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Ry 5" April 2004
Securities and Exchange Commission

450 Fifth Street, N.W.,

Washington, D.C. 20549,

Re: Travelsky Technology Limited — Information Furnished Pursuant to Rule 12g -3-2 (b)
Under the Securities Exchange Act of 1934 (File: No. 82-34687)

On behalf of Travelsky Technology Limited, the enclosed are copies of documents to be furnished
to the Securities and Exchange Commission (the “Commission”) pursuant to subparagraph (1) (III)
of Rule 12g-3-2(b) (the “Rule”) under the Securities Exchange Act of 1934 (the “Exchange Act”).

In accordance with subparagraphs (4) and (5) of the Rule, the information and documents
furnished herewith are being furnished with the understanding that they shall not be deemed
“filed” with the Commission or otherwise subject to the liabilities of section 8 of the Exchange
Act, and that neither this letter nor the furnishing of any such information or documents pursuant
to the Rule shall constitute an admission for any purpose that the Company is subject to the
Exchange Act.

If you have any questions in connection with this matter, please contact Weiping Dmg at
0086-10-84019073.

PROCESSED

Very truly yours / N)R 1 i 2“% %&}J L” Q
(Q | FINANCN*

Weiping Ding
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Documents enclosed:

® 2003 INTERIM REPORT
® 2004 ANNUAL REPORT

® Circular (Ongoing Connected Transactions)

e Others
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The Board of Directors (the “Board”) of TravelSky Technology Limited (the
“Company”) hereby announces the unaudited interim results of the Company and
its subsidiaries (the “Group”) for the six months ended june 30, 2003 prepared in
accordance with International Financial Reporting Standards.

CONDENSED CONSOLIDATED BALANCE SHEET
AS AT JUNE 30, 2003 ' '
(Amounts expressed in thousands of Renminbi)

Note June 30, 2003 December 31, 2002
(unaudited) (audited)
ASSETS N |
Non-Current Assets ‘ o :
Property, plant and equipment, net 7 327,608 340,632
Intangible assets, net ' 7,488 9,098
Investments in associated companies . 27,930 23,646
Other long-term investment - 100,000 100,000
Other long-term assets oo 5,291 5,746
468,317 479,122
Current assets '
Inventories I 6,159 2,018
Accounts receivable, net 8 8,668 . 4,447
Due from associated companies 10,641 377
Due from related parties, net ' - 151,992 . 135,371
Prepayments and other current assets o .216,898 30,826
Short-term investments ' 2,000 2,195
Short-term bank deposits . ..190,234 539,491
Cash and cash equivalents 2,124,201 1,893,422
2,710,793 2,608,147
Total assets : 351795”0 3,087,269
EQUITY AND LIABILITIES |
Capital and Reserves s
Paid in capital - ...888,158 888,158
Reserves 5 . 1,538,656 1,453,674
Retained earnings 1344,270 464,191
72,771,084 2,806,023
Minority interests ‘ 37,874 37,600
Current liabilities : B ‘
Accounts payable and accrued liabilities 9 - 245,432 193,044
Due to related parties 14,106 22,906
Dividends ana le ’ o 105,799 14,342
Taxes payable 3,728 13,140 ,
Deferred revenue S 1,087 214 !
. 370,152 243,646
Total equity and liabilities 3,179,110 3,087,269

|
|

Net current assets . 2.340,641 2,364,501

|
|

Total assets less current liabilities C 2 808 958 2,843,623

|
|
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CONDENSED CONSOLIDATED INCOME STATEMENT (UNAUDITED)
FOR THE SIX MONTHS ENDED JUNE 30, 2003
(Amounts expressed in thousands of Renminbi, except per share data)

- Six months ended June 30

Note 2003 ' 2002
Revenues: :
Electronic travel distribution 205,004 257,336
Airport passenger processing - 103,475 114,111
Data network o 78,525 82,433
Others . . 24,826 20,876
Total revenues _ : 411',8»30 ' 474,756
Business taxes and other surcharges . +(14,379) - (15,415)
Net revenues - 397,451 459,341
Operating expenses: o

Depreciation and amortisation (61,475) (68,265)
Network ‘usage (31,752) (27,526)
Personnel (60,490) (46,093)
Operating lease rentals (19,965) (18,522)
Technical support and maintenance fees (19,602) (13,994)
Commission and promotion expenses (35,084) (26,333)
Other operating expenses (39,739). (54,617)
Total operating expenses (268,107) (255,350)
Operating profit 129,344 203,991
Financial income, net _ 15,043 25,485
Share of results of associated companies - 5,573 3,998
Other (expenses) income, net . (640) 2,062
Profit before taxation and minority interests 2 : 149,320 . 235,536
Taxation 3 - (11,593) (1,191)
. Income before minority interests 137,727 234,345
Minority interests o (2139) 3,187
Net profit 135,588 237,532
Earnings per share, basic and diluted (RMB) 4 o 0'.'_1‘5_‘»'- 0.27
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN
SHAREHOLDERS’ EQUITY (UNAUDITED) |
FOR THE SIX MONTHS ENDED JUNE 30, 2003

(Amounts expressed in thousands of Renminbi)

For the six months ended June 30, 2003

Paid in Retained

capital  Reserves  earnings Total
Balance as at January 1, 2003 | 888,158 1,453,674 464,191 2,806,023
Profit for the period = — 135588 135588
Dividend for 2002 = —  {170,527)  (170,527),
Transfer to reserves — 84,982 . (84,982) =
Balance as at June 30, 2003 . .888,158 1,538,656 344,270 2,771,084

For the six months ended june 30, 2002

Paid in Retained

capital  Reserves  earnings Total
Balance as at January 1, 2002 _ 888,158 1,214,866 333,045 2,436,069
Profit for the period — — 237,532 237,532
Dividend for 2001 — —  (163,420)  (163,420)
Transfer to reserves — 72,883 (72,883) —
Balance as at June 30, 2002 888,158 1,287,749 334,274 2,510,181
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(UNAUDITED)

FOR THE SIX MONTHS ENDED JUNE 30, 2003
(Amounts expressed in thousands of Renminbi)

Six months ended June 30

Note 2003 2002

Cash flows from operating activities S B |
Cash generated from operating activities 10 - 212,879 248,709

Enterprise income tax paid L ‘ ;'ﬁ_(1:1,5_9,3)' (874)
Net cash provided by operating activities . - 201,286 ' 247,835
Cash flows from investing activities
Purchases of property, plant, equipment ‘ -

and intangible assets ’(2_47,508) (28,437)
Decrease in short-term bank deposit 349,257 159,444
Decrease in short-term investments 195 —
Dividends received from associated companies 19 —
Net cash provided by investing activities | 10"1‘,963 131,007
Cash flows from financing activities

Investment from minority shareholders

of subsidiaries 6,600 1,960
Dividend paid to group shareholders - (79,070) (173,228)
Dividend paid to minority shareholders L
of subsidiaries — (997)

Net cash used in financing activities Ct(72,470) (172,265)
Net increase in cash and cash equivalents 230,779 . 206,577
Cash and cash equivalents, U

beginning of period 1,893,422 1,636,818
Cash and cash equivalents, end of period \ 12,124,201 1,843,395
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NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

(Amounts expressed in Renminbi (“RMB”) unless otherwise stated)

1. ACCOUNTING POLICIES AND BASIS OF PRESENTATION

The unaudited condensed consolidated financial statements have been
prepared under the historical cost convention and in accordance with
International Financial Reporting Standards, and have been reviewed by the
Audit Committee of the Company. The accounting policies adopted are
consistent with those followed in the Group’s annual financial statements for
the year ended December 31, 2002.

