

% of Total
Operating
Revenue

RMB in
millions

% of Total
Operating
Revenue

Total revenue 23,692 100.0% 29,393 100.0% 40,577 100.0%
Total service revenue 21,767 91.9% 28,156 95.8% 38,333 94.5%
GSM 12,188 51.5% 20,505 69.8% 27,388 67.5%
CDMA � � � � 3,225 8.0%
Long distance revenue 556 2.3% 1,489 5.1% 2,766 6.8%
Data and Internet revenue 540 2.3% 1,820 6.2% 2,793 6.9%
Paging 8,483 35.8% 4,342 14.7% 2,161 5.3%
Sales from
telecommunications products 1,925 8.1% 1,237 4.2% 2,244 5.5%

Our service revenue comes primarily from the following:

�  Usage fees for our GSM, CDMA, long distance and data and Internet services, including, for our
cellular subscribers, roaming-out fees for calls made by them outside their local service areas.  We recognize usage fee
revenue when the service is rendered.

�  Monthly fees, of fixed amounts, charged to certain of our GSM, CDMA, data and Internet and
paging subscribers for access to the relevant service.  We recognize monthly fee revenue in the month during which
the services are rendered.

�  Connection fees are one time activation fees charged to our GSM cellular and paging subscribers
prior to July, 2001 (no longer charged since then).  We recognize connection fee revenue upon activation of service
under Hong Kong GAAP.

�  Interconnection revenue from other telecommunications operators, including Unicom Group, for
calls made from their networks to our networks and roaming-in fees for calls made by cellular subscribers of other
operators using our cellular networks.  We recognize interconnection revenue when the relevant calls are made by
subscribers.
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�  Leased line rental revenue from leases of transmission lines on our networks to Unicom Group,
business customers and other telecommunications carriers in the PRC.  We recognize leased line rental revenue on a
straight-line basis over the relevant lease term.

�  Other revenue primarily from valued-added services, such as short message services.  We
recognize revenue for valued-added services when the services are rendered.

�  Sales of telecommunication calling cards, representing prepaid service fees, are recorded as
advances from customers and recognized as revenue when the service is rendered upon actual use of the cards.
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We receive revenue from sales of telecommunications products, including handsets and accessories, SIM cards for our GSM service, UIM cards
for our CDMA service and pagers.  We recognize revenues from sales of telecommunications products upon passage of title to the buyer.  Our
revenue from sales of telecommunications products in 2002 include sales of RMB 488 million of CDMA handsets by our indirect, non-wholly
owned subsidiary, Guomai, to Unicom Group.  We believe that the selling price to Unicom Group reflects fair market value and is not lower
than the price for sales by Guomai to independent third parties.  See Note 33 to our consolidated financial statements.  Since Guomai is a
subsidiary of Guoxin Paging, these revenues are recognized in our paging segment.

Along with the rapid growth of China�s telecommunications industry, particularly in the cellular communications sector, our total operating
revenue increased at an annual compound rate of 30.9% between 2000 and 2002.  This increase was primarily the result of the
continued growth in revenue of our cellular business, including the growth of our CDMA service since its introduction
in 2002, as well as the strong growth of our long distance, data and Internet services.  Our paging revenue has
declined over this period as China�s paging market has declined.  We believe that the growth of our cellular businesses
and our long distance, data and Internet businesses have resulted in developments in our revenue structure that reflect
our strategy of targeting high growth, high margin areas of China�s telecommunications industry.  Service revenue
from our cellular businesses as a percentage of total operating revenue increased from 51.5% in 2000 to 75.5% in
2002.  Service revenue from long distance, data and Internet businesses increased to 13.7% of operating revenue in
2002, from 4.6% of our total operating revenue in 2000.  At the same time, service revenue from our paging business
as a percentage of total operating revenue decreased from 35.8% in 2000 to 5.3% in 2002.  We aim to further leverage
our position as an integrated telecommunications operator in order to continue to drive the growth of our GSM and
CDMA cellular businesses and long distance, data and Internet businesses.

The following table sets forth our major operating expense items and operating income, both in terms of amount and as a percentage of total
operating revenue in 2000, 2001and 2002.

For the year ended December 31,

2000 2001 2002

RMB in
millions

% of Total
Operating
Revenue

RMB in
millions

% of Total
Operating
Revenue

RMB in
millions

% of Total
Operating
Revenue

Total Operating Revenue 23,692 100.0% 29,393 100.0% 40,577 100.0%
Total Operating Expenses 18,470 78.0% 24,129 82.1% 33,253 82.0%
Leased line 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 amortization 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 5.5%
Operating income 5,222 22.0% 5,264 17.9% 7,324 18.0%
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Our major operating expenses include the following:

�  Leased line and network capacities charges, representing lease expenses for transmission capacity
from other operators and CDMA network capacities from Unicom Group;
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�  Interconnection expenses, representing amounts paid to other operators, including Unicom Group,
for calls from our networks to their networks and roaming-out fees paid to other operators, including Unicom Group,
for calls made by our subscribers roaming in their networks;

�  Depreciation and amortization expenses, mainly relating to our property, plant and equipment and
other assets (other than deferred customer acquisition costs of certain CDMA contractual subscribers, which are
recorded under selling and marketing expenses);

�  Personnel expenses, representing staff salaries and wages, bonuses and medical benefits,
contributions to defined contribution pension schemes and housing benefits;

�  Selling and marketing expenses, including commissions, promotion and advertising expenses and,
beginning in 2002, amortization of deferred customer acquisition costs of certain CDMA contractual subscribers;

�  General, administrative and other expenses, primarily including operating lease expenses, repair
and maintenance costs, provision for doubtful debts and provisions for impairment in the value of property, plant and
equipment.  Other components of general, administrative and other expenses include utilities, general office expenses
and travel expenses; and

�  Costs of telecommunications products sold.

As a percentage of total operating revenue, total operating expenses stayed approximately the same, at 82.0% in 2002 as compared with 82.1%
in 2001. We continue to aim to strengthen management, integrate our businesses and control costs to achieve greater overall efficiency.

For the first three months of 2003, our total unaudited revenue was RMB 15.98 billion, including RMB 10.02 billion from GSM
cellular services, RMB 3.41 billion from CDMA cellular services, RMB 0.50 billion from long distance services,
RMB 0.81 billion from data and Internet services, RMB 0.37 billion from paging services and RMB 0.87 billion from
sale of telecommunications products.

Acquisition of Unicom New Century
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On December 31, 2002, we acquired Unicom New Century for cash, which held the GSM cellular assets and businesses and CDMA cellular
businesses in eight provinces and one municipality of Unicom Group.  The acquisition further expands our cellular businesses in terms of the
size of the cellular markets we serve, the number of our cellular subscribers and the usage of our cellular services.  Under the purchase method
of accounting for this transaction, in accordance with Hong Kong GAAP, our consolidated financial statements incorporate the results of
operations of Unicom New Century only from the date of the acquisition.  Since the effective date of the acquisition was December 31, 2002,
our consolidated financial statements included in this annual report do not include the results of operations of Unicom New Century, but do
include the financial position of Unicom New Century as of December 31, 2002.  We expect the acquisition to have a material impact on our
overall results of operations going forward.

Under US GAAP, the acquisition is accounted for as a transfer of businesses under common control.  Under this method, the acquired assets and
liabilities are accounted for at their historical cost under US GAAP and the consolidated financial statements prepared under US GAAP for all
periods presented are retroactively restated as if the acquired entity had always been part of the acquirer since inception.
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The following are certain summary consolidated results of operational information for the years ended December 31, 2000, 2001 and 2002 and
financial position information as of December 31, 2001 and 2002 for us and Unicom New Century, as separate entities and on a combined basis
after the acquisition, prepared under US GAAP.  The financial information prepared under US GAAP reflect retroactive restatement for the
acquisition and reconciliation for other differences from Hong Kong GAAP to US GAAP.

Unicom
(before

acquisition of
Unicom New

Century)
Unicom New

Century Elimination

Unicom
(after

acquisition of
Unicom New

Century)

RMB�000 RMB�000 RMB�000 RMB�000

For/as of the year ended December 31, 2002

Results of operations:

Operating revenue 40,243,016 11,560,705 (2,031,068 ) 49,772,653
Net income 4,499,286 651,326 (3,318 ) 5,147,294
Basic earnings per share (RMB) 0.36 � � 0.41

Financial position:

Non-current assets 93,000,469 26,152,900 � 119,153,369
Current assets 27,418,354 4,819,732 (825,599 ) 31,412,487
Total assets 120,418,823 30,972,632 (825,599 ) 150,565,856
Non-current liabilities 25,448,161 16,224,990 � 41,673,151
Current liabilities 33,434,846 11,996,877 (822,281 ) 44,609,442
Total liabilities 58,883,007 28,221,867 (822,281 ) 86,282,593
Minority interests 566,257 � � 566,257
Net assets 60,969,559 2,750,765 (3,318 ) 63,717,006

For/as of the year ended December 31, 2001

Results of operations:

Operating revenue 28,847,088 6,755,481 (752,780 ) 34,849,789
Net income 4,722,432 351,889 � 5,074,321
Basic earnings per share (RMB) 0.38 � � 0.40

Financial position:

Non-current assets 80,297,612 21,671,682 � 101,969,294
Current assets 49,957,870 2,938,724 (694,274 ) 52,202,320
Total assets 130,255,482 24,610,406 (694,274 ) 154,171,614
Non-current liabilities 39,257,465 16,017,811 � 55,275,276
Current liabilities 28,916,871 8,061,039 (694,274 ) 36,283,636
Total liabilities 68,174,336 24,078,850 (694,274 ) 91,558,912
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Minority interests 829,405 � � 829,405
Net assets 61,251,741 531,556 � 61,783,297

For the year ended December 31, 2000

Results of operations:

Operating revenue 22,776,156 2,831,151 (525,161 ) 25,082,146
Net income 2,181,329 (222,817 ) � 1,958,512
Basic earnings per share (RMB) 0.19 � � 0.17
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Critical Accounting Policies

The preparation of our financial statements and this annual report requires us to make estimates and assumptions that affect the reported and
disclosed amounts of assets and liabilities, including contingent assets and liabilities, as at the relevant dates and revenue and expenses for the
relevant periods.  We have identified the accounting policies and estimates below as critical to our business operations and an understanding of
our results of operations and financial position.  The impact and any associated risks related to these policies on our business operations are
discussed throughout this Item 5 where such policies affect our reported and expected financial results.  For a discussion of the application of
these and other accounting policies, see Notes 3 and 41 to our consolidated financial statements included in this annual report.  There can be no
assurance that actual results will not differ from those estimates and assumptions.

Deferral of CDMA Customer Acquisition Costs

We have been operating the CDMA 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 that year.  As part of the contractual arrangements
with certain CDMA contractual subscribers under these special promotional packages, CDMA mobile phone handsets were provided to the
subscribers for their use at no additional cost to them during the specified contract periods, which range from 6 months to 2 years.  In return, the
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 obliged to repay the remaining costs of the CDMA
handsets given for their use.  In addition, to secure contract performance, these subscribers are required under their contracts to (1) prepay
certain non-refundable amounts of service fees or deposits, (2) maintain a bank deposit in one of several 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 subscriber�s non-performance
of related contractual 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 acquisition costs are deferred, to the extent recoverable,
and amortized over the contract periods to match the actual or minimum contract spending amounts, whichever are higher.  The details of the
amortization charges (recorded under �selling and marketing� expenses) for 2002 and carrying amounts of such deferred customer acquisition
costs as at year-end under different types of promotional packages for CUCL are set out below (expressed in millions of Renminbi):

Promotion Packages

Service fee
received in

advance
Deposit
received

Bank
deposit

(Restricted)

Bank
deposit
(Non-

Restricted)

Guaranteed
by

government

Guaranteed
by

corporations

Guaranteed
by

individuals Total
Amortization
of deferred
customer
acquisition
costs of
CDMA
contractual
subscribers in
2002 490 50 40 20 30 420 340 1,390

1,870 90 130 90 150 1,320 520 4,170
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Balances of
unamortized
deferred
customer
acquisition
costs of
CDMA
contractual
subscribers as
at December
31, 2002

Note:  As at December 31, 2002, there were approximately RMB1,985 million of service fee received in advance, RMB102 million of deposit
received and RMB443 million of restricted bank deposits for purposes of ensuring subscriber usage commitments and recovery of handset costs.
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In addition, in connection with the preparation and reconciliation of our financial statements in accordance with US GAAP, the results of
operation for Unicom New Century have been reflected in the consolidated financial statements under US GAAP for all periods presented as if
the acquisition took place since inception.  Details of deferred customer acquisitions costs, by different promotion packages
launched by Unicom New Century (expressed in millions of Renminbi):

Promotion Packages

Service fee
received in

advance
Deposit
received

Bank
deposit

(Restricted)

Bank
deposit
(Non-

Restricted)

Guaranteed
by

government

Guaranteed
by

corporations

Guaranteed
by

individuals Total
Amortization
of deferred
customer
acquisition
costs of
CDMA
contractual
subscribers in
2002 210 50 80 � � 90 310 740
Balances of
unamortized
deferred
customer
acquisition
costs of
CDMA
contractual
subscribers as
at December
31, 2002 670 70 370 � � 580 130 1,820

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

We determined our accounting policy of deferring customer acquisition costs of certain CDMA contractual subscribers after a careful evaluation
of relevant specific facts and circumstances, and believe that the capitalization of such costs appropriately matches the future contractual
revenues due to (1) the high ARPUs and low churn, default or bad debt rates 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 built-in contractual safeguarding measures such as non-refundable prepayments, bank deposits, and guarantees received, as well as
penalty clauses imposed on subscribers.

Therefore, we believe that the deferred handset costs are recoverable from future revenue to be derived from these promotional packages, and
the capitalization and amortization of these customer acquisition costs of certain CDMA contractual subscribers to match with future revenue is
an appropriate accounting policy.  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 at December 31, 2002.
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We have made the above recoverability assessments using estimates and assumptions based on the current legal and operating environment, in
terms of the subscribers� contract performance and other information currently available to us.  Actual results may differ significantly from our
current estimates and assumptions.  If the situation changes significantly in the future, we may need to write down certain non-recoverable
deferred customer acquisition costs of certain CDMA contractual subscribers based on conditions at that time.
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Lease of CDMA Network Capacity

We have entered into a CDMA network capacity lease agreement with Unicom Group and Unicom Horizon.  Pursuant to this CDMA lease
agreement, Unicom Horizon has agreed to lease the capacity of the CDMA network to us covering the nine provinces of Guangdong, Jiangsu,
Zhejiang, Fujian, Liaoning, Shangdong, Anhui, Hebei, Hubei and the three municipalities of Beijing, Shanghai and Tianjin.  This lease became
effective on January 8, 2002.

In addition, on December 31, 2002, we acquired all the equity interests of Unicom New Century, which operates GSM and CDMA cellular
businesses in eight provinces and one municipality in the PRC. Unicom New Century has also entered into a CDMA lease agreement with
Unicom Group and Unicom Horizon on similar terms and conditions.  This lease also became effective on January 8, 2002.  This lease
agreement and our existing lease agreement will be referred to as the CDMA Lease Agreements.

According to the terms of the CDMA Lease Agreements, the initial lease period is for one year, renewable for additional one-year terms at our
own option.  In January 2003, we renewed the CDMA Lease Agreements for an additional one-year term.

We are required to 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.  We have considered whether the existence of the purchase option and the annual renewal options,
combined with the related economic penalties, have caused us to take on risks and rewards similar to those that an owner of these assets would
bear.

Unicom 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 believe we only bear the operational risks of our
CDMA business during the relevant leasing periods and are free from any ownership risks of the CDMA network.  According to the terms of the
CDMA Lease Agreements, our initial lease period is only one year, with renewal for additional one-year terms at our own option.  We have the
option to determine whether we will renew and continue the lease, and if we decide to renew, how much capacity we will lease.  We also have
the option to decide whether we will exercise the purchase option based on the future operating performance and market environment of the
CDMA business subject to approvals obtained from our independent minority shareholders.  Accordingly, if the CDMA
business turns out to be unsuccessful, we have no obligation to continue the lease of any of the CDMA network
capacity or to exercise the purchase option.  Or, we could continue to lease nominal capacity in order to ensure that
nobody else takes possession of the assets to compete with us in our service areas.

In general, the classification of leases is dependent on whether the risks and rewards of ownership of lease assets rest substantially with the
lessor or the lessee.  Leases that substantially transfer to the lessee all the risks and rewards of ownership of lease assets are accounted for as
finance leases; and leases where substantially all the risks and rewards of ownership of lease assets remain with the lessor are accounted for as
operating leases.  When performing this assessment, we considered a number of factors above that required significant judgment.

From the inception of the CDMA Lease Agreements, there has been a high degree of uncertainty related to the market condition and operating
results of the CDMA business.  It remains highly uncertain whether we will continue to lease the network in the future.  Even if we do so, we are
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unable to estimate the future network capacity we would lease.  We are also unable to determine whether or not we will eventually exercise the
purchase option.  Given these uncertainties and due to the fact that the risks associated with the
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ownership of assets substantially remain with Unicom Group and Unicom Horizon, we account for the leases of CDMA network capacity as
operating leases for the initial lease periods, estimated to be three years, so as to reflect the respective rights and obligations of the parties to the
lease arrangements.  At the end of the lease term, as defined under GAAP, we will reassess the appropriate classification based on the relevant
facts and circumstances available at that time.

Under the above policy, only the operating lease expense has been recorded in our income statement since the commencement of CDMA
network capacity leasing, whereas the liability and value of the underlying asset is not reflected on the balance sheet.  For the year ended
December 31, 2002, we recorded lease expense of approximately RMB 890 million for leasing in the first phase of the CDMA network capacity
in the service areas of CUCL.

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, goodwill, 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 recognized in the income statement.  The information used to identify indications of impairment and
assess any impairment loss 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 and the amount of any impairment loss as at any given balance sheet
date.

In 2001, our paging business in certain provinces experienced a decline in revenue and an increase in loss of subscribers, which led to an
operating loss.  As a result, the carrying amounts of certain assets (including telecommunications equipment and goodwill related to the
business) of our paging businesses exceeded their values in use, and provision for impairment loss of these assets was made accordingly, for and
as of the year ended December 31, 2001, to properly reflect their recoverable amounts.  Value in use was 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
made certain key assumptions, including the appropriate discount rate adopted, utilization of the assets, the period covered by the cash
flow forecast, the impact of the continuous decline of the 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 the 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.  Changes in any
of these assumptions could result in a material change to future estimates of the recoverable value of these assets. 
Consequently, based on these assumptions and our best estimates, we recorded impairment losses of paging assets for
the year ended December 31, 2001 amounting to approximately RMB633 million.

In 2002, our paging business continued to experience a decline, at a faster rate than in 2001, in revenue and loss of subscribers and again led to
an operating loss.  The continued decline in our paging business was due to decline in the traditional paging business, while new
value-added paging businesses were still at their initial development stage.  We have conducted a review for
impairment of our paging assets based on these developments, using the above described methodology and criteria,
including assumptions and estimates updated for current circumstances and experience.  From this review, we believe,
based on the totality of relevant factors, including the future prospects for revenue and earnings from new value-added
paging businesses, the estimated recoverable amount of our paging assets is not lower than their carrying amounts,
which is RMB 4.19 billion in telecommunications equipment and RMB 1.02
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million in goodwill as of December 31, 2002.  Consequently, we have not made any impairment provision for and as of the year ended
December 31, 2002.

Since we made our assessment based on estimates and assumptions as described above, actual developments in the future may differ from our
current belief.  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 the future.

Provision for Doubtful Debts

Accounts receivables are stated at cost, less provision for doubtful debts.  We evaluate specific accounts receivable where there are indications
that the receivable may be doubtful or is not collectible.  We record a provision based on our best estimates to reduce the receivable balance to
the amount that is expected to be collected.  We make such estimates based on our past experience, historical collection patterns, subscribers�
credit worthiness and collection trends.

If circumstances change (e.g. due to factors including developments in our business and the external market environment), we may need to
re-evaluate our policies on doubtful debts, and make additional provisions in the future.

Income Tax and Deferred Taxation

Income tax is provided for based on income before tax for statutory financial reporting purposes, adjusted for income and expense item that are
not assessable or deductible for tax purposes and taking into consideration any preferential tax treatment to which we are entitled.

Deferred taxation is provided for 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 tax asset will crystallize in the foreseeable future.  A deferred tax asset is not recognized unless we expect related benefits to crystallize
in the foreseeable future.

In the preparation of our financial statements, we estimate our income tax provision and deferred taxation in accordance with the prevailing tax
rules and regulations, any special approvals obtained from relevant tax authorities and any preferential tax treatment to which we are entitled in
each location or jurisdiction in which we operate.  This process involves an estimation made by us about our current tax exposure together with
an 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.  We believe we have recorded adequate tax provisions based on our best estimates and assumptions. 
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 realizable value and additional depreciation deductible for tax purpose.  Due to
the effects of these temporary differences on income tax, we have recorded deferred tax assets amounting to RMB1.33 billion and RMB1.58
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assumptions, that they will be recovered from taxable income from continuing operations in the foreseeable future.
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We believe we have recorded adequate current and deferred taxes based on prevailing tax rules and regulations and our current best estimates
and assumptions.  In the event that future tax rules and regulations or related circumstances change, adjustments to current and deferred taxes
may be necessary.

Operating Results

Year Ended December 31, 2002 Compared to Year Ended December 31, 2001

In 2002, our operating revenue continued to increase rapidly, by 38.0% from RMB 29.39 billion in 2001 to RMB40.58 billion in
2002.  This growth was principally due to continued growth from our GSM cellular business, as well as the
introduction and growth of our CDMA cellular business.  Our cellular businesses continued to increase in their
percentage contribution to our business.  Our long distance and data and Internet businesses also continued to grow
quickly in terms of operating revenues and in their contribution to our business.

Due to factors discussed below, in 2002 our operating expenses grew 37.8%.  As a result our operating income
increased by 39.1% to RMB7.32 billion, while our operating margin remained steady at 18.0%, as compared with
17.9% in 2001.  Operating margin in our GSM cellular business improved slightly, from 26.3% in 2001 to 27.2% in
2002.  Our CDMA business recorded an operating loss for its first year, but operating results in the second half of
2002 showed improvement from the first half as that business continued to develop.  In our long distance business,
operating income increased 4.9% in 2002 and operating margin, while remaining high at 29.5% in 2002, decreased
from 41.4% in 2001.  In our data and Internet businesses, continued rapid growth in operating revenues, together with
our successful efforts to control growth in operating expense, resulted in improvement from an operating loss in 2001
to an operating profit in 2002.  Our traditional paging business continued to decline, and despite our focus on cost
cutting and development of new value-added paging services, it still experienced an operating loss in 2002.

Our net income in 2002 increased by 2.5% to RMB 4.57 billion, at a slower growth rate than the growth rate of our operating revenue and
operating income, for reasons as discussed below.

Operating Revenue

Operating revenue from our GSM cellular business grew rapidly and continued to be the major force behind our total operating revenue growth,
contributing over half of such growth in 2002.  Our CDMA business, introduced in January 2002, reached RMB 3.65 billion in
operating revenue in 2002, contributing 32.6% of our total operating revenue growth in that year. Operating revenues
from our GSM and CDMA cellular businesses represented 69.3% and 9.0%, respectively, and 78.3% together, of our
total operating revenue in 2002, as compared with 72.5% for our GSM business in 2001.  Operating revenues from
our long distance and data and Internet businesses also increased rapidly, together contributing 20.9% of our total
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operating revenue growth in 2002.  Operating revenues from our long distance and data and Internet businesses
represented 6.8% and 6.9%, respectively, of our total operating revenue in 2002, as compared with 5.1% and 6.2%,
respectively, in 2001.  The growth in our total operating revenue was offset by the continued significant decline in
operating revenue from our paging business, which also declined as a percentage of our total operating revenue from
16.2% in 2001 to 8.0% in 2002.  We believe the changes in our operating revenue composition reflect our focus on
high growth businesses.

Cellular Revenue

For the reasons discussed below, operating revenues from our GSM and CDMA cellular businesses together increased by 48.9%, from
RMB21.33 billion in 2001 to RMB31.76 billion in 2002.
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GSM Cellular Business  Operating revenue from our GSM cellular business increased by 31.8%, from RMB 21.33 billion
in 2001 to RMB 28.11 billion in 2002, primarily due to a 42.9% increase in our subscriber base, from 27.03 million at
the end of 2001 to 38.62 million at the end of 2002, and continued growth in total usage, as well as growth in revenue
from value-added services.  As a result of continuing cellular penetration expansion, an increase in the proportion of
low-usage subscribers among new subscribers, an increased number of pre-paid subscribers, and increasing market
competition negatively affecting effective pricing, ARPU from this business declined 20.0%, from RMB 86.3 in 2001
to RMB 69.0 in 2002.  Post-paid ARPU decreased by 13.3%, from RMB 94.8 in 2001 to RMB 82.2 in 2002, while
pre-paid ARPU decreased by 14.7%, from RMB 63.4 in 2001 to RMB 54.1 in 2002.  Average MOU decreased 3.3%,
from 161.2 in 2001 to 155.8 in 2002.  These rates of decline were slower in 2002 than in 2001.  (The foregoing
operational statistics do not include the effects of the acquisition of Unicom New Century.)

Revenue from pre-paid GSM cellular service was RMB 10.08 billion in 2002, a 145.9% increase from RMB4.10 billion in 2001. 
Revenue from pre-paid services accounted for 35.9% of the service revenue from our GSM cellular business in 2002,
an increase from 20.5% of the total service revenue from cellular business in 2001.  Pre-paid subscribers accounted for
66.6% of our new customers in 2002, compared to 58.7% in 2001.

The table below sets forth the revenue composition of our GSM cellular business and each revenue item�s respective share of total
GSM operating revenue in the years 2000, 2001 and 2002.

2000 2001 2002

RMB in
million

As
percentage

of total
RMB in
million

As
percentage

of total
RMB in
million

As
percentage

of total

Operating Revenue 12,884 100.0% 21,326 100.0% 28,109 100.0%
Service Revenue 12,188 94.6% 20,505 96.2% 27,388 97.4%

Usage Fee 8,212 63.7% 14,938 70.0% 20,275 72.1%

Monthly Fee 2,476 19.2% 3,660 17.2% 4,169 14.8%

Connection Fee 518 4.0% 205 1.0% � �

Interconnection Revenue 754 5.9% 1,262 5.9% 1,710 6.1%
Others 228 1.8% 440 2.1% 1,234 4.4%
Sales of Telecommunications
Products 696 5.4% 821 3.8% 721 2.6%

Due to the growth in total usage of our GSM cellular services and the increasing proportion of pre-paid cellular subscribers (who do not pay
monthly fees), usage fees for GSM cellular services increased by 35.7%, from RMB14.94 billion in 2001 to RMB20.27 billion in 2002, and
represented 74.0% of total GSM service revenue in 2002, as compared with 72.8% in 2001.  For the same reasons, monthly fees for GSM
cellular services increased by 13.9%, from RMB3.66 billion in 2001 to RMB4.17 billion in 2002, and represented 15.2% of total GSM
service revenue in 2002, as compared with 17.9% in 2001.  Interconnection revenue increased by 35.5%, from
RMB1.26 billion in 2001 to RMB1.71 billion in 2002, and as a percentage of total GSM cellular service revenue,
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stayed roughly the same at 6.2%.  The increase in interconnection revenue resulted from rapid growth in incoming
traffic from other networks as cellular coverage and subscriber bases continued to expand.

While continuing to 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 promotion of value-added services.  Revenue from our GSM value-added cellular services
increased six-fold, from RMB0.14 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
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from short messaging services increased 4.6 times from RMB0.10 billion in 2001 to RMB0.46 billion in 2002, and its share of total GSM
service revenue grew from 0.5% in 2001 to 1.7% in 2002.  Revenue from value-added services contributed significantly to the increase of our
total GSM cellular revenue and, we believe, will continue to enhance our competitiveness in this business.

CDMA Cellular Business.  We began to provide CDMA cellular services on a trial basis on January 8, 2002.  Since
then, our CDMA subscriber base has expanded rapidly as the market became more familiar 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 realized in the
second half of 2002, an increase of 600% from the first half of the year.  Our CDMA marketing strategy, which seeks
to differentiate our CDMA services from our 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 and young, style-conscious customers, but at the same time encompasses the mass market.  ARPU for our
CDMA cellular business reached RMB172.3 in 2002, RMB90.1 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 each revenue item�s respective share of total
CDMA operating revenue in the first half of 2002 and for the full year ended December 31, 2002.

As of
June 30, 2002

As of
December 31,2002

RMB in
million

As
percentage

of total
RMB in
million

As
percentage

of total
Operating Revenue 454 100.0% 3,648 100.0%
Service Revenue 354 78.0% 3,225 88.4%
Usage Fee 244 53.8% 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%

Sales of Telecommunications
Products 100 22.0% 423 11.6%

CDMA usage fees reached RMB2.23 billion in 2002, representing 69.3% of CDMA service revenue, while CDMA monthly fees
reached RMB0.71 billion, representing 22.2% of CDMA service revenue.  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 operating
revenue from CDMA cellular business decreased from 22.0% in the first half of 2002 to 11.6% for the year ended
2002.
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Long Distance and Data and Internet Revenue

Operating revenue from our long distance and data and Internet businesses reached RMB5.58 billion, an increase of 68.6% from 2001.  We
believe the rapid growth in our long distance and data and Internet businesses demonstrates our positive long-term development outlook as an
integrated telecommunications operator.

Long Distance Business.  Operating revenue from our traditional circuit switched long distance business increased by
86.7%, from RMB1.49 billion in 2001 to RMB2.78 billion in 2002, as our nationwide long distance coverage
expanded and interconnection improved.
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Data and Internet 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 also focusing on the development of
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, operating revenue
from our data and IP telephony services increased 40.6% from RMB1.55 billion in 2001 to RMB2.18 billion in 2002.

Operating revenue from our Internet business increased from RMB0.27 billion in 2001 to RMB0.62 in 2002, an increase of 129.6%.  This
growth resulted from our efforts to continue to develop dedicated and dial-up connection services, and also explore 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� mailboxes, short message download and mobile payment.

Paging Revenue

Paging operating revenue declined 31.9%, from RMB 4.76 billion in 2001 to RMB3.24 billion in 2002.  Paging service revenue (excluding sales
of paging-related telecommunications products) declined 50.2%, from RMB4.34 billion in 2001 to RMB2.16 billion in 2002.  This decline was
due to continued decline in the traditional paging business, while new value-added paging businesses were still at their
initial development stage.  We have continued to focus on developing new value-added paging businesses, including
by leveraging our other services and overall strengths as an integrated telecommunications operator.  Operating
revenues from valued-added services grew 241.7%, from RMB 0.12 billion in 2001 to RMB 0.41 billion in 2002
(including inter-segment revenues from other business segments).

In accordance with the terms of a CDMA handset procurement framework agreement between Unicom Group and Guomai, an indirect,
non-wholly-owned subsidiary of our company, Unicom Group agreed to purchase 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
telecommunication products from RMB0.42 billion in 2001 to RMB1.08 billion in 2002. This revenue is recorded in the paging segment as
Guomai is a subsidiary of Guoxin Paging.

Operating Expenses

Our operating expenses increased by RMB9.12 billion, or 37.8%, to RMB33.25 billion in 2002 from RMB24.13 billion in 2001.  As discussed
below, a 36.2% increase in depreciation and amortization expenses, though not as fast as the increase in our total operation revenue, was the
single biggest factor in the increase in operating expenses.  In addition, due to the launch of our CDMA business, selling and marketing expenses
(which include the amortized portion of deferred customer acquisition costs under special promotional packages with certain CDMA contractual
subscribers), leased lines and network capacities expenses (which include the expenses from the CDMA network leases) and cost of
telecommunication equipment sales (which includes the costs of CDMA handsets sold) all increased faster than our operating revenue in 2002. 
Nevertheless, due to our focus on tightening cost control, increasing operational efficiency from economies of scale and sharing of networks,
businesses, subscribers and sales resources, our operating expenses as a percentage of total revenue stayed roughly the same at 82.0% in 2002, as
compared with 82.1% in 2001.  We will continue to focus on cost control and optimization of our expense structure in order to ensure continued
growth in earnings.
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The table below illustrates the major expense items from 2000, 2001 and 2002 and their respective share of total operating revenue.
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For the year ended December 31,

2000 2001 2002

RMB in
million

% of
Total

Revenue

RMB in
million

% of
Total

Revenue
RMB in
million

% of
Total

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
amortization 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 5.55%

Leased Lines and Network Capacities.  We effectively reduced our leased lines expenses by extending and optimizing
our nationwide fiber optic network and improving the allocation and coordination of network resources.  However, as
a result of the additional lease expense of RMB0.89 billion incurred in connection with the lease of CDMA network
capacities from Unicom Group beginning in January 2002, our leased lines and network capacities expense increased
by 85.5%, from RMB0.85 billion in 2001 to RMB1.58 billion in 2002.  Leased lines and network capacities expense
as a percentage of total operating expenses increased from 2.9% in 2001 to 3.9% in 2002.  The foregoing factors, as
well as decreased paging service volumes, resulted in a 55.7% decrease in leased line expenses in our paging business,
from RMB0.31 billion in 2001 to RMB0.14 billion in 2002.

Interconnection Charges.  Interconnection charges increased by 55.8%, from RMB2.07 billion in 2001 to RMB3.23 billion
in 2002, primarily due to growth of such expense in our cellular businesses, including from the launch of our CDMA
cellular business, as well as in our long distance business.  The growth in this expense was primarily due to the growth
of our service volumes in these businesses, including from the expansion of our networks and our subscriber base, and
as a result, increased interconnection traffic volume.  Interconnection charges as a percentage of total operating
revenue increased from 7.1% in 2001 to 8.0% in 2002.

Depreciation and Amortization.  Depreciation and amortization expenses increased by RMB3.0 billion, or 36.2%, from
RMB8.26 billion in 2001 to RMB11.26 billion in 2002.  The increase in depreciation and amortization expenses
constituted 32.9% of the RMB9.12 billion total increase in our operating expenses, making this expense the biggest
factor in the increase in total operating expenses.  Rising depreciation and amortization expenses resulted from
expanded network capacity, primarily in connection with the development of the GSM cellular business, and further
growth in overall assets.  The share of depreciation and amortization expenses as a percentage of total operating
revenue decreased from 28.1% in 2001 to 27.7% in 2002.
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Personnel.  Despite the consistent and rapid growth of our various business segments, we have emphasized efficient and
rational allocation of human resources and fully utilized incentive based employee compensation.  Through our
compensation structure, which is tied to both individual performance and our financial results, we are able to promote
competition, retain and attract talented employees and make our company more dynamic, and thus steadily raise 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.  Personnel costs in our paging business declined by 40.8%, from RMB0.94 billion in
2001 to RMB0.56 billion in 2002, reflecting a decreased number of employees in the business.  Such employees
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were in many cases redeployed to our other growing businesses, to improve customer service and otherwise address the personnel needs of such
businesses.  This increase in personnel at such businesses was a factor, in the increased personnel costs in those businesses in 2002.

Selling and Marketing.  Selling and marketing expenses increased by RMB2.37 billion, or 65.5%, from RMB3.61 billion
in 2001 to RMB5.98 billion in 2002.  The increase in selling and marketing expenses constituted 26.0% of the
RMB9.12 billion total increase in our operating expenses, making this expense the second biggest factor in the
increase in total operating expenses.  Selling and marketing expenses as a percentage of total 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, which consequently increased our commission payments to sales agents, and marketing
expenditures in connection with the promotion for our CDMA cellular business.  Of the total amount of the increase in
selling and marketing expenses, RMB1.39 billion were amortization expenses related to the customer acquisition costs
of certain CDMA contractual subscribers.

Sales commissions increased by 29.8%, from RMB2.82 billion in 2001 to RMB3.66 billion in 2002.  Advertising and promotion expenses
increased by 24.1%, from RMB0.79 billion in 2001 to RMB0.98 billion in 2002.  Sales and marketing expenses in our GSM cellular business
increased by 7.1%, from RMB2.49 billion in 2001 to RMB2.66 billion in 2002.  Sales and marketing expenses in our long distance business
increased by 94.5%, from RMB0.16 billion in 2001 to RMB0.31 billion in 2002.  Sales and marketing expenses in our data and Internet business
increased by 18.1%, from RMB0.55 billion in 2001 to RMB0.65 billion in 2002.  The increase in sales and marketing expenses was partially
offset by a 50.1% decrease in such expenses in our paging business, from RMB0.48 billion in 2001 to RMB0.24 billion in 2002.

General, Administrative and Other Expenses.  Primarily as a result of cost cutting in our declining paging business, as well as
our strict control of administrative expenses in our cellular businesses, our general, administrative and other expenses
increased by only 2.4%, from RMB5.50 billion in 2001 to RMB5.63 billion in 2002.  As a percentage of total
operating revenue, general, administrative and other expenses decreased from 18.7% in 2001 to 13.9% in 2002.

Our provision for doubtful debts increased 79.7%, from RMB0.54 billion in 2001 to RMB0.97 billion in 2002.  The increase mostly occurred in
our GSM cellular business, mainly as a result of revenue growth, increasing market competition and increased cellular penetration resulting in a
greater proportion of lower-end users among new GSM cellular subscribers.  Provision for doubtful debts as a percentage of total service
revenue increased from 1.9% in 2001 to 2.5% in 2002, while provision for doubtful debts as a percentage of total service revenue in our GSM
cellular business increased from 2.5% in 2001 to 2.9% in 2002.  Provision for doubtful debts as a percentage of total service revenue in our
CDMA cellular business was 1.3% in 2002.

General, administrative and other expenses in our GSM cellular business increased 10.7% from 2001 to 2002, mainly due to an increase in
provision for doubtful debts.  General, administrative and other expenses increased 75.7% from 2001 to 2002 in our long distance business, and
64.7% in our data and Internet business.

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 entry into the CDMA handset sales market in
connection with our launch of the CDMA services since January 2002.  These costs of telecommunications products
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related to the CDMA handsets that were sold independently, without any service contract promotions.
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Operating Income

In 2002, our operating revenue increased by 38.0%, while our operating expenses increased by 37.8%.  As a result, our operating income
increased 39.1%, from RMB5.26 billion in 2001 to RMB7.32 billion in 2002, and our operating margin increased slightly from 17.9% in 2001 to
18.0% in 2002.