2.  PROFIT BEFORE TAXATION AND MINORITY INTERESTS

Profit before taxation and minority interests is arrived at after charging and
crediting the following:

Six months ended June 30

2003 2002
RMB’000 RMB’000
After charging:
Depreciation 57,943 63,950
Amortisation 3,532 4,315
Loss on disposal of property,
plant and equipment 6,725 225
Operating lease rentals . 19,965 18,522
Provision for doubtful debts | 109 14,403
Cost of inventories ~ 734 3,052
Contributions to defined contribution
pension scheme 738 661
Auditor’s remuneration 699 720
“Exchange loss (gain) 28 (30)
Contribution to housing fund 1,072 897
Research and development expenses ‘ 21,801 23,754
After crediting: :
Interest income - ..14,987 25,532

Interim Report | 2003
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3. TAXATION

The Company was registered as a new technology enterprise in October,
2000 in Zhongguancun Haidian Science Park and has been approved by the
Haidian State Tax Bureau to pay an enterprise income tax at a preferential tax
rate of 7.5 per cent. for the period from January 1, 2003 to December 31,
2005 and at 15 per cent. thereafter.

The Company’s subsidiaries are entitled to different preferential tax rates,
ranging from 7.5 per cent. to 33 per cent.. In addition, these subsidiaries are
entitled to certain reductions in tax rates in their initial years of operation.

4. EARNINGS PER SHARE

Earnings per share for the six months ended June 30, 2003 and 2002 have
been computed by dividing the net profit of RMB135,588,000 and
RMB237,532,000 by the number of 888,157,500 ordinary shares issued and
outstanding for the periods.

There were no potential dilutive ordinary shares outstanding for the six months
ended june 30, 2003 and 2002.

5. RESERVES

RMB84,982,000, representing 20 per cent. of the after tax profit of year
2002, as reflected in the Company’s statutory financial statements prepared
under the applicable accounting principles in the People’s Republic of China
(“PRC"), was transferred to the discretionary surplus reserves.

6. DIVIDEND DISTRIBUTION

The shareholders in the annual general meeting held on April 29, 2003
approved the final dividend in respect of 2002 of RMB0.192 per share
amounting to a total of RMB170,526,240. The amount was accounted for in
shareholders’ equity as an appropriation of retained earnings for the six months
ended june 30, 2003.

7. PROPERTY, PLANT AND EQUIPMENT

For the six months ended June 30, 2003, the Group acquired property, plant
and equipment amounting to approximately RMB18,800,000.
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8. ACCOUNTS RECEIVABLE
The credit period is normally six months after services are rendered.
The aging analysis of accounts receivable is as follows:

June 30, 2003 December 31, 2002

RMB’000 RMB’000
Within 6 months 6r379 3,811
Over. 6 months but within 1 year 1,847 651
Over 1 year but within 2 years SR 02,166 1,599
Over 2 years but within 3 years SR 325 1,078
Over 3 years 172,657 1,904
Total accounts receivable B - 13,374 9,043
Provision for doubtful debts : i»(4.,’710'_6‘)4':'r (4,596)
Accounts receivable, net f» ,-  8,6_68,‘_ 4,447

9. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
The aging analysis of accounts payable is as follows:

June 30, 2003 December 31, 2002

RMB’000 RMB’000
Within 6 months 7;177 15,609
Over 6 months but within 1 year 018,929 328
Over 1 year but within 2 years Cl 682 33,987
Over 2 years but within 3 years 126,998 —
Total accounts payable 5 53,786 49,924
Accrued liabilities 191,646 143,120
Total accounts payable and
accrued liabilities “’__-q.‘.:,:;&245;’41323:"_; 193,044
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10. NOTE TO CONDENSED CONSOLIDATED STATEMENT OF CASH

FLOWS
Reconciliation of profit before taxation to cash generated from operating
activities:
Six-months ended June 30
2003 2002
RMB’000 RMB'000
Profit before taxation and minority interests - 1“49,320‘ 235,536
Adjustments for: _ ‘

Depreciation and amortisation S 61,475 68,265
Loss on disposal of property, plant and equipment .. 6,725 225
Provision for doubtful debts ‘ 109 - 14,403
Share of results of associated companies . (5,573) (3,998)
Operating profit before working capital changes © 212,056 314,431

Decrease (Increase) in current assets: :

“Accounts receivable (4,330) (36,004)
Inventories . (4,141) 1,004
Prepayments and other current assets 1,130 (6,307)
Due from related parties and associated companies (26,885) (38,403)

Increase (Decrease) in current liabilities:

Accounts payable and accrued liabilities ' 52,388 22,752
Deferred revenue : 873 647
Due to related parties ' (8,800) (13,934)
Taxes payable o 9,412) 4,523
Cash generated from operating activities - 212,879 248,709
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11. COMMITMENTS

(a) Capital commitments

As at June 30, 2003, the Group had the following capital commitments:

RMB’000
Authorised and contracted for 51,750
Authorised but not contracted for 132,742
Total 184,492

The above capital commitments primarily relate to the acquisition and
installation of the next generation electronic travel distribution system.

Approximately RMB50,052,279 of the capital commitments outstanding

as at June 30, 2003 were denominated in U.S. dollars (approximately
US$6,046,860).

(b) Operating lease commitments

As at June 30, 2003, the Group had the following commitments under
operating leases:

RMB’000
Within one year 35,644
Later than one year but not later than five years 154,063
Later than five years 35,451
Total 225,158

Interim Report | 2003 9
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12. SEGMENT REPORTING

The Group conducts its business within one business segment - the business
of providing electronic travel distribution, airport passenger processing, data
network, air cargo system and Internet-based travel platform services in the
PRC. The Group’s chief decision maker for operations is considered to be the
Group’s chief executive officer (“CEO”). The information reviewed by the
CEO is identical to the information presented in the consolidated income
statement. No segment income statement has been prepared by the Group for
six months ended June 30, 2003 and 2002. The Group also operates within
one geographical segment because its revenues are primarily generated in
the PRC and its assets are located in the PRC. Accordingly, no geographical
segment data is presented.

BUSINESS REVIEW FOR THE FIRST HALF OF THE YEAR

The air travel and tourism industries around the world experienced a fow level of
activities under the influence of the global economic downturn and the US-British
war against Iraq. In the beginning of 2003, China’s air travel and tourism industries,
driven by the continuous prosperity of the Chinese economy, maintained fast growth
from 2002. However, the outbreak of Severe Acute Respiratory Syndrome (“SARS”)
in April posed a serious challenge to China’s air travel and tourism industries, and
the Group encountered yet another pressing situation in its operations since the
Asian financial crisis in 1998. In the face of the SARS outbreak, the Group remained
calm, made detailed arrangements and carried out various tasks aimed at minimizing
the losses caused by SARS.

During the six months ended June 30, 2003 (“the first half of 2003"), as a result of SARS
and the US-British war against Iraq, the Electronic Travel Distribution (“"ETD”) system
processed approximately 36.6 million bookings on domestic and foreign airlines,
representing a decrease of approximately 16.3 per cent. compared to the six months
ended June 30 2002 (“the first half of 2002”). Bookings on Chinese commercial
airlines decreased by approximately 16.2 per cent. while bookings on foreign and
regional airlines decreased by approximately 19.8 per cent.

In the first half of 2003, the Company continued with marketing activities for its
ETD products and enhanced personalized services for key customers while
continuing to improve the functions of ETD products already launched on the
market. With the Company’s technical support, Air China has officially offered
electronic tickets for sale to the public and achieved automatic ticket settlement.
A direct link was established between the Company’s ETD system and the flight
management system of United Airlines. The Company also stepped up the research,
development and promotion of air travel products and planned to provide technical
support for travel management of corporate clients. In the first half of 2003,
significant progress was made in the marketing of the sales management system for
electronic air-travel personal injury insurance policies, with more than 3.5 million
electronic policies processed by the system.
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In the first half of 2003, the Company had by and large completed the installation of
the Airport Passenger Processing (“APP”) system in the top 100 domestic airports in the
country in terms of passenger volume. A total of 102 domestic and foreign airports are
currently using the Company’s APP system. After the new-generation APP front-ended
system developed by the Company was smoothly launched at the Shenzhen Airport
last year, it was also introduced at Zhengzhou, Taiyuan and other airports. In the first
half of 2003, the APP system processed approximately 26.1 million passenger departures,
equivalent to 74.2 per cent. of the total passenger departures handled by domestic
airports in China, representing a decrease of approximately 4.9 per cent. compared to
the first half of 2002 in the number of passenger departures.

In the first half of 2003, the Group continued to implement measures to ensure the
stable operation of the data network and information security while carrying out
technological improvements to enhance data network performance. New local
distribution centres in Harbin and Kunming were established to provide better
services to local users in those cities.

In the first half of 2003, the Company’s subsidiary InfoSky Technology Co., Ltd.
(“InfoSky”) had been committed to expanding its market share while continuing to
improve the functions of the existing Air Cargo System (“ACS”). A logistics
information exchange platform was also developed by InfoSky, which is capable
of processing business data and conducting data exchange so as to increase the
efficiency of internal data processing by air cargo forwarders and the capabilities
of cooperation among air cargo forwarders.

In the first half of 2003, with the use of Internet technology, the Group’s Internet-
based travel platform, which was developed by leveraging its core ETD system,
APP System, data network and ACS, achieved certain progress. The Company
continued to provide technical support for users of Internet Booking Engine (“IBE”)
such as China Southern Airlines Co., Ltd. while further improving its IBE technology
so as to provide a whole package of services ranging from booking of flights to
issuance of tickets. The Company has completed the establishment of air-travel-
related short message dissemination platform for foreign airlines and the
development of short message notification products for individuals, and continued
to provide Application Service Provider services and web-hosting solutions to air
travel product and service suppliers, travel agencies, corporate travellers and cargo
forwarders. In the first half of 2003, the number of on-line air ticket bookings
processed through travelsky.com represented approximately 2 per cent. of all
bookings through the Company’s ETD system.

In the first half of 2003, while seeking to prevent SARS, the Group implemented a
number of effective measures such as the launch of a crisis management plan to
continue to maintain the operational reliability of the Group’s various business units.
The utilization ratios of the Group’s Inventory Control System (“1CS”), Computer
Reservation System (“CRS”), APP and ACS mainframe systems were approximately
99.99 per cent., 100 per cent., 99.99 per cent. and 99.99 per cent. respectively.

Interim Report | 2003
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RESEARCH AND DEVELOPMENT

In the first half of 2003, the Company continued to develop and improve the
products of its new-generation ETD system, with the aim of providing participants
in each segment of the value chain in the air travel and tourism industries with
information technology solutions and services. With the technical support of the
Company, China Eastern Airlines is speeding up the establishment of a revenue
management system. The Company continues to improve its data services in a
number of ways including the setting up of a complete databank and an efficient
data dissemination channel as well as the development of data analysis products
to meet the requirements of users such as airlines, travel agencies and airports.

In the first half of 2003, building on the new-generation APP front-ended system
which was launched last year and continuous improvements since made to the
system, the Company completed research and development of the APP subsidiary
control systems on open platforms, such as an open flight data control system, an
airline ground operation and management system, an open linkage engine, an APP
operational analysis and management system and an airport passenger departure
security information system. The development of products for the APP flight control
system has achieved a substantial breakthrough.

MANAGEMENT'’s DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Summary

The Group achieved a profit before tax of RMB149.3 million, representing a decrease
of 36.6 per cent. compared to the first half of 2002. Earnings before interest, tax,
depreciation and amortisation (EBITDA) amounted to RMB195.8 million,
representing a decrease of 29.7 per cent. compared to the first half of 2002. Net
profit was RMB135.6 million, which represents a decrease of 42.9 per cent.
compared to the first half of 2002. The fall in profit was mainly attributable to the
outbreak of SARS.

The turnover and results of the Group were mainly derived from its operations in
China. The earnings per share of the Group was RMBO0.15 for the first half of 2003.

Total Revenues

The total revenues of the Group in the first half of 2003 decreased by RMB63.0
million, or 13.3 per cent., to RMB411.8 million from RMB474.8 million in the first
half of 2002. The decrease in total revenues was mainly attributable to the decrease
in the Group’s business volume. The reasons for the decrease in total revenues are
as follows:
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; . ETD revenues represented 49.8 per cent. of the Group’s total revenues in the

| first half of 2003 as compared to 54.2 per cent. in the first half of 2002. ETD

i revenues decreased by 20.3 per cent. to RMB205.0 million in the first half of
2003 from RMB257.3 million in the first half of 2002. The decrease was
principally attributable to a decrease in the usage of the Company’s ETD
services by Chinese, foreign and regional commercial airlines due to the
sharp fall in the number of air travellers following the SARS outbreak in China
and Hong Kong and the attack on Iraq by US-British coalition forces.

*  APP revenues accounted for 25.1 per cent. of the Group’s total revenues in
the first half of 2003 as compared to 24.0 per cent. in the first half of 2002.
APP revenues decreased by 9.3 per cent. to RMB103.5 million in the first half
of 2003 from RMB114.1 million in the first half of 2002. The decrease was
also attributable to a reduction in the number of air travellers following the
SARS outbreak and the attack on Iraq by US-British coalition forces. However,
with the installation of APP front-ended systems at some domestic airports in
the first half of 2003, there was an increase in the usage of APP services so
that the impact described above was partially offset.

. Data network revenues accounted for 19.1 per cent. of the Group’s total
revenues in the first half of 2003 as compared to 17.4 per cent. in the first
half of 2002. Data network revenues decreased by 4.7 per cent. to RMB78.5
million in the first half of 2003 from RMB82.4 million in the first half of 2002.
The decrease was mainly attributable to the suspension by some travel agencies
of the use of the Company’s system services during the SARS outbreak.

. Other revenues increased by 18.9 per cent. from RMB20.9 million in the first
half of 2002 to RMB24.8 million in the first half of 2003. The increase was
mainly attributable to the rise in revenue from the Company’s distribution of
travel products.

Net Revenues

Net revenues decreased by 13.5 per cent. to RMB397.5 million in the first half of
2003 from RMB459.3 million in the first half of 2002.

Operating Expenses

- Total operating expenses increased by RMB12.8 million, or 5.0 per cent., to
RMB268.1 million in the first half of 2003 from RMB255.4 million in the first half
of 2002. The reasons for the increase in operating expenses are as follows:

s sn i G st A
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e depreciation and amortisation decreased by 9.9 per cent. primarily due to the
fact that certain computer systems were already fully depreciated during the
second half of 2002 and the first half of 2003;

e  despite the decrease in the ETD and APP business volume, expenses on
implementation of measures to ensure the reliability and enhance safety and
stability in the operation of the data network had increased, as a result of
which the network usage fee increased by 15.4 per cent.;

. personnel expenses increased by 31.2 per cent., primarily due to an increase
in the number of employees in order to support the development of the
Group’s businesses;

e  technological support and maintainance costs increased by 40.1 per cent.
after the Company stepped up the research and development of new products
and new technology in the first half of 2003;

¢  commission and promotion expenses increased by 33.2 per cent. due to the
% growth in new APP customers and the success of the Group’s APP promotional
N programmes; and

. since the Group implemented a number of measures to save costs during the
SARS outbreak, other operating costs decreased by 27.2 per cent.;

As a result of the above changes in net revenues and operating expenses, the
operating profit of the Group decreased by RMB74.6 million, or 36.6 per cent., to
RMB129.3 million in the first half of 2003 from RMB204.0 million in the first half
of 2002.

Net Financial Income

Net financial income in the first half of 2003 amounted to RMB15.0 million as
compared to RMB25.5 million in the first half of 2002. The decrease was malnly
attributable to the Company’s decrease in interest income.