GSM Cellular Business.  In our GSM cellular business, operating income increased by 36.0%, from RMB5.61 billion in
2001 to RMB7.64 billion in 2002, reflecting the 31.8% growth in operating revenue, as well as our efforts to control
operating expenses, which increased 30.3%.  Our operating margin in our GSM cellular business increased from
26.3% in 2001 to 27.2% in 2002

CDMA Cellular Business.  We incurred an operating loss of RMB0.99 billion in 2002 for our CDMA business.  We
incurred an operating loss of RMB0.60 billion for the first six months of 2002 and an operating loss of RMB0.39
billion in the second half of 2002, reflecting improving performance as that business continued to develop from its
launch in January 2002.

Long Distance Business.  In our long distance business, although operating revenue grew 47.0% in 2002, operating income
increased 4.9%, from RMB0.97 billion in 2001 to RMB1.02 billion in 2002, primarily because of faster increases in
interconnection expenses, sales and marketing expenses and general and administrative expenses.  As a result, our
operating margin in our long distance business, while remaining high at 29.6% in 2002, decreased from 41.4% in
2001.

Data and Internet Business.  In our data and Internet businesses, we had an operating profit of RMB0.38 billion in 2002, as
compared to an operating loss of RMB0.27 billion in 2001.  This resulted from the continued rapid growth, at 58.2%,
in operating revenues in this business, together with our successful efforts to control operating expenses, which grew
24.3%.

Paging Business.  As our traditional paging business continued to decline, our focus on the development of new
value-added paging services resulted in operating losses declining from RMB0.97 billion in 2001 to RMB0.62 billion
in 2002.

Net Income
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Financial Income and Expenses.  Our financial income decreased from RMB2.10 billion in 2001 to RMB0.47 billion in
2002, mainly due to a decline in interest income resulting from a reduction in our short term bank deposits (which
were largely original proceeds from our initial public offering) and overall reduced applicable interest rates.  Our
financial expenses decreased by 23.1%, from RMB1.92 billion in 2001 to RMB1.47 billion in 2002, primarily
reflecting lower applicable interest rates.  The above factors resulted in a net financial expense of RMB1.00 billion in
2002, as compared to net financial income of RMB0.18 billion in 2001.

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, as compared with
2001, was due to the greater proportion, in income before tax for 2001, represented by interest income from short term
bank deposits in Hong Kong (largely proceeds from our initial public offering), which was not subject to income tax
in 2001.

Net Income.  For reasons analyzed in the above discussion, our net income grew by 2.5%, from RMB4.46 billion in
2001 to RMB4.57 billion in 2002. Earnings per share rose by 2.5%, from RMB0.355 in 2001 to RMB0.364 in 2002.
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Impact of Differences between Hong Kong GAAP and US GAAP

In addition to the above management discussion and analysis of our results of the operation under Hong Kong GAAP between the years ended
December 31, 2002 and 2001, in connection with the preparation and reconciliation of our consolidated financial statements in accordance with
US GAAP, we believe the following significant accounting differences between Hong Kong GAAP and US GAAP would have a significant
impact on our management discussion and analysis of the results of our operation between the years ended December 31, 2002 and 2001 under
US GAAP.  See also Note 41 to the consolidated financial statements for a complete summary of all significant accounting differences between
Hong Kong GAAP and US GAAP that are relevant to us.

Under Hong Kong GAAP, the acquisition of Unicom New Century on December 31, 2002 has been accounted for under the purchase method.
Accordingly, the acquired results of operations have been incorporated into our operating results only from the date of the acquisition. In
contrast, under US GAAP, our acquisition of Unicom New Century has been accounted for as a transfer of businesses under common control.
Under this method, the acquired assets and liabilities have been accounted for at historical cost under US GAAP and the consolidated financial
statements prepared under US GAAP for all periods presented have been retroactively restated as if the acquired entity had always been part of
the acquirer.

In addition, under Hong Kong GAAP, we recognized upfront non-refundable revenue, such as connection fee, when received upon completion
of activation services. Under US GAAP, this upfront non-refundable revenue and the related direct incremental costs incurred are deferred and
recognized over the estimated customer service periods.

Under Hong Kong GAAP, goodwill is amortized over the expected economic lives of the acquired businesses. Under US GAAP, upon the
adoption of Statements of Financial Accounting Standards No. 142 �Goodwill and Other Intangible Assets� (�SFAS 142�) by us on January 1, 2002,
we no longer amortize goodwill but, rather, assess 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 impact in the amount of RMB
20,773,000) on January 1, 2002 and has been reflected in our condensed consolidated statement of income for the year
ended December 31, 2002 under US GAAP.

Other than the above, there are no major material differences between Hong Kong GAAP and US GAAP that would have a significant impact on
the discussion and analysis of our results of operations between the years ended December 31, 2002 and 2001. Taking into account the operating
results of the above and operating results of the acquired business, our combined operating revenue under US GAAP increase from RMB34.85
billion in 2001 to RMB49.77 billion in 2002, representing an increased of 42.8%. Our net income under US GAAP
increased slightly (by 1.4%) from RMB5.07 billion in 2001 to RMB5.15 billion in 2002.

Year Ended December 31, 2001 Compared to Year Ended December 31, 2000

Total revenue increased by 24.1%, from RMB23.69 billion in 2000 to RMB29.39 billion in 2001.  Our service revenue increased by 29.3%,
from RMB21.77 billion in 2000 to RMB28.16 billion in 2001, and the share of service revenue in total revenue increased from 91.9% in 2000 to
95.8% in 2001.  Net income increased by 37.8%, from RMB3.23 billion in 2000 to RMB4.46 billion in 2001, and basic net income per share
increased from RMB0.289 in 2000 to RMB0.355 in 2001.
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Operating Revenue

Our operating revenue increased by 24.1%, from RMB23.69 billion in 2000 to RMB29.39 billion in 2001, primarily due to the rapid growth in
our GSM cellular business and our long distance and data and Internet businesses.  Operating revenue from our GSM cellular business increased
its contribution to our operating revenue to 72.5% in 2001, from 54.4% in 2000.  Growth in these areas more than offset a 51% decline in
revenues from our paging business.

Cellular Revenue

Our GSM cellular business continued to record rapid growth in 2001.  Operating revenue from our GSM cellular business grew by 65.5%, from
RMB12.88 billion in 2000 to RMB21.33 in 2001, primarily due to an 111.7% increase in our subscriber base, from 12.77 million at the end of
2000 to 27.03 million at the end of 2001, and continued growth in total usage.  As a result of expanding market penetration, an increase in the
proportion of low-usage subscribers among new subscribers, an increase in pre-paid subscribers, discontinuation of connection fees, the
reduction of long distance tariffs and increasing market competition negatively affecting effective pricing, ARPU of our GSM cellular
subscribers decreased by 30.6% from RMB124.30 in 2000 to RMB86.30 in 2001.  ARPU for post-paid customers decreased by 26.5%, from
RMB129.0 in 2000 to RMB94.80 in 2001.  ARPU for pre-paid customers decreased by 15.6%, from RMB75.10 in 2000 to RMB63.40 in 2001. 
Average minutes of usage, or MOU, per subscriber per month decreased 10.2%, from 179.5 in 2000 to 161.2 in 2001.

Revenue from pre-paid GSM cellular service was RMB4.10 billion in 2001, a 530.8% increase from RMB0.65 billion in 2000.  Revenue from
pre-paid services accounted for 20.5% of the service revenue from our GSM cellular business in 2001, an increase from 5.3% of the total service
revenue from cellular business in 2000.  Pre-paid subscribers accounted for 58.7% of our new customers in 2001, compared to 24.3% in 2000.

Service revenue from our GSM cellular business increased by 68.2%, from RMB12.19 billion in 2000 to RMB20.51 billion in 2001.

Usage Fee.  Usage fee revenue from our GSM cellular business increased by 81.9%, from RMB8.21 billion in 2000 to
RMB14.94 billion in 2001.  The increase was primarily due to the increase in the number of cellular subscribers. 
Usage fees accounted for 72.8% of the total service revenue from our GSM cellular business (which excludes sales of
cellular telecommunication products) in 2001, as compared with 67.4% in 2000.  The increase in usage fees as a
percentage of service revenue reflected the growth of our pre-paid service, which has higher airtime charges but no
monthly fees, and also the discontinuation of connection fees in 2001.

Monthly Fee.  Revenue from monthly fees for GSM cellular service increased by 47.8%, from RMB2.48 billion in 2000
to RMB3.66 billion in 2001, primarily due to an increase in the number of cellular subscribers.  Revenue from
monthly fees grew at a slower rate than the overall growth rate of our GSM subscriber base, however, due to the
increase in proportion of pre-paid subscribers.  Revenue from monthly fees accounted for 17.9% of the total service
revenue from our GSM cellular business in 2001, a decrease from 20.3% in 2000, also reflecting the increase in
pre-paid subscribers.
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Connection Fee.  Revenue from GSM cellular connection fees decreased from RMB0.52 billion in 2000 to RMB0.2
billion in 2001, accounting for 1.0% of total service revenue from our GSM cellular business in 2001, compared to
4.2% in 2000.  The decline resulted from the discontinuation of connection fees on July 1, 2001, as required by new
regulations that became effective on that date.
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Interconnection Revenue.  Revenue from interconnection fees increased by 67.5%, from RMB0.75 billion in 2000 to
RMB1.26 billion in 2001, primarily due to an increase in incoming calls from other networks as a result of the
expansion of our GSM cellular network coverage and subscriber base.

Other Revenue.  Other revenues increased by 92.8% in 2001, from RMB 0.23 billion in 2000 to RMB0.44 billion in
2001, primarily reflecting the expansion of our value-added services.

Sales of Cellular-Related Telecommunications Products.  Revenue from sales of GSM cellular-related telecommunications
products, primarily SIM cards and handsets, increased by 17.9%, from RMB0.70 billion in 2000 to RMB0.82 billion
in 2001.  The increase resulted primarily from increased sales of SIM cards resulting from the increase in new GSM
cellular subscribers.  The increase was offset in part by lower average selling prices of SIM cards.

Long Distance, Data and Internet Revenue

We expanded our network coverage and capacity for long distance, data and Internet services in 2001.  These businesses have been developing
into important sources of revenue for us.  Total operating revenue from long distance, data and Internet businesses was RMB3.31 billion in
2001, 3.0 times the RMB 1.10 billion in operating revenue from such businesses in 2000.  This increase was primarily attributable to the
expansion of our nationwide network coverage and increased subscribers, resulting in an increase in total usage.  Our long distance, data and
Internet business also provided transmission capacity to our cellular business and the related inter-segment revenue increased 2.6 times, from
RMB0.46 billion in 2000 to RMB1.17 billion in 2001.

Long Distance Business.  Operating revenue from our traditional circuit switched long distance business increased by
167.6%, from RMB0.56 billion in 2000 to RMB1.49 billion in 2001.  The increase in revenue from these services,
which were launched in 2000, reflected the expansion of our nationwide network coverage, improved interconnection
and increased cooperation with telecommunication operators overseas.

Data and IP Telephony Business.  Operating revenue from data and IP telephony services increased by 229.2%, from
RMB0.48 billion in 2000 to RMB1.55 billion in 2001.  The increase reflected continued growth in usage of our
domestic and international IP services as we improved the network coverage and communication quality of IP
telephony and promoted usage through various marketing initiatives.  Data revenue expanded as we further developed
value-added, managed data services, including FR, ATM and VPN services.  We also strengthened retail sales of
telephone cards.  We sell IP telephony services mainly in the form of pre-paid calling cards. We recognize revenue
from IP telephony services when pre-paid minutes are actually used.

Operating revenue from Internet services increased by 3.6 times, from RMB59 million in 2000 to RMB270 million in 2001.  The increase
resulted from expanded use of these services in 2001.
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Paging Revenue

Operating revenue from our paging business decreased by 51.0%, from RMB9.71 billion in 2000 to RMB4.76 billion in 2001.  Revenue from
paging services (which excludes sales of pagers) decreased by 48.8%, from RMB8.48 billion in 2000 to RMB4.34 billion in 2001.  The decrease
in paging business revenue resulted primarily from negative growth in the paging industry overall, as customers continued to switch from paging
services to cellular and other telecommunications services, and from decreasing tariffs due to increased competition.  The decrease also reflected
our continued exiting of the unprofitable pager sales business.
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Monthly Fee.  Our revenue from paging services was primarily from monthly fees, representing 95.4% of the total
service revenue from the paging business in 2001.  Our revenue from monthly fees decreased by 48.2%, from
RMB7.99 billion in 2000 to RMB4.14 in 2001, as a result of the decline in paging subscribers primarily, and also of
tariffs.

Other Revenue.  Other revenue from our paging business included wireless messaging service fees, paging number
selection fees and other value-added service fees, as well as commissions from the sales of cellular services for
Unicom Group.  Other revenues decreased from RMB0.42 billion in 2000 to RMB0.20 billion in 2001, excluding the
inter-company commission revenue of RMB14 million from the distribution of our own cellular services.

Sales of Paging-Related Telecommunications Products.  Revenue from the sales of pagers decreased by 66.0%, from RMB1.23
billion in 2000 to RMB0.42 billion in 2001, primarily due to our gradually exiting the unprofitable pager sales
business.  The percentage of pager sales revenue as a total of our total paging revenue decreased from 12.4% in 2000
to 8.6% in 2001.

Operating Expenses

Total operating expenses increased by 30.6%, from RMB18.47 billion in 2000 to RMB24.13 billion in 2001.  Operating expenses increased at a
faster rate than total operating revenues, which increased by 24.1% in 2001.  As a percentage of total operating revenue, total operating expenses
increased from 78.0% in 2000 to 82.1% in 2001.  The increase in operating expenses primarily reflected increased fixed costs, rising selling and
marketing expenses in an increasingly competitive environment and a provision for impairment of paging assets.

Leased Line.  Total leased line expenses decreased by 26.3%, from RMB1.16 billion in 2000 to RMB0.85 billion in
2001, notwithstanding the significant growth in our overall business volume.  Measured as a percentage of total
operating revenue, leased line expenses decreased from 4.9% in 2000 to 2.9% in 2001. The decrease in our leased line
expenses was the result of lower leased line tariffs as well as our efforts to extend and optimize our nationwide optical
fiber network, utilize our own transmission network and improve allocation and coordination of our network
resources.  As a result of these factors, leased line expenses in our GSM cellular business decreased by 8.1%, from
RMB0.58 billion in 2000 to RMB0.53 billion in 2001.  The foregoing factors, as well as decreased paging service
volumes, resulted in a 59.5% decrease in leased line expenses in our paging business, from RMB0.76 billion in 2000
to RMB0.31 billion in 2001, which was a major contributor to the decrease in our leased line expenses.  Leased line
expenses in our long distance, data and Internet businesses increased by 57.0%, from RMB0.27 billion in 2000 to
RMB0.43 billion in 2001, which resulted primarily from increased service volumes.

Interconnection Charges.  Due to the expansion of our network, increases in subscribers and interconnection traffic and
adjustments to interconnection methods and standards, interconnection expenses increased by 50.2%, from RMB1.38
billion in 2000 to RMB2.07 billion in 2001.  As a percentage of total operating revenue, interconnection expenses
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increased from 5.8% in 2000 to 7.1% in 2001.  Interconnection expenses for our GSM cellular business increased by
73.1%, from RMB1.27 billion in 2000 to RMB2.20 billion in 2001.  Interconnection expenses for our long distance,
data and Internet business increased by 5.7 times, from RMB0.11 billion in 2000 to RMB0.63 billion in 2001,
primarily as the result of an increase in interconnection fees in our expanding long distance business.  In accordance
with new regulations that became effective in March 2001, our IP telephony business began interconnection
settlements with other domestic operators in March 2001, resulting in an additional expense of RMB0.12 billion.
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Depreciation and Amortization.  Depreciation and amortization expenses increased by 44.1%, from RMB5.73 billion in
2000 to RMB8.26 billion in 2001. Depreciation and amortization as a percentage of total operating revenue increased
from 24.2% in 2000 to 28.1% in 2001.  The increase in depreciation and amortization expenses was the largest factor
contributing to our increase in operating expenses in 2001, accounting for 44.7% of the total increase in our operating
expenses of RMB5.66 billion.  The increase in depreciation and amortization expenses was primarily the result of an
increase in capital expenditures, in particular the further expansion of our cellular and long distance, data and Internet
networks, which led to an increase in total fixed assets.  Depreciation and amortization expenses in our GSM cellular
business increased by 54.1%, from RMB3.61 billion in 2000 to RMB5.56 billion in 2001.  Depreciation and
amortization expenses in our long distance, data and Internet business increased 3.1 times, from RMB0.30 billion in
2000 to RMB0.95 billion in 2001.

Personnel.  Despite the growth of our business in 2001, we aimed to control the increase in personnel costs by
increasing the productivity of our work force. We employed 29,973 employees at the end of 2001, a decrease of
15.4% from 35,432 employees at the end of 2000.  Personnel costs increased by 40.7% in 2001, from RMB1.77
billion in 2000 to RMB2.49 billion in 2001.  Personnel costs as a percentage of total operating revenue increased from
7.5% in 2000 to 8.5% in 2001.  The increase in personnel costs resulted from our reform of our compensation
structure in order to adapt to a changing competitive human resources market, promote competition for positions
within our company and provide incentives to employees.  Our compensation structure is tied both to individual
performance and to company performance.  Personnel costs in our GSM cellular business increased 3.1 times, from
RMB0.36 billion in 2000 to RMB1.11 billion in 2001.  Personnel costs in our paging business declined by 31%, from
RMB1.35 billion in 2000 to RMB0.94 billion in 2001, reflecting a decreased number of employees in the business. 
Personnel costs in our long distance, data and Internet business increased by 8.2 times from RMB0.05 billion in 2000
to RMB0.41 billion in 2001.

Selling and Marketing.  Selling and marketing expenses increased by 45%, from RMB2.49 billion in 2000 to RMB3.61
billion in 2001.  Selling and marketing expenses as a percentage of total operating revenue increased from 10.5% in
2000 to 12.2% in 2001.  Overall growth in selling and marketing expenses primarily reflected increased sales
commissions paid, resulting from the expansion of our businesses and growth in new subscribers, as well as increase
in our churn rate.  Increased selling and marketing expenses also reflected increased expenditure on market
development and promotion of new products.  Sales commissions increased by 59.2%, from RMB1.74 billion in 2000
to RMB2.82 billion in 2001.  Advertising and promotion expenses increased by 9.9%, to RMB0.79 billion.  Sales and
marketing expenses in our GSM cellular business increased by 74.3%, from RMB1.43 billion in 2000 to RMB2.49
billion in 2001.  Sales and marketing expenses in our long distance, data and Internet business increased by 141.0%,
from RMB0.29 billion in 2000 to RMB0.71 billion in 2001.  The increase in sales and marketing expenses was
partially offset by a 49.8% decrease in such expenses in our paging business, from RMB0.95 billion in 2000 to
RMB0.48 billion in 2001.

General, Administrative and Other Expenses.  General, administrative and other expenses increased by 46.9%, from RMB3.74
billion in 2000 to RMB 5.50 billion in 2001.  As a percentage of total operating revenue, general and administrative
expenses increased from 15.8% in 2000 to 18.7% in 2001.  The increase in general, administrative and other expenses
predominantly reflected increases in travel, entertainment and meeting expenses, administrative and management
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expenses and a provision for impairment of paging assets.