Net Profit

As a result of the above factors, the Group’s net profit decreased by RMB101.9
million, or 42.9 per cent., from RMB237.5 million in the first half of 2002 to
RMB135.6 million in the first half of 2003.
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Liquidity and Capital Structure

;.i For details of the cash flows of the Group for the first half of 2003, please refer to

the unaudited condensed consolidated statement of cash flows and the explanatory
notes relating thereto.

In the first half of 2003, the Group derived its working capital mainly from operating
activities. Net cash inflow from operating activities amounted to RMB201.3 million.

During the first half of 2003, the Group had no short-term or long-term bank loans.

As at June 30, 2003, the cash and cash equivalents of the Group amounted to
RMB2,124.2 million, of which 66 per cent. was denominated in Renminbi, 13 per

cent. was denominated in US dollars and 21 per cent. was denominated in Hong
| Kong dollars. e

iatertate a2

Capital Expenditures

| The total capital expenditures of the Group increased by a substantial amount of

§ RMB219.1 million from RMB28.4 million in the first half of 2002 to RMB247.5
i million in the first half of 2003.

The capital expenditures of the Group in the first half of 2003 mainly comprised
1 the purchase of hardware, software and equipment under the Group’s ETD business
; strategy as well as the purchase of software for ACS.

The total capital expenditures of the Group for the year 2003 is estimated to be
5 approximately RMB432.0 million, which will be used principally for the
development and promotion of the new-generation ETD products and services, the
development of APP/ACS and other new businesses.

The capital expenditure programmes will be funded by the remaining balance of
proceeds from the Company’s initial public offering and internal cash flow from
operating activities. '

/ The Board anticipates that the capital available to the Group in 2003 will be

| sufficient to fully cover the amount required for its capital expenditure programmes
: and daily operations. ’
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Use of Proceeds from Issuance of the H Shares

The H shares of the Company were listed on the Stock Exchange on February 7,
2001, and the net proceeds from the issuance of H shares amounted to approximately
HK$1,186.0 million. As at June 30, 2003, such amount has been used in the same
manner as set out in the prospectus of the Company dated January 29, 2001. In
particular:

*  approximately RMB446.0 million (HK$420.3 million) was used to finance a
portion of the funding requirements of the ETD plan;.

»  approximately RMB131.0 million (HK$123.5 million) was used to finance a
portion of the expansion and upgrading of the APP system;

¢  approximately RMB8.4 million (HK$7.9 million) was used to finance the
expansion and upgrading of the ACS and other new businesses.of the Company;

e approximately RMB26.8 million (HK$25.3 million) was used for daily operating
activities; and

e the balance of the net proceeds is currently deposited with banks.

The Board believes that the Company currently has sufficient capital for its
operations, including future expansion of its businesses in the PRC and potential
strategic acquisitions or investments which the Company may decide to pursue in
the future.

Foreign Exchange Risk

The Group is exposed to foreign exchange risks related to its capital expenditures
since a substantial portion of its capital expenditures involves payments for the
purchase of imported equipment which are dominated in US dollars. Under the -
current foreign exchange system in the PRC, the Group is not able to hedge effectively
against currency risks, except for cash and cash equivalents that are dominated in
foreign currency.

Gearing ratio
As at June 30, 2003, the gearing ratio of the Group was 12.8 per cent. (June 30,

2002: 15.6 per cent.), which was computed by dividing the total amount of liabilities
and minority interests, by the total assets of the Group as at june 30, 2003.
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Contingent liabilities
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As at June 30, 2003, the Group had no material contingent liabilities.
Employees

As at June 30, 2003, the total number of employees of the Group was 1,317.
Personnel expenses amounted to RMB60.5 million for the first half of 2003,

representing 22.6 per cent. of the total operating expenses of the Group in the first
half of 2003.

b, P TN R TR

The remuneration package of the Group’s employees includes salary, bonus and
other benefits. Where the relevant laws and regulations in the PRC permit the
Group to do so, the Group offers salaries of different levels to different employees
based on factors which include their performance, qualifications and duties.

N R st 2 RN LIV R

In the first half of 2003, the Group continued to provide its employees with learning
opportunities in the areas of air travel and tourism, computer technology and

business management, as well as training in the latest developments in computer
information technology, law and economics.

Looking Ahead for the Second Half of 2003

o ot AL Yo RS 5 £ 5 S

In the first half of 2003, despite the severe impact of the SARS outbreak on China’s
air travel and tourism industries, the Company’s Board of Directors believes the
: momentum of the rapid development of the air travel and tourism industries, driven
by the sustained economic growth in China, will remain fundamentally unchanged.
In the second half of 2003, with the gradual restoration of air travellers’ confidence,
the introduction of the “Sky Revival” programme by the Civil Aviation Administration
of China and the launch of marketing initiatives by various airlines, the number of
air travellers is expected to pick up. In order to take advantage of the recovery of
the air travel and tourism industries, the Group intends to implement a series of

effective measures to overcome the impact of unfavourable factors and strive to
minimize the losses caused by SARS.

R Bt T e D LR
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)

To expand the scale and increase the market share of its existing core
businesses and increase customers’ satisfaction by enhancing personalized
services provided to commercial airlines; to improve its business operation
model and promote new business development by focusing on the tourism-

related products such as air-travel personal injury insurance and hotel
reservation.

Cn s zarseedS e A
TN LR P MR
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*  To provide industry participants such as commercial airlines and airports
with different options for expanding and diversifying their core and related
businesses, and to provide air passengers with more choices to satisfy their
increasingly sophisticated demand for personalised services, the Company
intends to continue to implement a five-year expenditure programme,
extensively employ new technology, strive to develop new-generation ETD
and APP systems which boast internationally competitive core technologies,
and improve product lines.

g *  To address the needs arising from the Group’s business development by
carrying out mainframe system backup and network improvement projects,
enhancing the allocation of system resources, improving system performance,
establishing a system infrastructure which will support the Group’s product
development strategies, and enhancing the security, reliability and interference
resistance of the mainframes and the system network.

. To further reduce operating costs through the continuous use of advanced
technical and managerial measures and to further increase the efficiency of
capital utilization through a variety of measures.

Interim Dividend

The Board does not recommend the payment of an interim dividend for the first
half of 2003.

Substantial Shareholders

As at June 30, 2003, pursuant to the register required to be maintained under
Section 336 of the Securities and Futures Ordinance (Chapter 571 of the Laws of
; Hong Kong) (the “Ordinance”), the following substantial shareholders held an
interest of 5 per cent. or more in their respective class of share capital of the
i Company:

No. of Percentage of
shares  respective class Percentage of total

: Name of shareholder : Class interested  of share capital issued share capital
~ (per cent.) (per cent.)
J. P. Morgan Chase & Co. (1) H Shares 36,691,600 1.7 4.1
Templeton Asset
‘Management Limited (2) H Shares 18,688,000 6.0 2.1
China TravelSky Holding Co. Domestic 198,496,500 344 223
3 China Southern Air Holding Co. (3) Domestic 116,460,500 20.2 13.2
i China. Eastern Air Holding Co. (4) Domestic 109,414,500 19.0 12.3
China National Aviation Holding Co. (5)  Domestic . 89,433,500 15.5 10.1

18 interim Report | 2003




Bt AL i e MR Y S e e P S DA

LR A S i e

EFFRE STt

e O M R L, I A

E]
2
b
)
fici
3
4

3
N

DERMESEERREIEAS

TravelSky Technology Limited |IravelSky

Save as disclosed herein, as at June 30, 2003, no other persons or companies held
an interest or short positions of 5 per cent. or more in the issued share capital of

the Company pursuant to the register required to be maintained under Section 336
of the Ordinance.

Note:

(1)

(2)

(3)

(4)

(5)

Based on the Corporate Substantial Shareholder Notice from J. P. Morgan Chase & Co., as
at June 30, 2003, J. P. Morgan Chase & Co. held approximately 11.7 per cent. of the H

shares of the Company, representing approximately 4.1 per cent. of the total issued share
capital of the Company.

Based on the Corporate Substantial Shareholder Notice from Templeton Asset Management
Limited, as at June 30, 2003, Templeton Asset Management Limited held approximately 6.0

per cent. of the H shares of the Company, representing approximately 2.1 per cent. of the
total issued share capital of the Company.

As at June 30, 2003, China Southern Air Holding Company directly held approximately 9.4
per cent. of the total issued share capital of the Company and also owned, among other
things: (i) a 100 per cent. interest in China Northern Airlines Co.; and (ii} a 100 per cent.
interest in Xinjiang Airlines Co.. Since China Northern Airlines Co. and Xinjiang Airlines
Co. held approximately 2.8 per cent. and 1.0 per cent. of the total issued share capital of the
Company respectively, China Southern Air Holding Company effectively had an aggregate
interest of approximately 13.2 per cent. in the total issued share capital of the Company.

As at June 30, 2003, China Eastern Air Holding Company directly held approximately 7.7
per cent. of the total issued sharecapital of the Company and also owned, among other
things: (i) a 100 per cent. interest in China Nortwest Airlines Co.; and (ii) a 100 per cent.
interest in Yunnan Airlines Co. Since China Northwest Airlines Co. and Yunnan Airlines Co.
held approximately 2.6 per cent. and 2.0 per cent. of the total issued share capital of the
Company respectively, China Eastern Air Holding Company effectively had an aggregate

interest of approximately 12.3 per cent. in the total issued share capital of the Company;
and

As at June 30, 2003, China National Aviation Holding Company owned, among other things:
(i) a 100 per cent. interest in Air China; (ii) a 100 per cent. interest in China Southwest
Airlines Co.; and (iii} a 100 per cent. interest in China National Aviation Corporation. Since
Air China, China Southwest Airlines Co. and China National Aviation Corporation held
approximately 6.5 per cent., 2.9 per cent. and 0.7 per cent. of the total issued stave capital
of the Company respectively, China National Aviation Holding Company effectively had an

aggregate interest of approximately 10.1 per cent. in the total issued share capital of the
Company.
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Interests of Directors and Supervisors in the Share Capital of the Company

As at june 30, 2003, none of the Directors, Supervisors or chief executives had any
interest or short position in any shares, underlying shares and debentures of the
Company or any of its associated corporations that is required to be recorded and
kept'in the register in accordance with Section 352 of the Ordinance, or any
interest required to be notified to the Company and The Stock Exchange of Hong
Kong Limited pursuant to the Model Code for Securities Transactions by Directors
of Listed Companies.

TRUST DEPOSITS AND OVERDUE TIME DEPOSITS

As at June 30, 2003, the Group did not have any trust deposits or irrecoverable
overdue time deposits. Cash held by the Group is deposited in a commercial bank
in accordance with the relevant requirements and regulations.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

For the first half of 2003, the Group did not purchase, sell or redeem any of the
Company's securities.

AUDIT COMMITTEE AND COMPLIANCE WITH CODE -OF BEST
PRACTICE

The Audit Committee of the Company has discussed and reviewed with the
Company’s management the financial information contained in the interim report,
and has also discussed among themselves matters including internal control and
financial reporting. None of the Directors is aware of any information that would
reasonably indicate that the Company is not, or was not for any part of the six
months ended June 30, 2003, in compliance with the requirements of the Code of
Best Practice as set out in Appendix 14 to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited for the six months ended
june 30, 2003.

By Order of the Board

b

Chairman

August 26, 2003
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
' o«

action to be tal®h, yot®sho conlult a

stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

1f you are in any doubt as to any aspect of this circular, or as to

If you have sold or transferred all your shares in TravelSky Technology Limited, you should at once
hand this circular to the purchaser or to the transferee or to the bank, stockbroker or other agent through

whom the sale or transfer was effected for transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any

loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

UL RS BRI REIRDE
TravelSky TravelSky Technology Limited

(A joint stock company limited by shares incorporated in the People’s Republic of China)

o]
ONGOING CONNECTED TRANSACTIONS .

pee

Independent Financial Adviser to the Independent Board Committee o
EEESASMERRAA a

bbbk Quam Capital Limited -

Financial Services Group A Member of The Quam Group 3

A letter from the Independent Board Committee is set out on page 15 of this circular. A letter from Quam

Capital Limited, the independent financial adviser, containing its advice to the Independent Board
Committee is set out on pages 16 to 22 of this circular.

An extraordinary general meeting of TravelSky Technology Limited is to be held at the Conference Room,

2nd Floor, Prime Hotel, 2 Wangfujing Da Jie, Dong Cheng District, Beijing, People’s Republic of China on
5 December 2003 at 9:00 a.m..

A copy of the notice convening such extraordinary general meeting (as supplemented by a supplemental
notice dispatched on 31 October 2003), which was dispatched on 20 October 2003, is set out on pages 29 to
37 of this circular for ease of reference. Whether or not you are able to attend the meeting, you are requested
to complete and return the form of proxy, dispatched together with the said notice, in accordance with the
instructions printed thereon to the registered office of TravelSky Technology Limited at 5/F Raycom Info
Tech Park, No. 2 Ke Xue Yuan South Road, Haidian District, Beijing 100080, People’s Republic of China as
soon as possible and in any event not less than 24 hours before the time appointed for holding of the
meeting. Completion and return of the form of proxy will not preclude you from attending and voting at the
meeting should you so desire. You should also complete and return the reply slip dispatched together with
the said notice in accordance with the instructions printed thereon to the registered office of TravelSky

Technology Limited on or before Friday, 14 November 2003, in person, by mail or by fax should you intend
to attend the meeting.

10 November 2003-
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DEFINITIONS

F

In this circular, the following expressions have the following meaning unless the context requires otherwise:

“APP”

“CAAC”

“Cargo Services”

“Company” or “TravelSky”

“Connected Transactions”

“CRS”

“CTHC”

“Directors”

“EGM”

“Existing Waivers”

“Group”

“ICS”

Airport Passenger Processing System

Civil Aviation Administration of China, the regulator for the PRC

civil aviation industry

certain cargo integrated services, consultancy and management

services

TravelSky Technology Limited, a corhpany incorporated under the
laws of the People’s Republic of China whose shares are listed on

the Stock Exchange and whose American depositary shares are

. traded on the over-the-counter market in the United States

the continuing connected transactions of the Group in respect of

which a waiver application has been made to the Stock Exchange
Computerised Reservation System

China TravelSky Holding Company, which name was changed from
Civil Aviation Computer Information Centre following an industry-
wide restructuring outlined in an announcement of the Company
dated 10 October 2002, a PRC state-owned enterprise incorporated
under the laws of the PRC, being a substantial shareholder of the
Company holding 22.3 per cent of the entire 1ssued share capital of

the Company
the directors of the Company

the extraordinary general meeting of the Company to be held on 5
December 2003

the waivers previously granted by the Stock Exchange in relation to

the Connected Transactions
the Company and its subsidiaries

Inventory Control System
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“Independent Board Committee”

“Independent Shareholders”

“InfoSky”

“Latest Practicable Date”

“Listing Rules”

“PRC” or “China”

“Promoters”

“Promoters Connected Transactions”

“RMB”

an independent board committee constituted by the independent
non-executive Directors of the Company, comprising of Messrs. Wu
Jiapei and Chow Kwok Wah, James, for the purpose of considering
and advising the Shareholders in connection with the Promoters

Connected Transactions

the shareholders of the Company other than the Promoters (not
including CTHC)

RKE#ERFBHMARAE (the English name being InfoSky
Technology Company Limited), a sino-foreign joint venture
company incorporated in the PRC on 20 September 2000 which is a
51% subsidiary of the Company '