Provision for doubtful debts increased 21.6%, from RMB0.44 billion in 2000 to RMB0.54 billion in 2001, mainly as a result of revenue growth. 
Provision for doubtful debts increased at a slower rate than the 24.1% increase in total revenues and the 29.3% increase in service revenues,
reflecting our continuing efforts to tighten control over bad debt by improving user credit management and enhancing our billing and
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payment systems.  Provision for doubtful debts as a percentage of total services revenue decreased from 2.0% in 2000 to 1.9% in 2001. 
Provision for doubtful debts in our GSM cellular business increased 45.8%, from RMB0.36 billion in 2000 to RMB0.52 billion in 2001. 
Provision for doubtful debts decreased as a percentage of total GSM cellular services revenue, from 2.9% in 2000 to 2.5% in 2001.

In 2001 we recorded a provision for impairment of assets of RMB0.63 billion in our paging business.  The provision reflected our assessment
that the book value of paging assets, including communications equipment and goodwill relating to our paging business, exceeded the
recoverable value of such assets as determined according to the discounted future cash flow method.  This discrepancy reflected the decrease in
paging revenue, decline in number of customers and operating losses in some of the provinces in which our paging business operates.  The
write-down reflects our assessment of the difference between the book-value of our paging assets and the recoverable value of these assets.  This
assessment required us to make certain assumptions regarding the discount rate and the period of cash flow, and included our assessment of
factors including churn rates, average monthly usage fees, additional cash flows from new customers and the impact of future cost changes.

Cost of Telecommunications Products Sold.  Costs of telecommunication products sold decreased by 38.8%, from RMB2.19
billion in 2000 to RMB1.34 billion in 2001, primarily due to our withdrawal from the sale of pagers.  Pager sales
decreased from RMB1.81 billion in 2000 to RMB0.55 billion in 2001.

Net Income

Operating Income.  Total operating revenue and total service revenue in 2001 compared to 2000 increased by 24.1% and
29.3%, respectively, while operating expenses increased by 30.6% in the same period.  Operating income increased by
0.8%, from RMB5.22 billion in 2000 to RMB5.26 billion in 2001.  Operating income from our cellular business grew
by 61.0%, from RMB3.49 billion in 2000 to RMB5.61 billion in 2001.  Operating income from our long distance
business grew by 98%, from RMB0.49 billion in 2000 to RMB0.97 billion in 2001.   Our data and Internet business
recorded an operating loss of RMB0.27 billion in 2001, as compared with an operating loss of RMB0.12 billion in
2000, as we continued to develop that business.  The growth in operating income from our GSM cellular business and
our long distance business was largely offset by a decline in operating income from our paging business, which had an
operating loss of RMB0.97 billion, compared to operating income of RMB1.38 billion in 2000.  Our operating margin
decreased from 22.0% in 2000 to 17.9% in 2001.

Financial Income and Expenses.  Interest income increased 19.9%, from RMB1.75 billion in 2000 to RMB2.10 billion in
2001, primarily due to interest revenue from short-term bank deposits of proceeds of our initial public offering in June
2000.  Interest expenses increased by 40.9%, from RMB1.35 billion in 2000 to RMB1.91 billion in 2001, due to an
increase in bank loans, which were primarily to finance our network build-out.  Interest-bearing debt increased from
RMB35.65 billion at the end of 2000 to RMB44.27 billion at the end of 2001.  After adjusting for foreign exchange
losses and gains, which were not significant, net financial income was RMB0.18 billion in 2001, a 54.6% decrease
from RMB0.40 billion in 2000.
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Income Tax.  Income tax expenses decreased from RMB1.10 billion in 2000 to RMB1.04 billion in 2001.  Our effective
tax rate in 2001 was 19.1%, compared to an effective tax rate of 24.7% in 2000.  The prevailing statutory income tax
rate in China, applicable to us, is 33%.  Our effective tax rate in 2001 was lower than 33% because a large portion of
interest income, arising from proceeds of our initial public offering deposited at banks in Hong Kong, was not subject
to income tax.

Net Income.  Net income increased by 37.8%, from RMB3.23 billion in 2000 to RMB4.46 in 2001.  Basic net income
per share increased by 22.8% in 2001, from RMB0.289 in 2000 to RMB0.355 in 2001.

74

Edgar Filing: CHINA UNICOM LTD - Form 20-F

151



Net income margin increased from 13.7% in 2000 to 15.2% in 2001.  These increases primarily reflected the absence in 2001 of extraordinary
losses from the termination of CCF arrangements, which were present in 2000.

Impact of Differences between Hong Kong GAAP and US GAAP

In addition to the above management discussion and analysis of our results of operations under Hong Kong GAAP
between the years ended December 31, 2001 and 2000, in connection with the preparation and reconciliation of our
consolidated financial statements in accordance with US GAAP, we believe the following significant accounting
differences between Hong Kong GAAP and US GAAP would have a significant impact on our management
discussion and analysis of our results of operations between the years ended December 31, 2001 and 2000 under US
GAAP.  See also Note 41 to the consolidated financial statements for a complete summary of all significant
accounting differences between Hong Kong GAAP and US GAAP that are relevant to us.

Under Hong Kong GAAP, the acquisitions of Unicom New Century on December 31, 2002 has been accounted for
under the purchase method. Accordingly, the acquired results of operations have been incorporated into our operating
results only from the date of acquisition. In contrast, under US GAAP, our acquisition of Unicom New Century has
been accounted for as a transfer of businesses under common control. Under this method, the acquired assets and
liabilities have been accounted for at historical cost under US GAAP and the consolidated financial statements
prepared under US GAAP for all periods presented have been retroactively restated as if the acquired entity had
always been part of the acquirer.

Under Hong Kong GAAP, we recognized upfront non-refundable revenue, such as connection fee, when received upon
completion of activation services. Under US GAAP, this upfront non-refundable revenue and the related direct
incremental costs incurred are deferred and recognized over the estimated customer service periods.

Under Hong Kong GAAP, goodwill is reviewed periodically in order to assess whether the recoverable amount has declined below the carrying
amounts based on the future cash flows generated by the assets discounted to their present value.  Under US GAAP, prior to January 1, 2002,
recoverability of an asset to be held and used is evaluated by a comparison of the carrying amount of the asset to future undiscounted net cash
flows expected to be generated by the asset. If such asset is considered to be impaired, the impairment to be recognized is measured by the
amount by which the carrying amount of the asset exceeds the fair value of the asset, which is determined based on the estimated future
discounted net cash flows expected to be generated by the asset held for continued use.  As a result, impairment provision for goodwill
recognized under US GAAP was lower than that recognized under Hong Kong GAAP by RMB 62,948,000 for the year ended December 31,
2001.

Under Hong Kong GAAP, loss arising from the termination of CCF arrangements is accounted for as an operating loss which reduces our
income from continuous operations. Under US GAAP, the amounts were classified as an extraordinary item.  In addition, under Hong Kong
GAAP, share warrants granted to the joint ventures or their designees were accounted as part of the compensation for terminations of CCF
arrangements which did not result in an expense. Under US GAAP, an additional charge of RMB1.13 billion (before considering the related tax
impact) was recorded by us to the statement of income to properly account for the fair value of the share warrants granted.
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Other than the above, there are no major material differences between Hong Kong GAAP and US GAAP that would have a
significant impact on the discussion and analysis of the results of our operation between the years ended December 31,
2001 and 2000. Taking into account the operating results of the acquired business, our combined operating revenue
under US GAAP increased from RMB25.08 billion in
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2000 to RMB34.85 billion in 2001, representing an increase of 38.9%. Our net income under US GAAP increased by 159.1% from RMB1.96
billion in 2000 to RMB5.07 billion in 2001.

Liquidity and Capital Resources

Working Capital and Cash Flows

As of the end of 2002, we had RMB14.43 billion of cash and cash equivalents and RMB4.82 billion of short-term bank deposits.  As of the end
of 2002, we had negative working capital (current assets minus current liabilities), compared to positive working capital of RMB21.04 billion at
the end of 2001.  The decrease in working capital resulted primarily from (i) the repayment of long-term bank loans using our short-term bank
deposits, (ii) the cash payment for the acquisition of Unicom New Century and (iii) significant cash outlay in connection with the development
of the CDMA business and CDMA handsets promotional programs.  We believe that we will have access to financing, in particular bank
financing in the PRC and elsewhere, which together with net cash inflows from operations will be sufficient to fund our capital and liquidity
needs.

The following table sets forth cash inflows and outflows in 2000, 2001 and 2002.

For the year ended December 31,

2000 2001 2002

(RMB in millions)
Net cash inflows from operating activities 9,344 11,078 13,054
Net cash outflows from investing activities (30,551 ) (46,125 ) (5,166 )
Net cash (outflows) inflows before financing activities (21,207 ) (35,047 ) 7,888
Net cash inflows (outflows) from financing activities 59,921 8,743 (11,868 )
Net increase (decrease) in cash and cash equivalents 38,714 (26,304 ) (3,980 )

Net cash inflows from operating activities increased by 17.8%, from RMB11.08 billion in 2001 to RMB13.05 billion in 2002, mainly reflecting
the growth in our business.  Net cash inflows from operations increased from RMB13.25 billion in 2001 to RMB15.68 billion in 2002.  This
increase was partially offset by an increase in net cash outflows from returns on investments and servicing of finance and taxation, to RMB2.62
billion in 2002, from RMB2.17 billion in 2001.  This increase in outflows in 2002 principally reflected net interest paid of RMB 1.27 billion in
2002, as compared with net interest received of RMB0.03 billion in 2001, which was partially offset by a decrease of RMB0.85 billion in PRC
income tax paid in 2002 as compared with 2001.

Net cash outflows from investing activities were RMB5.17 billion in 2002, compared to net cash outflows of RMB46.13 billion in 2001.  This
decrease in net cash outflows from investing activities in 2002 primarily reflected an RMB20.10 billion decrease in short-term bank deposits in
2002, as compared with an RMB17.08 billion increase in 2001 and the net cash effects from the purchase of Unicom New Century, partially
offset by a decrease in purchases of property, plant and equipment.
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Net cash inflows from financing activities were an outflow of RMB11.87 billion in 2002, compared to an inflow of RMB8.74 billion in 2001,
resulting primarily from repayment of RMB19.93 billion in long-term bank loans in 2002, as compared with RMB 0.77 billion in 2001, and a
decrease in amounts due to Unicom Group in 2002, as compared with an increase in 2001.
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Indebtedness and Capital Structure

The following table sets forth the amount of cash, assets, short-term and long-term debt, equity as well as debt-to-assets and debt-to-equity ratios
as of the end of 2000, 2001 and 2002.

As of December 31,

2000 2001 2002

(RMB in millions, except percentages)
Cash and cash equivalent and short-term bank deposits 52,556 43,335 19,259
Total assets 112,829 127,905 149,223
Short-term debt 8,501 7,933 15,330
Long-term debt 27,151 36,337 37,686
Minority interests 883 829 566
Shareholders� equity 57,224 61,681 66,247
Debt-to-assets ratio(1) 39.0 % 42.2 % 44.7 %
Debt-to-equity ratio(2) 63.9 % 73.1 % 80.9 %

(1)  Debt-to-assets ratio = (long term debt + short term interest bearing debt + minority interests)/(long term debt
+ short term interest bearing debt + minority interests + shareholders� equity).

(2)  Debt-to-equity ratio = (long term debt + short term interest bearing debt + minority interests)/shareholders�
equity.

Our debt-to-assets ratio increased from 42.2% at the end of 2001 to 44.7% at the end of 2002.  Our debt-to-equity ratio increased from 73.1% at
the end of 2001 to 80.9% at the end of 2002.  The sum of our long-term and short-term interest bearing debt exceeded the amount of our cash
and cash equivalents and short-term bank deposits by RMB33.76 billion as of December 31, 2002.  We continue to seek to optimize our capital
structure, develop multiple financing sources and reduce overall financing costs.

Outstanding short-term and long-term bank loans, all of which are RMB-denominated, increased from RMB44.27 billion at the end of 2001 to
RMB53.02 billion at the end of 2002.  Our long-term bank loans generally bear floating interest rates that ranged from 4.54% to 6.24% per
annum in 2002 with maturity through 2008.  The loan agreements do not include financial performance or other covenants which materially
restrict our operations or those of CUCL or Unicom New Century, our principal operating subsidiaries in China.  As of December 31, 2002,
short-term bank loans of approximately RMB 463 million and long-term bank loans of approximately RMB 9.16 billion were guaranteed by
Unicom Group.

Contractual Obligations and Commercial Commitments
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The following tables set forth the amount of our outstanding contractual cash obligations as of December 31, 2002. 

Payments Due by Period (RMB in millions)

Contractual Obligations Total
Due in
2003

Due in
2004

Due in
2005

Due in
2006

Due in
2007

Due after
2007

Long-term bank Loans(1) 43,145 5,460 4,826 22,039 8,047 2,494 279
Finance lease obligations(2) 118 17 8 7 7 6 73
Capital Commitments(3) 8,898 8,898 � � � � �
Other Commitments(3)(5) 870 870 � � � � �
Operating Leases(3)(4) 6,177 3,632 464 385 304 261 1,131
Total obligations 59,208 18,877 5,298 22,431 8,358 2,761 1,483

(1)     See consolidated financial statements, Note 28 �Long-term Bank Loans�.
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(2)     See consolidated financial statements, Note 29 �Obligations Under Finance Leases�.

(3)     See consolidated financial statements, Note 37 �Contingencies and Commitments�.

(4)     The operating leases commitment as disclosed above include the CDMA network capacity leasing arrangement entered into with Unicom
Group and its subsidiary Unicom Horizon by our wholly-owned subsidiaries, CUCL and Unicom New Century, in our cellular service areas. 
See �Critical Accounting Policies Lease of CDMA Network Capacity�; �Business Overview  Cellular Services  CDMA
Cellular Services − Our Leasing of CDMA Networks from Unicom Group� under Items 4, �Major Shareholders and
Related Party Transactions  Related Party Transactions − Leasing of CDMA Network Capacity� under Item 7 and
Note 37(b) �Contingencies and commitments  Operating Lease Commitment� to the consolidated financial statements
for details.

(5)     Other commitments represented our commitment to purchase CDMA handsets from vendors.  See Note 37(c) �Contingencies and
commitments  Commitment to purchase CDMA handsets� to the consolidated financial statements.

Capital Expenditures

The following table sets forth our historical and planned capital expenditure requirements for the periods indicated.  Actual future capital
expenditures may differ from the amounts indicated below.

Year Ended December 31,

2000 2001 2002 2003 2004 2005

(RMB in billions)
GSM cellular(1) 17.28 20.78 7.90 5.11 4.16 5.16
Long distance, date and Internet 5.71 7.33 1.94 2.49 2.00 2.00
Transmission network(2) � � 4.65 6.24 6.00 5.00
Paging 2.19 0.55 0.21 0.11 0.10 0.09
Others(3) � 2.59 4.24 6.11 6.09 5.20
Total 25.18 31.25 18.94 20.06 18.35 17.45

(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 the nine provinces, municipalities and
autonomous regions operated by Unicom New Century which we acquired at the end of 2002.

(2)  Expenditures on transmission network refers to investment in the inter-province and intra-province backbone
transmission network, the local network and the access network.

(3)  Other expenditures represent investment in telecom equipment buildings, supporting systems and
miscellaneous items.
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Capital expenditures in 2002 totaled RMB18.94 billion.  Capital expenditures attributable to the GSM cellular business, the
long distance, data and Internet businesses, the paging business, the transmission network and other projects were
RMB7.90 billion, RMB1.94 billion, RMB0.21 billion and RMB4.65 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.

Projected capital expenditures for 2003 is RMB20.06 billion (RMB17.98 billion for the cellular business of CUCL and RMB2.08 billion for the
cellular business of Unicom New Century), which will mainly focus on obtaining positive cash flow through the improvement of the GSM
network, value-added business and supporting systems, supporting infrastructure for services, information systems and certain targeted areas
with high investment returns.

We expect to fund our capital expenditure needs with a combination of cash generated from operating activities, capital market financing and
short-term and long-term bank loans.  See �Risk Factors � Risks Relating to Our Business � We expect to have significant capital expenditure
requirements in the future, and our inability to fund these requirements may adversely affect our growth and profitability� under Item 3.
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US GAAP Reconciliation

Our consolidated financial statements are prepared in accordance with Hong Kong GAAP, which differs in certain material respects from US
GAAP.  Significant differences relate primarily to the effect of the acquisition of Unicom New Century, treatments of the upfront
non-refundable revenue and the related direct incremental costs, employees� housing benefits, reevaluation of properties performed in connection
with the reorganization, impairment of long-lived assets and goodwill, deferred taxation, treatment of the grant of share warrants for the
terminations of CCF arrangements in 2000, additional disclosure requirement for share options scheme and measurement of costs in investment
in equity securities.  Reconciliation between Hong Kong GAAP and US GAAP which affect our net income and shareholders� equity arising
from the aforementioned differences are included in Note 41 to the consolidated financial statements included in this annual report.  In addition,
condensed consolidated financial statements under US GAAP, including condensed consolidated statements of income, changes in shareholders�
equity and cash flows information, as well as condensed consolidated balance sheet information and other additional financial information which
have been restated for relevant periods presented to reflect the impact of the effects of the acquisition of Unicom New Century are included in
Note 41 to the consolidated financial statements presented in this annual report.

Item 6.  Directors, Senior Management and Employees

A.  Directors and Senior Management

The following table sets forth certain information concerning our current directors and executive officers.

Name Age Position
Yang Xianzu 63 Chairman of the Board of Directors; Executive

Director; Chief Executive Officer
Wang Jianzhou 54 Executive Director; President
Shi Cuiming 63 Executive Director; Executive Vice President
William Lo Wing Yan 42 Executive Director; Vice President
Ye Fengping 39 Executive Director; Vice President
Ge Lei 63 Non-Executive Director
Lee Hon Chiu 74 Independent Non-Executive Director
Wu Jinglian 73 Independent Non-Executive Director
Craig O. McCaw 53 Independent Non-Executive Director
Shan Weijian 49 Independent Non-Executive Director
C. James Judson 58 Alternate Director to Craig O. McCaw
Liu Yunjie 60 Vice President

Yang Xianzu was appointed in April 2000 as an Executive Director and subsequently became the Chairman of the Board of Directors and Chief
Executive Officer of our company responsible for our overall management. Mr. Yang, a senior engineer, graduated in 1965 from the Department
of Telephone and Telegraph at the Wuhan College of Posts and Telecommunications. From 1983 to 1990, 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 1990 to
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early 1999, Mr. Yang served as Vice Minister of the Ministry of Posts and Telecommunications, or the MPT, and later as Vice Minister of MII. 
In these capacities, Mr. Yang was involved in the strategic management of Unicom Group.  Since 1999, Mr. Yang has served as Chairman of the
Board of Directors and President of Unicom Group and was re-appointed as the Chairman 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 was appointed in April 2000 as an Executive Director and subsequently became our President
responsible for our 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
1996, Mr. Wang served as Deputy Director General and later Director General of the Posts and Telecommunications
Bureau of Hangzhou City and as Deputy Director General of the Posts and Telecommunications of Zhejiang Province.
From 1996, Mr. Wang served as Director General of the Department of Planning and Construction of the MPT and
later as Director General of the Department of General Planning of the MII. In these capacities, Mr. Wang was
involved in the strategic management of Unicom Group. Since February 1999, Mr. Wang has served as Director and
Executive Vice President of Unicom Group and was appointed as President in February 2001. With many years of
experience in the telecommunications industry in China, Mr. Wang has extensive knowledge and experience in
telecommunications operations and management.

Shi Cuiming was appointed in April 2000 as an Executive Director and subsequently became our Executive Vice
President. Mr. Shi assists the Chairman of the Board of Directors and the President in managing day-to-day operations
and is also responsible for finance. Mr. Shi, a senior economist, graduated in 1963 from the Department of
Management Engineering at the Beijing University of Posts and Telecommunications. From 1981 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 1997, 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 1997 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. Shi has served as Director and Vice President of Unicom Group and was re-appointed as Director of Unicom
Group 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.

William Lo Wing Yan was appointed in July 2002 as an Executive Director and Vice President of our company.  Mr. Lo
assists the President in handling investor relations and issues relating to international co-operation.  Mr. Lo 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 1994 to1998, Mr. Lo was the Founding Managing
Director of Hongkong Telecom�s wholly-owned subsidiary, Hongkong 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.
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Ye Fengping was appointed in January 2003 as an Executive Director and Vice President of our 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 1984, with a major in Telecommunications Engineering. From
1984 to 1998, Mr. Ye worked for the Shenzhen Posts and
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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 March 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 in
the telecommunications industry and extensive experience in marketing planning and management.

Ge Lei was appointed in April 2000 as a Non-Executive Director of our 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 1974 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 of the MPT,
and Director of the Telecommunications Administrative Department of the MPT. From 1998 to 2001, Mr. Ge was the
Chairman and general manager 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 was appointed in April 2000 as an Independent Non-Executive Director of our 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 1953.

Wu Jinglian was appointed in April 2000 as an Independent Non-Executive Director of our company. Mr. Wu is a senior
researcher at the Development Research Center of the State Council (DRC) and a professor at the Graduate School of
the Chinese Academy of Social Sciences and China Europe International Business School (CEIBS). Mr. Wu
graduated from Fudan University, and was previously 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 Asia-Pacific Research Center of Stanford University and a visiting researcher at
the Massachusetts Institute of Technology.

Craig O. McCaw was appointed in May 2000 as a Non-Executive Director of our company, and subsequently became an
Independent Non-Executive Director on June 16, 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
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University in 1973.

C. James Judson was appointed in March 2001 as an Alternate Director to Craig O. McCaw.  Mr. Judson is a Senior
Lawyer with Davis Wright Tremaine, a Seattle-based law firm with twelve offices
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worldwide. Mr. Judson was Vice President and General 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, LP, 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 School with a Juris Doctor degree. While in law school, he was the Executive Editor of the Stanford Law Review.

Shan Weijian was appointed in May 2003 as an Independent Non-Executive Director.  Mr. Shan is Managing Director of Newbridge Capital. 
Mr. Shan serves on the boards of Bank of China (Hong Kong), Korea First Bank, Taiwan Cement Corporation International, Baoshan Iron and
Steel, among others.  Before joining Newbridge, Mr. Shan was a Managing Director at J.P. Morgan.  Prior to J.P. Morgan, he was a professor at
the Wharton School of University of Pennsylvania.  His earlier employers include the World Bank, Grahman and James, a law firm based in San
Francisco, and Beijing University of International Business and Economics.  Mr. Shan holds a Ph.D. from the University of
California-Berkeley.

Liu Yunjie was appointed in May 2000 as our Chief Engineer and Vice President. 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 Beijing University in 1968. From 1983 to 1995, Mr.
Liu served as Deputy Director General and later Director General of the Institute of Data of the MPT.  From 1995 to
1998, Mr. 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 April 1999, 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.

B.  Compensation

The aggregate compensation paid by us to our directors and executive officers as a group in 2002 was approximately RMB 16.50 million,
including retirement and other benefits.  Each of our executive directors and executive officers enters into a bonus agreement
with us that ties the amount of bonus the director or officer will receive at the end of a year to our operating results of
the year and the job performance of the director or officer.  Some of our directors and executive directors also hold
options to purchase shares in our company.  See �E.  Share Ownership� below for detailed descriptions of our share
option schemes and options granted to our directors and executive officers.

C.  Board Practices

General
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Pursuant to our Articles of Association, at each annual general meeting, one-third of our directors retire from office by rotation except for any
director holding office as Chairman or Chief Executive Officer.  The retiring Directors are eligible for re-election.  If any vacancy is not filled at
the annual general meeting, the retiring director shall be deemed re-elected.  The Board may at any time appoint a new director to fill a vacancy
or as an additional director.  The Board may also appoint and remove our executive officers.  Each of our directors other than C. James Judson,
William Lo Wing Yan, Ye Fengping and Shan Weijian was appointed in 2000.  Mr. Judson was appointed as an alternate director to our
independent non-executive director Craig O. McCaw in March 2001.  Mr. Lo was appointed as an Executive Director and Vice President in July
2002.  Mr. Ye was appointed as an Executive Director and Vice President in January 2003.
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Mr. Shan was appointed as an Independent Non-Executive Director in May 2003.  Mr. Shi Cuiming, Mr. Li Zhengmao and Mr. Ge Lei were
re-appointed as directors in June 2001.  Mr. Wang Jianzhou, Mr. Lee Hon Chiu and Mr. Wu Jinglian were re-appointed as directors in May
2002.  Mr. Li Zhengmao and Mr. Tan Xinghui resigned as Executive Directors and Vice Presidents in June 2002 and January 2003,
respectively.  No benefits are payable to our directors or executive officers upon termination of their service with us in accordance with the
provisions of their service agreement.

Audit Committee

The audit committee reviews and supervises our financial reporting process and internal financial controls.  The duties of the audit committee
include the following:

�  considering the appointment, resignation and removal of our external auditor and the auditor�s fees;

�  reviewing our interim and annual financial statements and disclosure before submission to the
board of directors;

�  discussing with the auditor any problems and reservations arising from the audit of the interim and
final results;

�  reviewing any correspondence from the auditor to the management and the responses of the
management; and

�  reviewing the relevant reports concerning our internal controls and procedures.

The Board of Directors recently approved certain amendments to the duties of the audit committee, including strengthening of responsibilities in
the following areas:

�  supervising the external auditor, who will directly report to the committee;

�  pre-approving the audit and non-audit services to be provided by the external auditor, and
determining whether any non-audit services would affect the independence of the auditor; and
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�  discussing with the management the timing and procedures for the rotation of the partner of the
auditing firm responsible for the audit of our company and the partner responsible for the review of audit-related
documents.

The members of the audit committee are Lee Hon Chiu, Wu Jinglian and Ge Lei.

Remuneration Committee

The remuneration committee meets regularly to consider human resources issues, issuance of share options and other matters relating to
compensation.  In particular, the remuneration committee makes recommendations to the Board on executive compensation.  The primary duties
of the remuneration committee are to make recommendations to the board regarding the remuneration structure of the executive directors and to
determine specific remuneration packages for the executive directors on behalf of the board. The remuneration committee is also responsible for
operating our employee share option scheme and any other incentive scheme as they apply to the executive directors, including determining the
granting of
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options to executive directors.  The members of the remuneration committee are Wu Jing Lian, Lee Hon Chiu and Ge Lei.

D.  Employees

As of December 31, 2002, we had 38,250 employees, including 29,332 employees of CUCL, which was similar to the 29,973 employees of
CUCL at the end of 2001.  These employees are classified by function as follows:

By Function
Number of
Employees By Business Segment

Number of
Employees

Management and administration 6,463 Cellular 24,734
Other general administration 7,537 GSM 20,977
Marketing and sales 6,651 CDMA 3,757
Technical, engineering and network
maintenance 14,726 Long distance 2,847
Retail and customer service 2,472 Data 3,239
General support 401 Internet 1,454
Total: 38,250 Paging 5,976

Total: 38,250

E.  Share Ownership

As of May 31, 2003, our directors and executive officers as a group own approximately 60,000 shares in Unicom, or less than 0.001% of our
issued and outstanding share capital.  The table below sets forth the number of our shares held by our directors and executive officers.  Shares
owned by our directors and executive officers do not carry voting rights different from our other issued shares.

Name Number of Shares
% of Outstanding

Shares
Shi Cuiming 30,000 ordinary

shares Less than 1%
Tan Xinghui 20,000 ordinary

shares Less than 1%
C. James Judson 1,000 ADSs* Less than 1%

*  Each ADS represents 10 ordinary shares of HK$0.10 each.
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Our directors and executive officers as a group hold options for 7,890,400 shares, or less than 0.1% of our issued and outstanding share capital,
including the following options granted under our pre-global offering share option scheme and share option scheme:
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Options granted under the share option scheme

Name
Number of

Shares Covered Expiration Date Exercise Price
Consideration

Paid
Yang Xianzu 526,000 July 9, 2008 HK$6.18 HK$1.00

526,000 May 20, 2009 HK$4.30 HK$1.00

Wang Jianzhou 420,000 July 9, 2009 HK$6.18 HK$1.00
420,000 May 20, 2009 HK$4.30 HK$1.00

Shi Cuiming 396,000 July 9, 2008 HK$6.18 HK$1.00
396,000 May 20, 2009 HK$4.30 HK$1.00

Ge Lei 292,000 July 9, 2008 HK$6.18 HK$1.00
292,000 May 20, 2009 HK$4.30 HK$1.00

Wu Jinglian 292,000 July 9, 2008 HK$6.18 HK$1.00
292,000 May 20, 2009 HK$4.30 HK$1.00

Craig O. McCaw 292,000 July 9, 2008 HK$6.18 HK$1.00
292,000 May 20, 2009 HK$4.30 HK$1.00

Tan Xinghui 292,000 July 9, 2008 HK$6.18 HK$1.00
292,000 May 20, 2009 HK$4.30 HK$1.00

Lo Wing Yan, William 292,000 May 20, 2009 HK$4.30 HK$1.00

Ye Fengping 132,000 July 9, 2008 HK$6.18 HK$1.00
204,000 May 20, 2009 HK$4.30 HK$1.00

Shan Weijian 292,000 May 20, 2009 HK$4.30 HK$1.00

Options granted under the pre-global offering share option scheme

Name
Number of

Shares Covered Expiration Date
Subscription

Price Consideration Paid
Yang Xianzu 525,000 June 22, 2010 HK$15.42 HK$1.00

Wang Jianzhou 396,200 June 22, 2010 HK$15.42 HK$1.00

Shi Cuiming 396,200 June 22, 2010 HK$15.42 HK$1.00

Ge Lei 292,600 June 22, 2010 HK$15.42 HK$1.00
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Tan Xinghui 204,400 June 22, 2010 HK$15.42 HK$1.00

Ye Fengping 136,000 June 22, 2010 HK$15.42 HK$1.00

Stock Incentive Schemes

We retained a compensation consulting firm to help us design stock incentive schemes that align the interests of our management and employees
with those of our shareholders and link their compensation with our operating results and share performance.

Share Option Scheme.  We also adopted a share option scheme on June 1, 2000 and amended the scheme on May 13,
2002.  The amended scheme provides for the grant of options to our employees, including executive directors and
non-executive directors.  Any grant of share options to a �connected person� (as defined in the Hong Kong Listing
Rules) of Unicom requires approval by our independent non-executive directors, excluding any independent
non-executive director who is the grantee of the option.
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We plan to grant options that cover a total number of ordinary shares not exceeding 10% of the total number of our issued and outstanding
shares as of May 13, 2002.  The option period commences on any date after the date on which an option is offered, but may not exceed 10 years
from the offer date.  The subscription price of a share in respect of any particular option granted under this share option scheme will be
determined by our board of directors in its discretion at the grant date, which shall be no less than the higher of: (i) the nominal value of the
shares; (ii) the closing price of the shares on the Hong Kong Stock Exchange on the grant date in respect of such option; and (iii) the average
closing price of the shares on the Hong Kong Stock Exchange for the five trading days immediately preceding the grant date.  As of May 31,
2003, we granted options for a total of 148,504,000 shares to 10 directors and around 2,500 other employees.

Pre-Global Offering Share Option Scheme.  We adopted a pre-global offering share option scheme on June 1, 2000.  Options
for an aggregate of 27,116,600 shares have been granted to directors under the pre-global offering share option
scheme and we do not expect to grant further options under this scheme.  On May 13, 2002, this scheme was amended
along with the amendment of the share option scheme described above.  The amended terms of the pre-global offering
share option scheme are substantially the same as the share option scheme, except for the following:

�  The subscription price of a share in respect of any particular option granted under the pre-global offering
share option scheme is HK$15.42, the offer price in the Hong Kong public offering portion of our initial public
offering, excluding brokerage fees and transaction levy.

�  The period during which an option may be exercised commences two years from the date of grant and ends 10
years from June 22, 2000.

Item 7.  Major Shareholders and Related Party Transactions

A.  Major Shareholders

As of the date of this annual report, our controlling shareholder, Unicom Group, through its 26.16% direct interest in Unicom BVI, and its
majority-owned subsidiary, China United Telecommunications Corporation Limited, which in turn holds 73.84% of Unicom BVI, beneficially
owned 9,725,000,020 shares of Unicom, or 77.47% of our total outstanding shares.  See �History and Development of the Company � Further
Restructuring of Unicom Group and Initial Public Offering of the A Share Company in 2002� under Item 4 above. Unicom Group is controlled
by the Ministry of Finance and a group of approximately fifteen companies, most of which are state-owned enterprises in China.  Shares owned
by Unicom Group do not carry voting rights different from our other issued shares.

As of May 31, 2003, most of our record shareholders were located outside of the United States.  In addition, as of May 31, 2003, there were
approximately 15.9 million ADSs outstanding, each representing 10 shares and together representing 1.3% of our total outstanding shares or
5.6% of our total outstanding shares not held by our controlling shareholder.
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B.  Related Party Transactions

Principal transaction between us and our controlling shareholder, Unicom Group, include the following categories:

�  agreements relating to the restructuring in connection with our initial public offering;

�  agreements relating to the restructuring in connection with the acquisition of Unicom New Century
from Unicom Group;

�  provision of ongoing telecommunications and ancillary services by Unicom Group to us;
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�  mutual provision of ongoing telecommunications and ancillary services and facilities between
Unicom Group and us;

�  mutual provision of premises between Unicom Group and us;

�  leasing of CDMA network capacity by us from Unicom Group and related interconnection and
roaming arrangements;

�  guarantee of our bank loans by Unicom Group and short-term loans from Unicom Group; and

�  other related party transactions.

Agreements Relating to the Restructuring in Connection with Our Initial Public Offering

The Reorganization Agreement

In connection with the restructuring, our wholly owned subsidiary, CUCL, entered into a reorganization agreement with Unicom Group dated
April 21, 2000.  This agreement includes the following terms:

(a)  Unicom Group�s agreement to transfer to CUCL the assets and liabilities attributable to the
businesses as described under Item 4, �Information on the Company � History and Development of the Company � The
Restructuring of Unicom Group and Our Initial Public Offering in 2000�,

(b)  mutual warranties and indemnities given by Unicom Group and CUCL in relation to the assets and
liabilities transferred to CUCL and in relation to the restructuring,

(c)  undertakings by Unicom Group in favor of CUCL, including undertakings:

�  to hold and maintain all licenses received from the MII in connection with any of our businesses
for our benefit, and to allocate spectrum and to provide other resources to us;

�  subject to applicable Chinese laws and regulations in effect at the relevant time, to take all actions
necessary to obtain, maintain, renew and otherwise extend to or for our benefit such governmental or regulatory
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licenses, consents, permits or other approvals as we shall require to continue to operate our businesses;

�  to arrange for us to participate in its international roaming arrangements;

�  not to engage in any business which competes with our businesses except for the business of
Unicom Paging and cellular telephony services based on CDMA technology;

�  in relation to our paging business:

�  in the management of Unicom Paging and Guoxin, to treat Guoxin no less favorably than Unicom
Paging;

�  not to expand Unicom Paging�s existing coverage to new geographical areas;
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�  to give Guoxin the first right to develop any new paging-related technologies and services;

�  not to provide financial resources or assistance to Unicom Paging which are not equally provided
to Guoxin; and

�  to ensure that Unicom Paging products and services are differentiated from Guoxin products in the
marketplace;

�  to grant us a right of first refusal in relation to any government authorization, license or permit, or
other business opportunity to develop any new telecommunications technology, product or service;

�  in order to minimize the risk of competition with our Internet business, to take steps to dispose of
its interest in Beijing Shi Hua within twenty-four months following receipt of a notification from us that we intend to
provide Internet services which we consider similar to those provided by Beijing Shi Hua;

�  to ensure that we can continue to use premises for which title documentation cannot be obtained at
this time for a period of three years following the restructuring;

�  not to dispose of any of our shares it beneficially owns or to take or permit any other actions,
including primary issuances of securities by us or CUCL, which would result in us or CUCL no longer constituting
majority owned subsidiaries of Unicom Group; and

�  not to seek an overseas listing for any of its businesses or the businesses of its subsidiaries in which
we are engaged or may engage in the future except through us,

(d)  an option granted by Unicom Group to us to acquire Unicom Group�s interest in any
telecommunications interest such as Unicom Paging, Unicom Xingye and Unicom Group�s CDMA telephony license
and business, and

(e)  a commitment by Unicom Group that it will provide continuous financial support to us when
necessary.
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Equity Transfer Agreement

In connection with the restructuring, we, Unicom Group, China Unicom (Hong Kong) Group Limited and China Unicom (BVI) Limited entered
into an equity transfer agreement, dated April 21, 2000.  This agreement includes the following terms:

(a)  Unicom Group�s agreement to transfer all of its equity interest in CUCL to us;

(b)  our agreement to issue shares to China Unicom (BVI) Limited, China Unicom (BVI) Limited�s
agreement to issue shares to China Unicom (Hong Kong) Group Limited and China Unicom (Hong Kong) Group
Limited�s agreement to issue shares to Unicom Group;

(c)  Unicom Group�s and our agreement that:
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�  we shall be entitled to apply in Hong Kong, Macau, Taiwan and in all places outside of China for
all trademarks incorporating the word Unicom in English and Chinese and the Unicom logo; and

�  once these trademarks have been registered, we will sublicense these trademarks to Unicom Group,
CUCL, Guoxin and Guoxin�s subsidiaries on a royalty-free basis; and

(d)  warranties and indemnities given by Unicom Group to us in relation to CUCL.

Trademark Agreement

Unicom Group is the registered owner of the Unicom trademark in English and the trademark bearing the Unicom logo, which are registered at
the People�s Republic of China State Trademark Bureau.  Under a PRC trademark license agreement entered into on May 25, 2000 between
Unicom Group and CUCL, CUCL and our affiliates were granted the right to use these trademarks on a royalty-free basis for an initial period of
five years, renewable at the option of CUCL.  Under the terms of this agreement, we and our affiliates shall be the exclusive licensees of these
trademarks provided that Unicom Group may also license these trademarks to any of its existing or future subsidiaries.  Unicom Group has also
agreed to license to CUCL any trademark that it registers in China in the future which incorporates the word Unicom in Chinese.

CUCL entered into a service agreement with Unicom Paging on August 1, 2001.  Under the terms of the agreement, both agree to license its own
trademarks and logos to each other on equitable terms and free of charge.