7 November 2003, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain

information contained in this circular

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

The People’s Republic of China

the promoters of the Company at the time of the Company’s
establishment (including, where the context requires, their
successor entities following the restructuring of the civil aviation
industry as disclosed in the Company’s announcement dated 10
October 2002) which, in connection with the entering into of
contracts, agreements and arrangements of an ongoing nature,
include their subsidiaries and associates as defined in the Listing
Rules

the class of connected transactions described in section 2 of the

Letter From the Board contained in this circular

Renminbi, the lawful currency of the PRC



DEFINITIONS

“Service Associates” (previously

referred to as the “Cares Associates™)

“Service Companies” (previously

referred to as the “Cares Companies”)

“Service Subsidiaries” (previously

referred to as the “Cares Subsidiaries™)

“Share(s)”

“Shareholders”

Shanghai Civil Aviation East China Service System Integration
Company Limited, Aviation Cares of Southwest Chengdu Limited
and Shenyang Civil Aviation Cares of Northeast China Limited,
being associated companies of the Company in which the Company
holds 47%, 44% and 46% of the equity interests respectively, and in
which China Eastern Air Holding Company, China Southwest
Airlines Co. and China Northern Airlines Co., who are Promoters
of the Company, hold 37%, 35% and 42% respectively, and
together with any other connected person of the Company which
would perform similar functions and/or carry out similar business

as such Service Assoctiates in the future

Service Subsidiaries and Service Associates

Hainan Civil Aviation Cares Company Limited (owned as to
55.63%), Cares Shenzhen Company Limited (owned as to 61.47%),
Cares Hubei Company Limited (owned as to 50%), Cares
Chongqing Information Technology Company Limited (owned as to
51%), Aviation Cares of Yunnan Information Company Limited
(owned as to 50%), Civil Aviation Cares of Xiamen Limited
(owned as to 51%), Civil Aviation Cares of Qingdao Limited
(owned as to 51%), Xian Kaiya Civil Aviation Science Company
Limited (owned as to 51%) and Civil Aviation Cares Technology of
Xinjiang Limited (owned as to 51%),vbeing enterprises in which the
Company holds, directly or indirectly, more than 50% of the equity
interests and/or otherwise has the power to control the qomposition
of a majority of the board of directors 6f the enterprises, and
together with any subsidiaries of the Company which would
perform similar functions and/or carry out similar business as such

Service Subsidiaries in the future
H share(s) of RMB1.00 each in the capital of the Company

shareholders of the Company



DEFINITIONS

“SITA” Societe Internationale de Télécommunications Aeronautiques S.C.,

a co-operative, non-profit-making organisation founded in Belgium

“SITA INC.” - Sociéte Internationale de Telécommunications Aeronautiques

Information, Networking and Computing N.V. (including its

subsidigries)
“SITA Services” global telecommunications and information services
“Stock Exchange” The Stock Ex‘change of Hong Kong Limited
“Technology Services and the technology services and ancillary support agreement entered
Ancillary Support Agreement” into with each of the Promoters (except CTHC)

For the purpose of this circular, unless otherwise indicated, the exchange rates at HK$1.00 = RMB$1.06
have been used, where applicable, for purpose of illustration only and not constitute a representation that

any amount have been, could have been or may be exchanged.
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TravelSky TravelSky Technology Limited

(A joint stock company limited by shares incorporated in the People’s Republic of China)

Directors Registered office

Ma Tiesheng 5/F Raycom Info Tech Park

Hu Yungi No. 2 Ke Xue Yuan'South Road
Cao Jianxiong Haidian District, Beijing 100080
Zhang Xueren ' People’s Republic of China

Zhu Yong |

Rong Gang

Li Xiaojun

Feng Gang

Li Xiaoguang

Shi Dinghao

Huang Yuanchang

Xiao Yinhong

Ding Weiping

Wu Jiapei*

Chow Kwok Wah, James*

* Independent non-executive Directors 10 November 2003
To the Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTIONS
1 INTRODUCTION
The Company and its subsidiaries and associated companies have in the past entered into a number of

transactions of a recurrent nature with certain connected persons. The Stock Exchange has previously

granted waivers to the Company from strict compliance with the relevant requirements of the Listing Rules

in relation to these connected transactions.

The Existing Waivers will expire on 31 December 2003. The Company has applied to the Stock Exchange
for a waiver from strict compliance with the relevant requirements of the Listing Rules in relation to the

Connected Transactions.
The Connected Transactions are as follows:

(i) provision of technology services and ancillary support by the Company and the Service Subsidiaries

to the Promoters (i.e., the Promoters Connected Transactions);
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(iiy  provision of Cargo Services by SITA INC. to InfoSky;

(ii1)  provision of SITA Services by SITA to the Company;

(iv)  transactions between the Company and the Service Companies; and
(v)  lease of properties by the Companvy from CTHC.

In respect of the Promoters Connected Transactions, the granting of a waiver by the Stock Exchange to the
Company from it having to issue further press announcements and obtain independent shareholders’
approval as required by Chapter 14 of the Listing Rules is conditional upon, among other things, (i) the
approval of the Independent Shareholders at the EGM; and (i1) the Company complying with the conditions
stated in section 2 below. Shareholders’ approval is not required with respect to the other categories of

Connected Transactions listed above.

The main purposes of this circular are (i) to provide you with detailed information relating to the Promoters
Connected Transactions; (ii) to set out the letter of advice from Quam Capital Limited to the Independent
Board Committee and recommendation and opinion of the Independent Board Committee as advised by
Quam Capital Limited in relation to the Promoters Connected Transactions; and (iii) to seek your approval
at the EGM, to be held on 5 December 2003, of the ordinary resolution in relation to the Promoters

Connected Transactions.

2 CONNECTED TRANSACTIONS

Provision of Technology Services and Ancillary Support by the Company to the Promoters

The Company entered into a Technology Services and Ancillary Support Agreement with each of the
Promoters (except CTHC) with a term of five years from the date of signing (the earliest date being
18 October 2000). Pursuant to each agreement, the Company provides to these Promoters various

technology services and ancillary support, including (but not limited to):

(a)  electronic travel distribution services, which provide real-time flight seat control and flight

reservation;

(b)  airport passenger processing services, which provides check-in, boarding and flight allocation

services;

(c)  data networks (including data network services, commercial data services and internet-based

platform); and

(d)  air cargo system services (including provision and sale of air cargo information management

system services for air cargo operations).
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In addition, the Company also sells equipment related to the use of the Company’s systems to the
Promoters (except CTHC), and licenses or sells software and new products from time to time to these
Promoters (except CTHC). Under each of the Technology Services and Ancillary Support
Agreements, reference to the Promoters and the Company include their respective subsidiaries and
associated companies. The Technology Services and Ancillary Support Agreements also set out the
general terms and conditions under which the Company, the Service Companies and Infosky provide

services to these Promoters.

The Existing Waiver for the Promoters Connected Transactions was granted to the Company at the
time of listing. Disclosures were made in the Company’s prospectus dated 29 January 2001. The
reasons for entering into these transactions and the terms and conditions (including pricing policy)

remain unchanged.

Transactions Between the Service Companies and the Promoters

The Company has eleven Service Subsidiaries and three Service Associates which are domestic joint
ventures with other parties. The Service Companies construct, operate and maintain regional network
nodes, facilities to the network and systems of the Company in their regions. They also provide local

services and technical support to the Promoters and other users in the PRC.

The Service Companies provide services and technical support to the Promoters (and to other users)
in respéct of the Company’s nation wide network. These services and technical support include
serving as local service centres for the Company’s data, network operations, such as connection to the
network’s nodes, data transmission equipment, terminals and printers, the installation of equipment,

maintenance, training, technical support and other network services.