Agreements relating to the Restructuring in connection with Acquisition of Unicom New Century from Unicom Group

The Reorganization Agreement

In connection with the restructuring in preparation for the acquisition by us of Unicom New Century from Unicom Group, Unicom Group
entered into a reorganization agreement with Unicom New Century, dated November 18, 2002.  This agreement includes the following terms:

(a)  Unicom Group�s agreement to transfer to Unicom New Century the assets and liabilities attributable
to the businesses as described under Item 4, �Information on the Company � History and Development of the Company �
Restructuring and Acquisition of Unicom New Century�,
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(b)  mutual warranties and indemnities given by Unicom Group and Unicom New Century in relation to
the assets and liabilities transferred to Unicom New Century and in relation to the restructuring,

(c)  undertakings by Unicom Group in favor of Unicom New Century, including undertakings:

�  to hold and maintain all licenses received from the MII in connection with any of the transferred
businesses for the benefit of Unicom New Century, and to allocate spectrum and to provide other resources to Unicom
New Century;
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�  subject to applicable Chinese laws and regulations in effect at the relevant time, to take all actions
necessary to obtain, maintain, renew and otherwise extend to or for the benefit of Unicom New Century such
governmental or regulatory licenses, consents, permits or other approvals as Unicom New Century may require to
continue to operate its businesses;

�  not to engage in any business which competes with our businesses except for the existing
competing businesses of Unicom Group (including, without limitation, the business of Unicom Paging).

Conditional Sale and Purchase Agreement

In connection with the restructuring, we and Unicom BVI entered into a conditional sale and purchase agreement, dated November 20, 2002. 
This agreement includes the following terms:

(a)  Unicom BVI�s agreement to transfer all of its equity interest in Unicom New Century BVI to us;

(b)  our agreement to pay Unicom BVI a cash consideration in the amount of HK$4,523,181,304
(approximately RMB4.8 billion);

(c)  warranties given by Unicom BVI to us in relation to Unicom New Century.

Provision of Ongoing Telecommunications and Ancillary Services by Unicom Group to Us

Leasing of Satellite Transmission Capacity

We lease satellite transmission capacity from a 60.25% owned subsidiary of Unicom Group.  We use this capacity to supplement our long
distance network.

That subsidiary of Unicom Group and CUCL entered into a satellite transmission channel leasing agreement, dated May 25, 2000.  Under this
agreement, CUCL is entitled to lease for itself and on behalf of Guoxin satellite transmission capacity from Unicom Group.
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Payments for leasing of satellite transmission capacity will be calculated on the basis of tariffs set by the MII.  We will pay the minimum
applicable tariff for the relevant volume and duration less a discount of up to 10%.  The discount will not be less than that offered to any third
party leasing similar transmission capacity.  The total leasing charges for satellite transmission capacity for 2002 was approximately RMB35.15
million.

Supply of International Gateway Services

Unicom Group provides us with access to international connections for our international long distance service through its international
gateways.  CUCL and Unicom Group entered into a services agreement, dated May 25, 2000, which was renewed at the end of 2002.  Under the
services agreement, Unicom Group agrees to supply international gateway services to us for an initial term of three years, renewable at CUCL�s
option.  Unicom Group has undertaken not to supply international gateway services to third parties.  The charge for these services are based on
Unicom Group�s cost of operation and maintenance of the international gateway facilities, including depreciation, plus a margin of 10% over
cost.  We retain all revenues generated by our international long distance service.  Total charges for the supply of international gateway services
in 2002 was approximately RMB15.63 million.
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Supply of SIM Cards, IP Telephony Cards and Rechargeable Calling Cards

Through its subsidiary, Unicom Xingye, Unicom Group agreed to supply SIM cards, UIM cards, IP telephony cards and rechargeable calling
cards to CUCL for an initial term of three years, renewable at CUCL�s option.  Charges for the supply of these cards are based on the actual cost
incurred by Unicom Xingye in supplying the cards plus a margin over cost to be agreed upon from time to time, but in any case not to exceed
20%, subject to specified volume discounts.  Under the services agreement, prices and volumes will be reviewed by the parties on an annual
basis.

In connection with the acquisition of Unicom New Century, Unicom Group has also agreed to supply SIM cards, UIM cards, IP telephony cards
and rechargeable calling cards to Unicom New Century through Unicom Xingye, for a period of one year from the completion of the
acquisition.  The terms of the agreements with respect to Unicom New Century are similar to those with respect to CUCL.

Total charges for the supply of SIM cards, IP telephony cards and rechargeable calling cards for 2002 was approximately RMB 877.22 million.

Equipment Procurement Services

Prior to the restructuring, Unicom Import and Export Co. Ltd., a 96.8% owned subsidiary of Unicom Group, handled most procurement of
foreign and domestic telecommunications equipment and other materials required for construction of Unicom Group�s networks.  CUCL may
continue to use Unicom Group�s procuring service at the rate of:

�  0.7% of the contract value in the case of imported equipment, or

�  0.5% of the contract value in the case of domestic equipment.

In connection with the acquisition of Unicom New Century, Unicom Group has also agreed to provide equipment procurement services to
Unicom New Century through Unicom Import and Export Co. Ltd.  The terms of the agreements with respect to Unicom New Century are
similar to those with respect to CUCL.

Our total payment to Unicom Group for equipment procurement services for 2002 was approximately RMB 13.99 million.

Mutual Provision of Ongoing Telecommunications and Ancillary Services and Facilities
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Interconnection Arrangements and Roaming Arrangements

Our cellular and long distance networks interconnect with Unicom Group�s cellular and long distance networks. The services agreement between
CUCL and Unicom Group provides for their interconnection arrangements.  These arrangements will be for an initial term of three years,
renewable at CUCL�s option.  Interconnection settlement between Unicom Group�s networks and our networks is based on relevant standards
established from time to time by the MII.  However, in the case of calls between cellular subscribers of different networks in different provinces,
settlement is based on either the relevant standards established by the MII or an internal settlement arrangement applied by Unicom Group prior
to the restructuring, whichever is more favorable to us.  The internal settlement arrangement, which is based on the parties� respective internal
costs of providing this service, is currently more favorable to us than the settlement arrangement prescribed by the MII.  We have also entered
into similar interconnection arrangements with Unicom Group for our CDMA services.
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In connection with the acquisition of Unicom New Century, Unicom Group and Unicom New Century have entered into similar arrangements
for the interconnection of Unicom New Century�s GSM and CDMA cellular networks and Unicom Group�s GSM and CDMA cellular and fixed
line networks, for a period of one year from the completion of the acquisition.  The terms of the arrangements with respect to Unicom New
Century are similar to those with respect to CUCL.

We and Unicom Group provide roaming services to each other.  In addition, we make our long distance network available to Unicom Group in
its implementation of its roaming arrangements with other operators.  These roaming arrangements are governed by the services agreement
between CUCL and Unicom Group for an initial term of three years, renewable at CUCL�s option.  Charges for these roaming services between
us and Unicom Group are based on our respective internal costs of providing these services, and will be on no less favorable terms than those
available to any third party.  We receive 50% of Unicom Group�s roaming revenue from third party operators for calls using our long distance
network.  We have also entered into similar roaming arrangements with Unicom Group for our CDMA services in relation to the CDMA
networks outside of our cellular service areas.

In connection with the acquisition of Unicom New Century, Unicom Group and Unicom New Century have entered into similar arrangements
for the provision of roaming services to their respective GSM and CDMA cellular subscribers, for a period of one year from the completion of
the acquisition.  The terms of the agreements with respect to Unicom New Century are similar to those with respect to CUCL.

Interconnection and roaming revenue and interconnection and roaming expense derived from these arrangements with Unicom Group for 2002
was approximately RMB 1,680 million and approximately RMB 331.18 million, respectively.

Leasing of Transmission Line Capacity

CUCL and Unicom Group lease fixed-line transmission capacity from each other.  Under our services agreement, this arrangement will be for an
initial term of three years, renewable at CUCL�s option.  Lease charges are based on tariffs stipulated by the MII from time to time less a discount
of up to 10%.  The discount given by CUCL to Unicom Group must not be more than what CUCL offers to other third party lessees for a similar
lease.  When new tariffs are adopted by the MII, the discount rate will be reviewed.  Net leasing fee paid by us was RMB566.52 million for
2002.

Mutual Provision of Premises

Beijing Head Office Lease

Prior to October 2002, we leased our Beijing head office premises from Unicom Xingye.  The lease for such premises was terminated in
September 2002.  We moved into our own head office premises in October 2002 and leased a portion of such premises to Unicom Group.  Our
lease with Unicom Group will expire at the end of 2003 and will be renewable at Unicom Group�s option.
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Mutual Provision of Premises

Unicom Group and we provide to each other premises from time to time pursuant to services agreements between Unicom Group and each of
CUCL and Unicom New Century.  Other than premises leased from third parties, the rental rates in each case are based on the lower of
depreciation costs and market prices for similar premises in that locality, but CUCL and Unicom New Century may charge Unicom Group
market rates for premises leased to Unicom Group.  In cases where the premises were leased from a third party, the rental is the amount payable
in the head lease.  In the case of shared premises, the
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price is split in proportion to the respective areas occupied by the parties.  Total charges for premises leased by Unicom Group to us for 2002
were RMB17.82 million.

Leasing of CDMA Network Capacity

Lease of CDMA Network Capacity

Our wholly-owned subsidiary, CUCL, entered into a lease agreement with Unicom Group and its subsidiary Unicom Horizon, pursuant to which
Unicom Horizon agreed to lease to CUCL capacity on its CDMA network in CUCL�s cellular service areas.  This leasing arrangement has been
approved by our minority shareholders at an extraordinary shareholders� meeting.  We have the exclusive right to operate the CDMA network in
CUCL�s service areas.  The initial term of the lease is one year, renewable each year at CUCL�s option.  The lease commenced in January 2002.

Unicom New Century had been leasing CDMA network capacity in its service areas from Unicom Horizon since January 2002.  In connection
with the restructuring in preparation for the acquisition of Unicom New Century, this leasing arrangement was restructured in two steps.  A
Share Company, Unicom Group and Unicom Horizon first entered into a CDMA lease agreement on November 20, 2002.  A Share Company
then transferred all of its rights and obligations under this lease agreement to Unicom New Century.  These transactions have been approved by
the minority shareholders of the A Share Company and our minority shareholders.  Pursuant to these agreements, Unicom Horizon agreed to
lease to Unicom New Century capacity on its CDMA network in Unicom New Century�s cellular service areas.  We have the exclusive right to
operate the CDMA network in these service areas.  The initial term of the lease is one year, renewable at Unicom New Century�s option.  The
provisions of the CDMA leasing agreements with respect to Unicom New Century are similar to those with respect to CUCL�s CDMA lease. 
Our total lease payment in 2002 was RMB891.90 million.

We renewed our CDMA leases for an additional year in January 2003.  Under the leasing arrangements, Unicom Horizon agreed to plan, finance
and construct the CDMA network, including the procurement of all equipment, and ensure that the CDMA network is constructed in accordance
with the detailed specifications and timetable agreed between Unicom Horizon and us.  All payments, costs, expenses and amounts paid or
incurred by Unicom Horizon that are directly attributable to the construction of the CDMA network form the total network construction cost,
which is used in calculating the lease fee payable by us, including:

�  construction, installation and equipment procurement costs and expenses,

�  survey and design costs,

�  investment in technology, software and other intangible assets,

�  insurance premiums and capitalized interest on loans,

�  any taxes levied or paid in respect of the procurement of equipment and the construction of the
CDMA network, including import taxes and custom duties, and

�  all costs incurred in relation to any upgrade of technology.
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The network construction cost should be verified and appropriate documentation must be provided to us or our auditors for verification.  The
lease fee is calculated so as to enable Unicom Horizon to recover its total network construction cost within 7 years, together with an internal rate
of return of 8%.

We are responsible for the operation, management and maintenance of the CDMA network in accordance with the relevant requirements of the
lease agreement and have the exclusive right to provide CDMA services in our cellular service areas.  All operating revenue, including airtime
charges, monthly
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subscription fees, interconnection charges, income from sales of UIM cards and handsets and other income generated from or in connection with
the operation of the CDMA network belong to us.

In addition to the capacity that we agreed to lease in the first term, subject to giving not less than 180 days� prior notice to Unicom Horizon, we
may request to lease additional capacity.  Unicom Horizon is required to ensure that all capacity which we have so requested is supplied by the
due date of delivery of the capacity, provided that, unless otherwise agreed, Unicom Horizon will not be obliged to expand the CDMA network
beyond the first phase.  We may not reduce the amount of capacity leased during the initial one-year lease term.  However, subject to providing
not less than 180 days� prior written notice to or with the prior written consent of Unicom Horizon, we may reduce the amount of capacity leased
for any additional lease term, provided that we must lease all capacity which it has requested or otherwise committed to lease for at least one
year following the date of delivery or renewal of the lease of such capacity.

Subject to certain exceptions, including delay caused by a force majeure event, a material breach of the lease agreement by us or compliance
with applicable laws and regulations, if any capacity is not ready for operational service by the relevant delivery date, then Unicom Horizon
shall be liable to provide a delay discount to us, equal to the daily lease fee in respect of the relevant capacity multiplied by the number of days
of delay, which shall be credited against future lease fee payments.

We have the option to purchase the CDMA network, which may be exercised at any time during the initial lease term or any additional lease
term of the lease and within one year thereafter.  The acquisition price will be negotiated between Unicom Horizon and us, based on the
appraised value of the CDMA network determined by an independent assets appraiser in accordance with applicable PRC laws and regulations
and taking account of prevailing market conditions and other factors, provided that it will not exceed such price as would, taking into account all
lease fee payments made by us to Unicom Horizon and all delay discounts of lease fee, enable Unicom Horizon to recover its total network
construction cost, together with an internal rate of return on its investment of 8%.  The exercise of the purchase option will be subject to the
relevant provisions of the listing rules of Hong Kong Stock Exchanges governing connected transactions.  Title to the CDMA network assets
will remain vested in Unicom Horizon until the CDMA network assets are transferred to us following exercise of the purchase option.

In consideration of our entering into the leasing arrangements, Unicom Group has unconditionally and irrevocably guaranteed the due and
punctual performance by Unicom Horizon of its obligations under the lease agreements.  Unicom Group has also agreed to indemnify us for any
loss suffered as a result of any defect in any of the equipment or any loss caused by any negligence, default, act or omission of Unicom Horizon
or Unicom Group under the lease agreement or in connection with the CDMA network.  The aggregate liability of Unicom Group for any claim
shall not exceed the total amount of lease fee payments made to Unicom Horizon or, where the purchase option has been exercised, the total
purchase price paid for the CDMA network.  The guarantee and indemnity provided by Unicom Group under the lease agreement will continue
in force until the expiration of the lease agreement.

We may terminate the lease by not less than 180 days� prior written notice, with effect from the end of any additional term.  In addition, Unicom
Group or we may terminate the lease if the other commits any continuing or material breach of the lease agreement.  Unicom Group or Unicom
Horizon is not otherwise permitted to terminate the lease.
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CDMA Interconnection and Roaming Arrangements

In connection with the CDMA network capacity lease agreement, our operating subsidiary, CUCL, has entered into a services agreement with
Unicom Group with respect to interconnection and roaming arrangements.  Unicom New Century has entered into similar arrangements with
Unicom Group.

Interconnection arrangements.  Our GSM and CDMA cellular and fixed line networks and Unicom Group�s GSM and
CDMA cellular and fixed line networks interconnect with each other.

Interconnection settlement between Unicom Group�s networks and our networks is based on relevant standards established from time to time by
the MII.  However, in the case of calls between cellular subscribers in different provinces, settlement is based on either the relevant standards
established by the MII from time to time or an agreed settlement arrangement between us and Unicom Group.  We are able to choose the more
favorable arrangement.  The agreed settlement arrangement, which is based on the parties� respective internal costs of providing this service, is
currently more favorable to us than the settlement arrangement prescribed by the MII.

Roaming arrangements.  We and Unicom Group provide roaming services to each other�s CDMA cellular subscribers
within its respective service areas.  In addition, we make our long distance network available to Unicom Group to
enable Unicom Group to give effect to its roaming arrangements with third party operators.

Charges for these services between us and Unicom Group are based on our respective internal costs of providing these services, and are on no
less favorable terms than those available to any independent third party.  We are paid 50% of the roaming revenue received by Unicom Group
from third party operators for making our long distance network available to Unicom Group to give effect to its roaming arrangements with third
party operators.

Guarantee of Our Bank Loans by Unicom Group and Short-Term Loans from Unicom Group

As of December 31, 2002, short-term bank loans of approximately RMB463 million and long-term bank loans of approximately RMB9.164
million of our operating subsidiaries were guaranteed by Unicom Group.  Such guarantees were provided for our benefit without any cost to us.

Short-term loans from Unicom Group represent loans provided by Unicom Group to various branches of Unicom New Century to finance the
operation of their cellular businesses.  Unicom Group borrowed the funds for such loans from banks at an interest rate of 4.54%.  All of these
loans were unsecured.  As of December 31, 2002, RMB724 million of such loans remain outstanding.

Other Related Party Transactions
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We and Unicom Group have agreed to purchase CDMA handsets from several suppliers in April 2002.  These purchases are made through
Guomai, a company listed on the Shanghai Stock Exchange and our 58.88% indirectly owned subsidiary.  Under the arrangements between
Guomai and us and between Guomai and Unicom Group, Guomai will purchase CDMA handsets from various suppliers in types and quantities
as we and Unicom Group specify in supply notices from time to time over a seven-month period beginning in May 2002.  It will then re-sell
such handsets to us and Unicom Group and distribute them to recipients designated by Unicom Group and us.  The purchase price shall be
payable by us or Unicom Group to Guomai within seven business days of the delivery of the handsets to the designated recipients.  The purchase
price is negotiated on an arm�s length basis and depends on Guomai�s purchase cost and reasonable expenses in distributing the handsets to
designated recipients, but in any event the purchase
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price will not be lower than the price at which such CDMA handsets are sold by Guomai to independent third parties.  The total amount of sales
of CDMA handsets by Guomai to Unicom Group was RMB487.85 million.

C.  Interests of Experts and Counsel

Not applicable.

Item 8.  Financial Information

See Item 18, �Financial Statements�.

Legal Proceedings

We are not involved in any material litigation, arbitration or administrative proceedings.  So far as we are aware, no such litigation, arbitration or
administrative proceedings are pending or threatened.

Policy on Dividend Distribution

For the first time since our establishment on February 8, 2000, our board of directors declared dividends in the amount of RMB 0.10 per share
on April 2, 2003.  The objective of our dividend policy is to maximize our shareholders� value.  The declaration and payment of future dividends
will depend upon, among other things, business prospects, future earnings, cash flow, liquidity level and cost of capital.  We believe such policy
will provide our shareholders with a stable return in the long term along with the growth of our company.  We may only pay dividends out of our
distributable profits.

Item 9.  The Offer and Listing

Market Price Information

Our American depositary shares, each representing 10 ordinary shares, are listed and traded on the New York Stock Exchange.  Our ordinary
shares are listed and traded on the Hong Kong Stock Exchange.  The New York Stock Exchange and the Hong Kong Stock Exchange are the
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principal trading markets for our ADSs and ordinary shares, which are not listed on any other exchanges in or outside the United States.

The high and low closing prices of our ordinary shares on the Hong Kong Stock Exchange and of our ADSs on the New York Stock Exchange
since listing are as follows:

Price per Ordinary Share (HK$) Price per ADS (US$)

High Low High Low
Annual:

2000(1) 21.45 10.95 28.25 14.06
2001 14.00 7.10 18.00 9.00
2002 8.90 4.15 11.54 5.35
Quarterly:

First Quarter, 2001 13.65 8.25 18.00 10.70
Second Quarter, 2001 13.75 7.85 17.77 10.15
Third Quarter, 2001 14.00 7.55 18.00 9.85
Fourth Quarter, 2001 9.40 7.10 12.16 9.00
First Quarter, 2002 8.90 7.20 11.54 9.10
Second Quarter, 2002 7.85 5.95 10.34 7.70
Third Quarter, 2002 6.25 4.70 8.19 5.91
Fourth Quarter, 2002 6.25 4.15 7.91 5.35
First Quarter, 2003 6.00 4.25 7.72 5.40
Monthly:

January 2003 6.00 5.35 7.72 6.88
February 2003 5.55 4.73 7.04 6.15
March 2003 4.95 4.25 6.30 5.40
April 2003 4.53 3.90 5.76 5.02
May 2003 4.48 4.18 6.14 5.20
June 2003 (through June 16) 5.40 4.90 7.09 6.26
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(1)  Commencing June 22, 2000 in respect of the shares traded on the Hong Kong Stock Exchange and
June 21, 2000 in respect of the ADSs traded on the New York Stock Exchange.

Item 10.  Additional Information

A.  Share Capital

Not applicable.

B.  Memorandum and Articles of Association

General

Under our Memorandum of Association, we have the capacity, rights, powers, liabilities and privileges of a natural person.  The following is a
summary of selected provisions of our Articles of Association:

Directors

Material Interests and Voting

A director shall not vote (or be counted in the quorum) on any resolution of our board of directors in respect of any contract or arrangement or
proposal in which he is, to his knowledge, materially interested, and if he shall do so, his vote shall not be counted, but this prohibition does not
apply to any contract, arrangement or other proposal for or concerning:

�  the giving of any security or indemnity either (a) to the director in respect of money lent or
obligations incurred by him at the request of or for the benefit of Unicom or any of its subsidiaries or (b) to a third
party in respect of a debt or obligation of Unicom or any of its subsidiaries for which the director has himself assumed
responsibility or guaranteed or secured in whole or in part;
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�  an offer of shares or debentures or other securities of or by Unicom (or any other company which
Unicom may promote or be interested in) where the director is a participant in the underwriting or sub-underwriting of
the offer;
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�  any other company in which the director is interested as an officer or shareholder or in which the
director is beneficially interested in shares of that company, provided that he, together with any of his associates (as
defined in the Hong Kong Stock Exchange Listing Rules) is not beneficially interested in 5% or more of (a) the issued
shares of any class of such company (or of any third company through which his interest is derived) or (b) the voting
rights attached to such issued shares or securities;

�  the benefit of employees of Unicom or any of its subsidiaries including (a) the adoption,
modification or operation of any employees share scheme under which the director may benefit or (b) the adoption,
modification or operation of a pension fund or retirement, death or disability benefits scheme which relates both to
directors and employees of Unicom or any of its subsidiaries and does not provide in respect of the director as such
any privilege or advantage not generally accorded to the class of persons to which such scheme or fund relates;

�  any contract or arrangement in which the director is interested in the same manner as other holders
of shares or debentures or other securities of Unicom by virtue only of his interest in shares or debentures or other
securities of Unicom.

Remuneration and Pensions

The directors of Unicom are entitled to receive by way of remuneration for their services such sum as is from time to time determined by
Unicom in general meeting.  The directors are also entitled to be repaid all traveling, hotel and other expenses reasonably incurred by them in or
about the performance of their duties as directors.  The board of directors may grant special remuneration to any director who performs services
which in the opinion of the board are outside the scope of the ordinary duties of a director.

The board may establish and maintain any contributory or non-contributory pension or superannuation funds for the benefit of, or give
donations, gratuities, pensions, allowances or emoluments to, any persons (a) who are or were at any time in the employment or service of
Unicom, or of any company which is a subsidiary of Unicom, or is allied or associated with Unicom or with any such subsidiary company, or (b)
who are or were at any time directors or officers of Unicom or of any such other company above, and holding or who have held any salaried
employment or office in Unicom or such other company, and the wives, widows, families and dependants of any such persons and may make
payments for or towards the insurance of any such persons.  Any director holding any such employment or office is entitled to participate in, and
retain for his own benefit, any such donation, gratuity, pension, allowance or emolument.

Borrowing Powers

The directors may exercise all the powers of Unicom to borrow money and to mortgage or charge all or any part of the undertaking, property and
assets (present and future) and uncalled capital of Unicom and to issue debentures, debenture stocks, bonds and other securities, whether outright
or as collateral security for any debt, liability or obligation of Unicom or of any third party.
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Qualification of Directors

A director of Unicom is not required to hold any qualification shares.  No person is required to vacate office or be ineligible for re-election or
reappointment as a director, and no person is ineligible for appointment as a director, by reason only of his having attained any particular age.
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Rotation of Directors

At every annual general meeting, one-third of the directors for the time being, or, if the number is not three or a multiple of three, then the
number nearest one-third, shall retire from office by rotation except for any director holding office as Chairman or Chief Executive Officer.  The
directors to retire in every year shall be those who have been longest in office since their last election.  The retiring directors shall be eligible for
re-election.

Rights Attached to Ordinary Shares

Voting Rights

Under the Companies Ordinance, any action to be taken by the shareholders in a general meeting requires the affirmative vote of either an
ordinary or a special resolution passed at the meeting.  An ordinary resolution is one passed by the majority of such shareholders as are entitled
to, and do, vote in person or by proxy at a general meeting.  A special resolution is one passed by not less than three-quarters of such
shareholders as are entitled to, and do, vote in person or by proxy at a general meeting.  Most shareholders decisions are passed by ordinary
resolutions.  However, the Companies Ordinance and our articles of association stipulate that certain matters may only be passed by special
resolutions.

Subject to any special rights, privileges or restrictions as to voting that may from time to time be attached to any class or classes of shares, at any
general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a poll is demanded by:

�  the chairman of the meeting,

�  at least three shareholders present in person or by proxy and entitled to vote at the meeting,

�  any shareholder or shareholders present in person or by proxy and representing in the aggregate not
less than one-tenth of the total voting rights of all shareholders having the right to attend and vote at the meeting, or

�  any shareholder or shareholders present in person or by proxy and holding shares conferring a right
to attend and vote at the meeting on which there have been paid up sums in the aggregate equal to not less than
one-tenth of the total sum paid up on all shares conferring that right.
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On a show of hands, every individual shareholder who is present in person and every corporate shareholder who is present by a representative
duly authorized under section 115 of the Companies Ordinance has one vote.

On a poll, every shareholder present in person or, if the shareholder is a corporation, by duly authorized representative, or by proxy has one vote
for every share of which he or she is the shareholder which is fully paid up or credited as fully paid up.  However, no amount paid up or credited
as paid up on a share in advance of calls or installments is treated for the foregoing purposes as paid up on the share.

Any action to be taken by the shareholders requires the affirmative vote of a majority of the shares at a meeting of shareholders.  There are no
cumulative voting rights.  Accordingly, the holders of a majority of the shares voting for the election of directors can elect all the directors if
they choose to do so.
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Issue of Shares

Under the Companies Ordinance, our board of directors may, without prior approval of our shareholders, offer to issue new shares to existing
shareholders proportionately according to their shareholdings.  Our board of directors may not offer to issue new shares in any other manner
without the prior approval of our shareholders in a general meeting.  Any such approval given in a general meeting will continue in force until
the conclusion of the following annual general meeting or the expiration of the period within which the next annual general meeting is required
by law to be held or when revoked or varied by an ordinary resolution of our shareholders in a general meeting, whichever comes first.  If such
approval is given, the unissued shares shall be at the disposal of our board of directors, which may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times and for such consideration and upon such terms and conditions as our board of directors may
determine.

In accordance with the Listing Rules of the Hong Kong Stock Exchange, any such approval given by the shareholders must be limited to shares
with an aggregate nominal value not exceeding 20 per cent of the aggregate nominal value of our share capital in issue plus the aggregate
nominal amount of share capital repurchased by us since the granting of such approval.

Dividends

Subject to the Companies Ordinance and as set out in our articles of association, our shareholders in a general meeting may from time to time by
ordinary resolution declare dividends to be paid to our shareholders according to their rights and interests in the profits available for distribution,
but no dividend shall be declared in excess of the amount recommended by our board of directors.

In addition to any dividends declared in a general meeting upon the recommendation of the board of directors, our board of directors may from
time to time declare and pay to our shareholders such interim dividends as appear to our board of directors to be justified by our financial
position.  Our board of directors may also pay any fixed dividend which is payable on any of our shares on any other dates, whenever our
financial position, in the opinion of our board of directors, justifies such payments.

All dividends or bonuses unclaimed for one year after having become payable may be invested or otherwise made use of by the board for the
benefit of Unicom until claimed.  All dividends or bonuses unclaimed for six years after having been declared may be forfeited by the board and
will revert to Unicom.

Winding Up

If we are wound up, the surplus assets remaining after payment to all creditors shall be divided among the shareholders in proportion to the
capital paid up on the shares held by them, subject to the rights of the holders of any shares which may be issued on special terms or conditions.
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If we are wound up, the liquidator may, with the sanction of a special resolution, divide among our shareholders in specie or in kind the whole or
any part of our assets or vest any part of our assets in trustees upon such trusts for the benefit of our shareholders or any of them as the resolution
shall provide.

Miscellaneous

Shareholders are not entitled to any redemption rights, conversion rights or preemptive rights on the transfer of ordinary shares.
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The transfer agent and registrar for the shares is Hong Kong Registrars Limited, 19th Floor, Hopewell Centre, 183 Queen�s Road East, Hong
Kong.

Modification of Rights

Subject to the Companies Ordinance, any of the rights from time to time attaching to any class of shares may, subject to the provisions of the
Companies Ordinance, be varied or abrogated with the consent in writing of the holders of not less than three-fourths of the issued shares of that
class or with the sanction of a special resolution passed at a separate general meeting of the holders of shares of that class.  The provisions of our
Articles of Association relating to general meetings apply to such separate general meetings, except that the necessary quorum is not less than
two persons holding or representing by proxy one-third in nominal value of the issued shares of that class, and that any holder of the shares of
the class present in person or by proxy may demand a poll.

Annual General and Extraordinary General Meetings

We must hold in each year a general meeting as our annual general meeting in addition to any other meetings in that year.  The annual general
meeting is held at such time (within a period of not more than fifteen months, or such longer period as the Registrar of Companies of Hong
Kong may authorize in writing, after the holding of the last preceding annual general meeting) and place as may be determined by the Directors. 
All other general meetings are called extraordinary general meetings.  The Directors may call an extraordinary general meeting at any time or
upon request in accordance with the Hong Kong Companies Ordinance.

Subject to the Companies Ordinance, an annual general meeting and a meeting called for the passing of a special resolution can be called by not
less than twenty-one days� notice in writing, and any other general meeting can be called by not less than fourteen days� notice in writing.  The
notice must specify the place, date and time of meeting, and, in the case of special business, the general nature of that business.

Limitations on Rights to Own Securities

There are no limitations on the rights to own securities, including the rights of non-resident or foreign shareholders to hold or exercise voting
rights on the securities, imposed by Hong Kong law or by our Memorandum of Association or our Articles of Association.

Changes in Capital

We may exercise any powers conferred or permitted by the Companies Ordinance to purchase or otherwise acquire our own shares and warrants
at any price or to give, directly or indirectly, by means of a loan, guarantee, the provision of security or otherwise, financial assistance for the
purpose of or in connection with a purchase made by any person of any shares or warrants in Unicom.  If we purchase or otherwise acquire our
own shares or warrants, neither we nor our board of directors will be required to select the shares or warrants to be purchased or otherwise
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acquired ratably or in any other particular manner as between the holders of shares or warrants of the same class or as between them and the
holders of shares or warrants of any other class or in accordance with the rights as to dividends or capital conferred by any class of shares;
provided, however, purchases not made through the market or by tender shall be limited to a maximum price and if purchases are by tender,
tender shall be available to all shareholders alike.  Any such purchase or other acquisition or financial assistance must be made or given in
accordance with any relevant rules or regulations issued by the Hong Kong Stock Exchange or the Securities and Futures Commission of Hong
Kong.
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We in general meeting may, from time to time, by ordinary resolution increase our authorized share capital by the creation of new shares, and
prescribe the amount of new capital and number of new shares.  We may from time to time by ordinary resolution:

�  consolidate and divide all or any of our share capital into shares of a larger amount than our
existing shares;

�  divide our shares into several classes and attach to them any preferential, deferred, qualified or
special rights, privileges or conditions;

�  cancel any shares which at the date of the passing of the resolution have not been taken or agreed
to be taken by any person, and diminish the amount of our share capital by the amount of the shares so canceled;

�  sub-divide our shares or any to them into shares of a smaller amount than is fixed by our
Memorandum of Association, subject nevertheless to the provisions of the Companies Ordinance; and

�  make provision for the issue and allotment of shares which do not carry any voting rights.

C.  Material Contracts

In addition to contracts we have entered into with our controlling shareholder, Unicom Group, or its subsidiaries, as described in �Related Party
Transactions� under Item 7, Unicom Group, we or our subsidiaries have entered into the following contracts that are not in the ordinary course of
business within the two years preceding the date of this annual report that are or may be material:

�  Our share option schemes, as described in �Item 6.  Directors, Senior Management and Employees �
E. Share Ownership  � Stock Incentive Schemes�.

�  Network capacity lease agreements for CDMA network capacity, see �Item 7.  Major Shareholders
and Related Party Transactions � B. Related Party Transactions � Leasing of CDMA Network Capacity�.

D.  Exchange Controls
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The ability of our operating subsidiaries, CUCL and Unicom New Century, to satisfy their respective foreign exchange obligations and to pay
dividends to us depends on existing and future exchange control regulations in China.  The Renminbi is currently convertible under the current
account, which includes trade and service related foreign exchange transactions.  Renminbi currently cannot be converted under the capital
account, which includes foreign direct investment.  CUCL and Unicom New Century, our wholly-owned subsidiaries that hold substantially all
of our assets, are both foreign investment enterprises.  The foreign investment enterprise status will allow these subsidiaries to purchase foreign
exchange at designated foreign exchange banks for settlement of current account transactions without the approval of the State Administration
for Foreign Exchange.  These current account transactions include payment of dividends.  However, the relevant Chinese government authorities
may in the future limit or eliminate the authorizations for a foreign investment enterprise to retain its foreign exchange to satisfy its foreign
exchange obligations or to pay dividends in the future.  Furthermore, certain foreign exchange transactions of these subsidiaries under the capital
account still require approvals from the State Administration for Foreign Exchange.  This requirement affects our subsidiaries� ability to obtain
foreign exchange through equity financing, including by means of capital contributions from us.
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Under existing Hong Kong law, (i) there are no foreign exchange controls or other laws which restrict the import or export of capital and which
would affect the availability of cash and cash equivalents for our use, (ii) there are no foreign exchange controls or other laws, decrees or
regulations that affect the remittance of interest, dividends or other payments on our outstanding debt and equity securities to U.S. residents and
(iii) there are no limitations on the rights of non-resident or foreign owners to hold our debt or equity securities.

E.  Taxation

The taxation of income and capital gains of holders of ordinary shares or ADSs is subject to the laws and practices of Hong Kong and of
jurisdictions in which holders of ordinary shares or ADSs are resident or otherwise subject to tax.  The following summary of certain relevant
taxation provisions is based on current law and practice, is subject to change and does not constitute legal or tax advice.  The discussion does not
deal with all possible tax consequences relating to an investment in the ordinary shares or ADSs.  In particular, the discussion does not address
the tax consequences under state, local and other laws, such as non-Hong Kong and non-U.S.  federal laws.  The discussion is based upon laws
and relevant interpretations in effect as of the date of this annual report.  There is no reciprocal tax treaty in effect between Hong Kong and the
United States.

Hong Kong

Tax on Dividends

Under the current practices of the Hong Kong Inland Revenue Department, no tax is payable in Hong Kong in connection with dividends paid
by us.

Profits

No tax is imposed in Hong Kong in respect of capital gains from the sale of property, such as the shares and ADSs.  Trading gains from the sale
of property by persons carrying on a trade, profession or business in Hong Kong where such gains are derived from or arise in Hong Kong from
such trade, profession or business will be chargeable to Hong Kong profits tax which is currently imposed at the rate of 16% on corporations and
at a maximum rate of 15% on individuals.  Gains from sales of the shares effected on the Hong Kong Stock Exchange will be considered to be
derived from or arise in Hong Kong.  Liability for Hong Kong profits tax would thus arise in respect of trading gains from sales of shares or
ADSs realized by persons carrying on a business of trading or dealing in securities in Hong Kong.

Stamp Duty

Hong Kong stamp duty, currently charged at the rate of HK$1.00 per HK$1,000 or part thereof on the higher of the consideration for or the
value of the shares, will be payable by the purchaser on every purchase and by the seller on every sale of shares.  For example, a total of
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HK$2.00 per HK$1,000 or part thereof is currently payable on a typical sale and purchase transaction involving shares.  In addition, a fixed duty
of HK$5 is currently payable on any instrument of transfer of shares.

The withdrawal of shares upon the surrender of ADRs, and the issuance of ADRs upon the deposit of shares, will also attract stamp duty at the
rate described above for sale and purchase transactions unless such withdrawal or deposit does not result in a change in the beneficial ownership
of the shares under Hong Kong law.  The issuance of the ADRs upon the deposit of shares issued directly to The Bank of New York, as
depositary of the ADSs, or for the account of The Bank of New York does not attract stamp duty.  No Hong Kong stamp duty is payable upon
the transfer of ADSs outside Hong Kong.
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Estate Duty

The shares are Hong Kong property under Hong Kong law, and accordingly such shares may be subject to estate duty on the death of the
beneficial owner of such shares, regardless of the place of the owner�s residence, citizenship or domicile.  We cannot assure you that the Hong
Kong Inland Revenue Department will not treat the ADSs as Hong Kong property that may be subject to estate duty on the death of the
beneficial owner of the ADS even if the ADRs evidencing such ADSs are located outside Hong Kong at the date of such death.  Hong Kong
estate duty is imposed on a progressive scale from 5% to 15%.  The rate of and the threshold for estate duty has, in the past, been adjusted on a
fairly regular basis.  No estate duty is payable when the aggregate value of the dutiable estate does not exceed HK$7.5 million, and the
maximum rate of duty of 15% applies when the aggregate value of the dutiable estate exceeds HK$10.5 million.  The rates and thresholds stated
here apply to the estate of persons who died after April 1, 1998.

United States

United States Federal Income Taxation

This section describes the material United States federal income tax consequences of owning shares or ADSs.  It applies to you only if you hold
your shares or ADSs as capital assets for tax purposes.  This section does not apply to you if you are a member of a special class of holders
subject to special rules, including:

�  a dealer in securities,

�  a trader in securities that elects to use a mark-to-market method of accounting for your securities
holdings,

�  a tax-exempt organization,

�  an insurance company,

�  a person liable for alternative minimum tax,

�  a person that actually or constructively owns 10% or more of our voting stock,

�  a person that holds shares or ADSs that are a hedge or that are hedged against currency risks or as
part of a straddle or a conversion transaction, or

�  a person whose functional currency is not the U.S. dollar.

This section is based on the Internal Revenue Code of 1986, as amended, its legislative history, existing and proposed regulations, published
rulings and court decisions, all as currently in effect.  These laws are subject to change, possibly on a retroactive basis.  In addition, this section
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is based in part upon the representations of the Depositary and the assumption that each obligation in the deposit agreement and any related
agreement will be performed in accordance with its terms.