Transactions between the Service Subsidiaries and the Promoters are connected transactions of the
Company whereas transactions between the Service Associates and the Promoters are not connected
transactions of the Company. The transactions between the Service Subsidiaries and the Promoters,
being conducted in accordance with the general principles (including the pricing policy) set out in the
Technology Services and Ancillary Support Agreements, fall within the Promoters Connected

Transactions.
Pricing policy

The Technology Services and Ancillary Support Agreements incorporate the following general

pricing policies:-
(1) Government Prescribed Price

Generally, services and technical support are provided in accordance with the pricing schedule
set by CAAC. Currently, fees for operétion, maintenance and installation services provided in
relation to ICS, CRS, APP and data network are in accordance with the pricing schedule set by

the government.
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(ii)  Government Guidance Price

Where there i1s a guidance price suggested by CAAC, the Company may choose to charge at

such guidance price or at market price.
(iil) Where there is no government price

In relation to services where there is currently no gdvernment prescribed or guidance price,
services are to be provided at market price or (if a market price is not available) at a price
equal to costs plus a reasonable profit margin (which in relation to the Company is usually
17%). If the government subsequently introduces price regulations, then the government price

will apply.
(iv)  Where prices are newly de-regulated

If, for any reason, the government prescribed or guidance price for a particular product or
service is cancelled, relaxed or ceases to be applicable, the Company shall, in the first
instance, charge the market price if there is an established market for such products or
services. If there is no established market, both parties agree to discuss a new pricing schedule

based upon the original government prescribed price.

The Company may choose to charge less than the original government prescribed or guidance
price for products and services, subject to approvals of the board of Directors for reductions
which meet the following criteria: (a) the reduction must be in accordance with the internal
guidelines adopted by the board of Directors (which guidelines may only be amended with the
consent of a majority of the independent non-executive Directors); and (b) in any financial
year, the aggregate of all such reductions shall not exceed 10% of the pricing schedule as at

the beginning of the relevant financial year.

In case the government prescribed or guidance price for a particular product or service is

cancelled or ceases to be applicable for any reason (e.g. a deregulation of the industry takes

place) and there is no established market price, both parties may agree to discuss a new pricing
schedule. The Company shall comply with all relevant requirements of the Listing Rules in
relation to further transactions with any of its connected persons for the relevant product(s) or

service(s) affected.

Implementation Agreements
It is envisaged that from time to time and as required, individual implementation agreements will be

entered into between the Company (or the subsidiaries of the Company, as appropriate) and the

relevant Promoters in relation to the provision of products or services. Each implementation

agreement will set out the specific products and services requested by the Promoter and any detailed
technical and other specifications, that may be relevant to those products, services and technical
support. The implementation agreements shall contain provisions that are in all material respects
consistent with the general principles, guidelines, terms and conditions contained in the Technology

Services and Ancillary Support Agreements.

— 8
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Under certain conditions, the Company may offer alternative pricing arrangements in an
implementation agreement with a Promoter who qualifies as a high velume user for certain products
and services that would otherwise be subject to the government prescribed price and government
guidance price. Under such arrangements, the Company may offer high volume users either a certain
percentage (historically less than 25%) discount according to the actual volume of transactions or a
fixed annual fee. The alternative pricing arrangements are equally available to any high volume user

whose annual volume reaches certain value levels.

As the implementation agreements are supplements to the Technology Services and Ancillary

Support Agreements, the implementation agreements do not constitute a new category of connected

transactions.

Historical Figures

For each of the two financial years ended 31 December 2002 and the six months ended 30 June

2003, the revenues derived under the Promoters Connected Transactions are as set out below:

For the year 2001: RMB617 million (equivalent to HK$582 million) or 25% of the audited
consolidated net tangible assets of the Group as at 31 December 2001, or 74.27% of the total

revenues for the year ended 31 December 2001.

For the year 2002: RMB653 million (equivalent to HK$616 million) or 23% of the audited
consolidated net tangible assets of the Group as at 31 December 2002, or 66.81% of the total

revenues for the year ended 31 December 2002.

For the six months ended 30 June 2003: RMB258 million (equivalent to HK$243 million) or 9% of
- the relevant unaudited consolidated net tangible assets of the Group as at 30 June 2003, or 62.65% of
the total revenues for the six months ended 30 June 2003.

Waiver Sought

The Company has requested a waiver from the Stock Exchange from issuing further press
announcements and obtaining independent shareholders’ approval as required by Chapter 14 of the
Listing Rules for the period from 1 January 2004 to 17 October 2005 (being the earliest expiry date
of the Technology Services and Ancillary Support Agreements) subject to the conditions stated
below. The Company hereby seeks the approval of the Independent Shareholders at the EGM for

these Promoters Connected Transaction to be conducted on the basis described above.
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Conditions of the Waivers

As noted above, the granting of the Waiver in respect of the Promoters Connected Transactions is

subject to the conditions set out in paragraphs (a) to (g) below.

(a)

(b)

©

(d)

arm’s length basis: The transactions as well as the respective agreements governing such

transaction shall be:
(1) entered into by the Group in the ordinary and usual course of its business;
(ii)  conducted either

(a)  on normal commercial terms (which expression shall be applied by reference to

transactions of a similar nature and to be made by similar entities); or

(b)  (where there is no available comparison) on terms that are fair and reasonable so

far as the Independent Shareholders are concerned; and
(ii1)  entered into either
(a)  in accordance with the terms of the agreements governing such transactions; or

(b)  (where there are no such agreements) on terms no less favorable than those

available to or from independent third parties.

disclosure: The Company shall disclose in its annual report and accounts for the relevant year,
details of the transactions in each financial year as required by Rules 14.25(1)(A) to (D) of the
Listing Rules together with a statement of the opinion of the independent non-executive

Directors of the Company referred to in paragraph (c) below.

independent directors’ review: The independent non-executive Directors shall review
annually the transactions and confirm, in the Company’s annual report and accounts for the
year in question, that such transactions have been conducted in the manner as stated in

paragraph (a) above.

auditors’ review: The auditors of the Company shall review annually the transactions and

shall provide the Directors with a letter, stating whether:

(1) the transactions received the approval of the board of Directors;

— 10 —



LETTER FROM THE BOARD

(e)

®

P
(ii)  the transactions are in accordance with the pricing policies as stated in the Company’s

financial statements; and

(ii1)  the transactions were entered into in accordance with the terms of the respective
agreements and documents governing those transactions or if there are no such
agreements, on terms no less favorable than those available to or from independent third

parties.

The letter of the auditors is to be addressed to the directors of the Company and a copy of
which is to be provided to the Stock Exchange. Where for whatever reason, the auditors
declined to accept the engagement or are unable to provide that letter, the directors of the

Company shall contact the Stock Exchange immediately.

undertaking: The Company and each party to the Connected Transactions have undertaken to
provide sufficient facility for the Company’s auditors to inspect their respective accounts and
records, thus enabling the auditors to assess the Promoters Connected Transactions and make

the relevant reports.

further compliance: If any material terms of the transactions as mentioned above are altered
(unless as provided for herein or under the terms of the relevant agreement or arrangement) or
if the Company enters into any new agreements with any connected persons (within the
meaning of the Listing Rules) in the future, the Company will comply with the provisions of
Chapter 14 of the Listing Rules governing connected transactions unless it applies for and

obtains a separate waiver from the Stock Exchange.
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REASONS FOR AND BENEFIT OF THE PROMOTERS CONNECTED TRANSACTIONS

The Promoters Connected Transactions have been entered into and will be conducted in the ordinary
and usual course of business and on normal commercial terms and are expected to occur on a regular
and continuous basis. Pursuant to the Listing Rules, the Promoters Connected Transactions would
require full disclosure under Rule 14.25 and prior approval by independent shareholders of the
Company under Rule 14.26. As the Promoters Connected Transactions are expected to continue in the
normal course of business, the Directors consider that disclosure and/or approval of them in full
compliance with the Listing Rules would not be practicable. However, the Directors believe the
Company should continue to conduct the Promoters Connected Transactions as significant
opportunities exist for the continued implementation of technology solutions in China’s air travel and
tourism industries, and being the leading information technology provider to China’s air travel
.industry, the Company is also a prime beneficiary of the expected rapid increase in air travel in
China. Given the historical relationship between the Group (including Service Companies) and the
Prorﬁoters, the latter rely exclusively on the Group’s information technology solutions and services
for their inventory management, seat reservation, passenger processing, air cargo and data network
functions. Since the Promoters (except CTHC) are major airlines in China, the Company expects to
capitalise in the expected growth in air travel in China through the Promoters Connected

Transactions.