You are a U.S. holder if you are a beneficial owner of shares or ADSs and you are:

�  a citizen or resident of the United States,

�  a corporation organized under the laws of the United States or any States,

�  an estate whose income is subject to United States federal income tax regardless of its source, or

�  a trust if a United States court can exercise primary supervision over the trust�s administration and
one or more United States persons are authorized to control all substantial decisions of the trust.

You should consult your own tax advisor regarding the United States federal, state and local tax consequences of owning and disposing of shares
and ADSs in your particular circumstances.
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This discussion addresses only United States federal income taxation.

In general, and taking into account the earlier assumptions, for United States federal income tax purposes, if you hold ADRs evidencing ADSs,
you will be treated as the owner of the shares represented by those ADSs.  Exchanges of shares for ADSs, and ADSs for shares, generally will
not be subject to United States federal income tax.

Taxation of Dividends

Under the United States federal income tax laws, and subject to the passive foreign investment company, or PFIC, rules discussed below, if you
are a U.S. holder, the gross amount of any dividend we pay out of our current or accumulated earnings and profits (as determined for United
States federal income tax purposes) is subject to United States federal taxation.  If you are a noncorporate U.S. holder, dividends paid to you
after December 31, 2002 and before January 1, 2009 that constitute qualified dividend income will be taxable to you at a maximum tax rate of
15% provided that you hold the shares or ADSs for more than 60 days during the 120-day period beginning 60 days before the ex-dividend date
and meet other holding period requirements.  Dividends we pay with respect to the shares or ADSs will be qualified dividend income provided
that, in the year that you receive the dividend, the shares or ADSs are readily tradable on an established securities market in the United States.

The dividend is taxable to you when you, in the case of shares, or the Depositary, in the case of ADSs, receive the dividend, actually or
constructively.  The dividend will not be eligible for the dividends-received deduction generally allowed to United States corporations in respect
of dividends received from other United States corporations.  The amount of the dividend distribution that you must include in your income as a
U.S. holder will be the U.S. dollar value of the Hong Kong Dollar payments made, determined at the spot Hong Kong/U.S. dollar rate on the
date the dividend distribution is includible in your income, regardless of whether the payment is in fact converted into U.S. dollars.  Generally,
any gain or loss resulting from currency exchange fluctuations during the period from the date you include the dividend payment in income to
the date you convert the payment into U.S. dollars will be treated as ordinary income or loss and will not be eligible for the special tax rate
applicable to qualified dividend income.  The gain or loss generally will be income or loss from sources within the United States for foreign tax
credit limitation purposes.  Distributions in excess of current and accumulated earnings and profits, as determined for United States federal
income tax purposes, will be treated as a non-taxable return of capital to the extent of your basis in the shares or ADSs and thereafter as capital
gain.

Special rules apply in determining the foreign tax credit limitation with respect to dividends that are subject to the maximum 15% tax rate. 
Dividends will be income from sources outside the United States, but generally will be �passive income� or �financial services income� which is
treated separately from other types of income for purposes of computing the foreign tax credit allowable to you.

Taxation of Capital Gains

Subject to the passive foreign investment company rules discussed below, if you are a U.S. holder and you sell or otherwise dispose of your
shares or ADSs, you will recognize capital gain or loss for United States federal income tax purposes equal to the difference between the U.S.
dollar value of the amount that you realize and your tax basis, determined in U.S. dollars, in your shares or ADSs.  Capital gain of a
non-corporate U.S. holder that is recognized on or after May 6, 2003 and before January 1, 2009 is generally taxed at a maximum rate of 15%
where the property is held more than one year.  The gain or loss will generally be income or loss from sources within the United States for
foreign tax credit limitation purposes.  Your ability to deduct capital losses is subject to limitations.  Any Hong Kong stamp duty that
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you pay will not be a creditable tax for United States federal income tax purposes, but you may be able to deduct such stamp duty subject to
limitations under the Code.

Passive Foreign Investment Company Rules.  We believe that we should not be treated as a passive foreign investment
company for United States federal income tax purposes, but this conclusion is a factual determination that is made
annually and thus may be subject to change.

In general, if you are a U.S. holder, we will be a passive foreign investment company with respect to you if for any taxable year in which you
held our ADSs or shares:

�  at least 75% of our gross income for the taxable year is passive income, or

�  at least 50% of the value, determined on the basis of a quarterly average, of our assets is
attributable to assets that produce or are held for the production of passive income.

Passive income generally includes dividends, interest, royalties, and rents, but not including certain rents and royalties derived in the active
conduct of a trade or business, annuities, gains from assets that produce passive income.  If a foreign corporation owns directly or indirectly at
least 25% by value of the stock of another corporation, the foreign corporation is treated for purposes of the passive foreign investment company
tests as owning its proportionate share of the assets of the other corporation, and as receiving directly its proportionate share of the other
corporation�s income.

If we are treated as a passive foreign investment company, and you are a U.S. holder that does not make a mark-to-market election, as described
below, you will be subject to special rules with respect to:

�  any gain you realize on the sale or other disposition of your shares or ADSs and

�  any excess distribution that we make to you.  Generally, any distributions to you during a single
taxable year that are greater than 125% of the average annual distributions received by you in respect of the shares or
ADSs during the three preceding taxable years or, if shorter, your holding period for the shares or ADSs.

Under these rules:
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�  the gain or excess distribution will be allocated ratably over your holding period for the shares or
ADSs,

�  the amount allocated to the taxable year in which you realized the gain or excess distribution will
be taxed as ordinary income,

�  the amount allocated to each prior year, with certain exceptions, will be taxed at the highest tax
rate in effect for that year, and

�  the interest charge generally applicable to underpayments of tax will be imposed in respect of the
tax attributable to each such year.

Special rules apply for calculating the amount of the foreign tax credit with respect to excess distributions by a passive foreign investment
company.

If you own shares or ADSs in a passive foreign investment company that are treated as marketable stock, you may make a mark-to-market
election.  If you make this election, you will not be subject to the passive foreign investment company rules described above.  Instead, in
general, you will include as
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ordinary income each year the excess, if any, of the fair market value of your shares or ADSs at the end of the taxable year over your adjusted
basis in your shares or ADSs.  You will also be allowed to take an ordinary loss in respect of the excess, if any, of the adjusted basis of your
shares or ADSs over their fair market value at the end of the taxable year (but only to the extent of the net amount of previously included income
as a result of the mark-to-market election).  Your basis in the shares or ADSs will be adjusted to reflect any such income or loss amounts.  Your
gain, if any, recognized upon the sale of your shares or ADSs will be taxed as ordinary income.

If you own shares or ADSs during any year that we are a passive foreign investment company, you must file Internal Revenue Service Form
8621.

F.  Dividends and Paying Agents

Not applicable.

G.  Statement by Experts

Not applicable.

H.  Documents on Display

It is possible to read and copy documents referred to in this annual report that have been filed with the U.S.  Securities and Exchange
Commission, or the SEC, at the SEC�s public reference room located at 450 Fifth Street, NW, Washington, D.C. 20549.  Please call the SEC at
1-800-SEC-0330 for further information on the public reference rooms and their copy charges.

I.  Subsidiary Information

Not applicable.

Item 11.  Quantitative and Qualitative Disclosures About Market Risks
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Our exposure to financial market risks relates primarily to changes in interest rates in China and currency exchange rates.

Interest Rate Risk

We are subject to market risks due to fluctuations in interest rates, principally as a result of our long-term loans, most of which bear interests at
variable rates based on benchmark rates set by the People�s Bank of China.  The original maturities of our long-term loans range from one to
seven years.

In the event the People�s Bank of China raises the relevant interest rates, it would increase our cost of new debt and the interest cost of our
outstanding borrowings.  We do not conduct hedging and interest rate swaps in connection with our borrowings.  In addition, the fair value of
the our borrowings is the same as the carrying value since all our bank loan interest are variable.  Our bank loans are borrowed from domestic
banks at interest rates that vary in accordance with the standard guidance interest rates announced by relevant Chinese government authorities. 
As a result, a significant increase in interest rates could have a material adverse effect on our financial position.
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The following table provides information, by maturity date, regarding our interest-rate-sensitive financial instruments, which consist of variable
rate short-term and long-terms debt obligation, as of December 31, 2002.

Expected Maturity Date

2003 2004 2005 2006 2007 Thereafter Total

(RMB equivalent in million, except interest rate)
Variable rate bank and other
loans 14,606 4,826 22,039 4,047 2,494 280 52,292

Average interest rate(1) 4.70 % 5.67 % 5.32 % 4.55 % 4.21 % 1.42 % �

(1)  The interest rates for variable rate bank and other loans are calculated based on the weighted
average interest rates at the end of 2002.

For the year ended December 31, 2002, if the average interest rates for our variable rate bank and other loans had increased by 10%, we estimate
that we would have incurred additional interest expenses of RMB 100 million in 2002.

Exchange Rate Risk

Our indebtedness and capital expenditures are predominantly in Renminbi.  Currency exchange rate risk exists with respect to our payables to
equipment suppliers and contractors and our dividend payments to holders of ordinary shares and ADSs in foreign currencies.  As of December
31, 2002, approximately RMB 385 million of capital commitments outstanding was authorized and contracted for in currencies other than
Renminbi.  Fluctuations in exchange rates may lead to significant fluctuations in the exposure of our foreign-currency-denominated liabilities. 
We have not engaged in any foreign currency hedging activities.

Item 12.  Description of Securities Other than Equity Securities

Not Applicable.

Item 13.  Defaults, Dividend Arrearages and Delinquencies

None.
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Item 14.  Material Modifications to the Rights of Security Holders and Use of Proceeds

None.

Item 15.  Controls and Procedures

(a)  Evaluation of Disclosure Controls and Procedures

Our chief executive officer and chief financial officer have evaluated the effectiveness of our disclosure controls and procedures (as defined in
Rules 13a-15(c) and 15d-15(c) of the Securities Exchange Act of 1934) within 90 days prior to the filing of this annual report.  They have
concluded that, as of the date of evaluation, our disclosure controls and procedures were adequate and effective to ensure that material
information relating to us and our consolidated subsidiaries was made known to them by others within our company and our consolidated
subsidiaries, particularly during the period in which this annual report was being prepared.
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(b)  Changes in Internal Controls

There were no significant changes in our internal controls or in other factors that could significantly affect these controls subsequent to the date
of their evaluation, nor were there any significant deficiencies or material weaknesses in these controls requiring corrective actions.

Item 16A.  Audit Committee Financial Expert

Not applicable.

Item 16B.  Code of Ethics

Not applicable.

Item 16C.  Principal Accountant Fees and Services

Not applicable.

Item 16D.  Exemptions from the Listing Standards for Audit Committees

Not applicable.

PART II

Item 17.  Financial Statements

We have elected to provide financial statements and related information specified in Item 18 in lieu of Item 17.
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Item 18.  Financial Statements

See Index to Consolidated Financial Statements for a list of all financial statements filed as part of this annual report.

Item 19.  Exhibits

Exhibit
Number Description of Exhibit

1.1 Memorandum of Association of Unicom, dated January 27, 2000(1).

1.2 Amended Articles of Association of Unicom (as amended)(1).

2.1 Deposit Agreement, among Unicom, the Bank of New York, as Depositary, and Owners and Beneficial Owners of
American Depositary Receipts issued thereunder, including the form of American Depositary Receipt(2).

2.2 Form of specimen certificate for the shares(1).

4.1 CDMA Network Capacity Lease Agreement among CUCL, Unicom Group and Unicom Horizon, dated November 22,
2001(4).
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Exhibit
Number Description of Exhibit

4.2 Reorganization Agreement between Unicom Group and CUCL (together with English translation)(1).

4.3 Services Agreement between Unicom Group and CUCL (together with English translation)(1).

4.4 Lease Agreement between CUCL and Unicom Xingye Science and Technology Trade Co. Ltd. (together with English
translation)(1).

4.5 Transmission Line Lease and Services Agreement between Unicom Group, CUCL and Guoxin Paging (together with
English translation)(1).

4.6 Pre-Global Offering Share Option Scheme, adopted by ordinary resolution of the Company on June 1, 2000 and amended by
ordinary resolution of the Company on May 13, 2002(4).

4.7 Share Option Scheme, adopted by ordinary resolution of the Company on June 1, 2000 and amended by ordinary resolution
of the Company on May 13, 2002(4).

4.8 Service Agreement between each executive director of Unicom and Unicom(3).

4.9 Reorganization Agreement between Unicom Group and Unicom New Century, dated November 18, 2002.  (English
translation).

4.10 Form of Conditional Sale and Purchase Agreement between Unicom BVI and our company, dated November 20, 2002.

4.11 Comprehensive Services Agreement between Unicom Group and A Share Company, dated November 20, 2002. (English
translation).

4.12 Transfer Agreement with respect to the Comprehensive Services Agreement between A Share Company and Unicom New
Century, dated November 20, 2002.  (English translation).

4.13 Form of CDMA Network Capacity Lease Agreement among Unicom Horizon, A Share Company and Unicom Group, dated
November 20, 2002.

4.14 Transfer Agreement with respect to the CDMA Network Capacity Lease Agreement between A Share Company and
Unicom New Century, dated November 20, 2002.  (English translation).

8.1 List of our significant subsidiaries.

(1)  Incorporated by reference to our Registration Statement on Form F-1 (File No. 333-11938) filed with the SEC
in connection with our initial public offering in June 2000.

(2)  Incorporated by reference to the Registration Statement on Form F-6 (Filed No. 333-11952) filed with the SEC
with respect to American Depositary Shares representing our shares.

(3)  Incorporated by reference to our Annual Report on Form 20-F (File No. 1-15028) for the year ended December
31, 2000.
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(4)  Incorporated by reference to our Annual Report on Form 20-F (File No. 1-15028) for the year ended December
31, 2001.
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SIGNATURE

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized the
undersigned to sign this annual report on its behalf.

Date: June 23, 2003

CHINA UNICOM LIMITED

By: /s/ YANG XIAN ZU
Name: Yang Xian Zu
Title: Chairman of the Board of Directors
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Certification

I, Yang Xian Zu, certify that:

1.     I have reviewed this annual report on Form 20-F of China Unicom Limited;

2.     Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this annual report;

3.     Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this annual
report;

4.     The registrant�s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:

a)     Designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this annual report is being prepared;

b)    Evaluated the effectiveness of the registrant�s disclosure controls and procedures as of a date within 90 days prior to the filing date of this
annual report (the �Evaluation Date�); and

c)     Presented in this annual report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation as
of the Evaluation Date;

5.     The registrant�s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant�s auditors and the audit
committee of registrant�s board of directors (or persons performing the equivalent function):

a)     All significant deficiencies in the design or operation of internal controls which could adversely affect the registrant�s ability to record,
process, summarize and report financial data and have identified for the registrant�s auditors any material weaknesses in internal controls; and

Edgar Filing: CHINA UNICOM LTD - Form 20-F

224



b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant�s internal
controls; and
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6.     The registrant�s other certifying officers and I have indicated in this annual report whether or not there were significant changes in internal
controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any
corrective actions with regard to significant deficiencies and material weaknesses.

Date: June 23, 2003 /s/ YANG XIAN ZU
Name: Yang Xian Zu
Title: Chief Executive Officer
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Certification

I, Shi Cuiming, certify that:

1.     I have reviewed this annual report on Form 20-F of China Unicom Limited;

2.     Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this annual report;

3.     Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this annual
report;

4.     The registrant�s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:

a)     Designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this annual report is being prepared;

b)    Evaluated the effectiveness of the registrant�s disclosure controls and procedures as of a date within 90 days prior to the filing date of this
annual report (the �Evaluation Date�); and

c)     Presented in this annual report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation as
of the Evaluation Date;

5.     The registrant�s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant�s auditors and the audit
committee of registrant�s board of directors (or persons performing the equivalent function):

a)     All significant deficiencies in the design or operation of internal controls which could adversely affect the registrant�s ability to record,
process, summarize and report financial data and have identified for the registrant�s auditors any material weaknesses in internal controls; and
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b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant�s internal
controls; and
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6.     The registrant�s other certifying officers and I have indicated in this annual report whether or not there were significant changes in internal
controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any
corrective actions with regard to significant deficiencies and material weaknesses.

Date: June 23, 2003 /s/ SHI CUIMING
Name: Shi Cuiming
Title: Executive Vice President (Finance)
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Report of Independent Accountants

TO THE SHAREHOLDERS OF CHINA UNICOM LIMITED

(Incorporated in the Hong Kong Special Administrative Region of the People�s Republic of China (�Hong Kong�) with limited liability)

We have audited the accompanying consolidated balance sheets of China Unicom Limited (the �Company�) and its
subsidiaries (the �Group�) as of December 31, 2001 and 2002, and the related consolidated statements of income,
comprehensive income, shareholders� equity and cash flows for each of the years in the three-year period ended
December 31, 2002.  These consolidated financial statements are the responsibility of the Group�s management.  Our
responsibility is to express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America and auditing standards
established by the Hong Kong Society of Accountants.  Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatement.  An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements.  An audit also
includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.  We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the accompanying consolidated financial statements referred to above present fairly, in all material respects,
the financial position of the Group as of December 31, 2001 and 2002, and the results of its operations and its cash
flows for each of the years in the three-year period ended December 31, 2002, in conformity with generally accepted
accounting principles in Hong Kong.

Certain accounting principles used by the Group in preparing the accompanying consolidated financial statements conform with generally
accepted accounting principles in Hong Kong, but do not conform with generally accepted accounting principles in the United States of
America.  A description of the significant differences between those two standards and the effects of those differences on net
income and shareholders� equity is set forth in Note 41 to the consolidated financial statements.

PricewaterhouseCoopers

Certified Public Accountants
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Hong Kong, April 1, 2003

F - 2
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CHINA UNICOM LIMITED AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

FOR THE YEARS ENDED DECEMBER 31, 2000, 2001 AND 2002

(Expressed in thousands, except per share data)

Note 2000 2001 2002 2002

RMB RMB RMB US$

Operating Revenue (Turnover):
GSM Business 4, 33, 35 12,187,804 20,505,058 27,387,925 3,307,720
CDMA Business 3(f), 4, 32(b), 33, 35 � � 3,225,347 389,535
Data and Internet Business 4, 33, 35 540,125 1,820,211 2,793,039 337,324
Long Distance Business 4, 33, 35 556,269 1,488,733 2,765,723 334,025
Paging Business 4, 33, 35 8,483,490 4,341,824 2,161,188 261,012

Total service revenue 21,767,688 28,155,826 38,333,222 4,629,616
Sales of telecommunications
products 4, 33, 35 1,924,770 1,237,060 2,243,303 270,930

Total Operating revenue 4, 35 23,692,458 29,392,886 40,576,525 4,900,546

Operating expenses:
Leased lines and network
capacities 5, 32(a), 33 (1,158,123) (853,306) (1,583,255) (191,214)
Interconnection charges 33 (1,379,465) (2,072,584) (3,229,640) (390,053)
Depreciation and amortization 5 (5,734,315) (8,262,296) (11,255,724) (1,359,387)
Personnel 5 (1,769,840) (2,487,218) (3,335,218) (402,804)
Selling and marketing 3(f), 5, 32(b), 33 (2,492,433) (3,612,890) (5,980,948) (722,337)
General, administrative and
other expenses 5, 6(iv), 33 (3,743,063) (5,498,997) (5,631,850) (680,175)
Cost of telecommunications
products sold 33 (2,192,938) (1,342,244) (2,236,206) (270,073)

Total operating expenses 6 (18,470,177) (24,129,535) (33,252,841) (4,016,043)
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