No cap was sought from the Stock Exchange as a condition of the waiver as any cap on the amounts
of such Promoters Connected Transactions could potentially limit the ability of the Company to seize
business opportunities in its ordinary and usual course, as well as the Company’s revenue (revenues
derived from provisions of such services constitute a major component of its revenues), and thus its
financial performance, development and expansion. Moreover, it is anticipated that the pricing policy
of CAAC may change from government prescribed/guidance pricing to market pricing, therefore, any
cap on the amount of such Promoters Connected Transactions would restrict the flexibility of the

Company to increase prices and hence the revenues of the Company.
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EGM

The Promoters Connected Transactions constitute connected transactions of the Company under the

Listing Rules and are subject to approval from the Independent Shareholders.

The Notice (as supplemented by a supplemental notice dispatched on 31 October 2003) convening the
EGM to be held at the Conference Room, 2nd Floor, Prime Hotel, 2 Wangfujing Da Jie, Dong Cheng
District, Beijing, People’s Republic of China on 5 December 2003 at 9:00 a.m. was pubiished and
dispatched to shareholders of the Company on 20 October 2003 pursuant to the Articles of
Association of the Company. The EGM will be held for the purpose of, among other things,

considering and, if deemed appropriate, approving, among others, the Promoters Connected

Transactions.

A form of proxy for use at the EGM was dispatched together with the said notice. Whether or not you
are able to attend the EGM in person, you are requested to complete and return the form of proxy in
accordance with the instructions printed thereon to the registered office of the Company at 5/F
Raycom Info Tech Park No. 2 Ke Xue Yuan South Road, Haidian District Beijing 100080, People’s
Republic of China, as soon as possible and in any event no later than 24 hours before the time
appointed for the holding of EGM. Completion and return of the form of proxy will not preclude you
from attending and voting at the EGM should you wish to do so. You should also complete and return
the reply slip dispatched together with the said notice in accordance with the instructions printed
thereon to the registered office of TravelSky Technology Limited on or before Friday, 14 November

2003, in person, by mail or by fax should you intend to attend the meeting.

The Promoters (except CTHC, as it is neither interested in the Promoters Connected Transactions nor
connected with any of the Promoters) will abstain from voting on the resolution to be proposed at the

EGM to approve the Promoters Connected Transactions.

RECOMMENDATION

The text of a letter to the Shareholders from the Independent Board Committee, containing their
recommendation in relation to the Promoters Connected Transactions, is set out on page 15 of this
circular. The Independent Board Committee is of the opinion that the Promoters Connected
Transactions are in the interests of the Company and the Shareholders as a whole and that the terms
of the Promoters Connected Transactions are fair and reasonable so far as the Independent
Shareholders are concerned. Accordingly, the Independent Board Committee recommends that the
Independent Shareholders vote in favour of the ordinary resolutions approving the Promoters

Connected Transactions to be proposed at the Extraordinary General Meeting.
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ADDITIONAL INFORMATION

Your attention is drawn to the information set out in the following sections of this circular:
(1) Letter from the Independent Board Committee (page 13);

(iiy  Letter from Quam Capital Limited (pages 16 to 22);

(ii1)  General information (pages 23 to 28);

(iy) EGM notice (pages 29 to 37); and

(v) - Supplemental EGM notice (pages 38 to 39).

Yours faithfully,
By order of the Board
TravelSky Technology Limited
Ma Tiesheng

Chairman
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P bR RS RREIRBEIRDE
TravelSky TravelSky Technology Limited

(A joint stock company limited by shares incorporated in the People's Republic of China)

Independent Board Committee
Wu Jiapei  Chow Kwok Wah, James
10 November 2003

To the Independent Shareholders

Dear Sir or Madam,

RENEWAL OF WAIVER FOR
ONGOING CONNECTED TRANSACTIONS

We refer to the circular dated 10 November 2003 of the Company (the “Circular”) of which this letter forms
part. Terms defined in the Circular shall have the same meanings when used herein unless the context
requires otherwise.

The Promoters Connected Transactions between the Company and its subsidiaries with the Promoters as
described in section 2 of the letter from the Board contained in the Circular constitute connected
transactions for the Company under the Listing Rules and are subject to approval from the Independent
Shareholders.

In view of the interest of the Independent Shareholders, we have been appointed by the Board to constitute
the Independent Board Commiittee to consider and advise the Independent Shareholders as to the fairness
and reasonableness in relation to the Promoters Connected Transactions. Quam Capital Limited has been
retained as the independent financial adviser to advise the Independent Board Committee in this respect. We
wish to draw your attention to the letter from Quam Capital Limited as set out on pages 16 to page 22 of this
Circular.

Having taken into account the information set out in the letter from the Board, and the principal factors,
reasons and recommendations set out in the letter from Quam Capital Limited, we consider the terms of the
Promoters Connected Transactions to be fair and reasonable so far as the Independent Shareholders are
concerned and believe that the Promoters Connected Transactions are in the interests of the Company and
the Shareholders as a whole. Accordingly, we recommend that the Independent Shareholders vote in favour
of the ordinary resolution to be proposed at the EGM to approve the Promoters Connected Transactions.

Yours faithfully,

Wu Jiapei Chow Kwok Wah, James
Independent Board Committee
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The following is the text of a letter of advice from Quam Capital, the independent financial adviser to the
Independent Board Committee, which has been prepared for the purpose of incorporation into this circular,
setting out its advice to the Independent Board Committee in connection with the Promoters Connection
Transactions.

Quam Capital Limited EE R BRHSFRAEFRAF
Financial Services Group Member of Quam Group

B RETE16208E L KE2301-2300%
2301-2302, Alexandra House, 16-20 Chater Road, Central, Hong Kong

10 November 2003

The Independent Board Committee of
TravelSky Technology Limited

5/F Raycom Infotech Park

No. 2, Ke Xue Yuan South Road
Haidian District '

Beijing 100080

The PRC

Dear Sirs,

PROMOTERS CONNECTED TRANSACTIONS

INTRODUCTION

We refer to our appointment to advise the Independent Board Committee in respect of the Promoters
Connected Transactions. Details of the Promoters Connected Transactions are set out in the Letter from the
Board contained in the circular issued by the Company to the Shareholders dated 10 November 2003 (the
“Circular”), of which this letter forms part. Terms used in this letter shall have the same meanings as defined

in the Circular unless the context otherwise requires.

As the independent financial adviser, our role is to provide the Independent Board Committee with an
independent opinion as to whether the terms and conditions of the Promoters Connected Transactions are, or
are not, fair and reasonable so far as the independent shareholders are concerned and whether the granting of
the waiver from issuing further press announcements and obtaining Independent Shareholders’ approval as
required by Chapter 14 of the Listing Rules for the period from 1 January 2004 to 17 October 2005 (being
the earliest expiry date of the Technology Services and Ancillary Support Agreements) in respect of the
Promoters Connected Transactions (the “Waiver”) is in the interests of the Company and the Shareholders as

a whole.
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;
In formulating our opinion, we have relied on the information and facts supplied to us by the Company and
its advisers. We have assumed that all the information and representations contained or referred in the
Circular concerning the Group, which has been provided by the Directors and for which they are wholly
responsible, were true and accurate in all respect at the date thereof and may be relied upon. We have also
assumed that all statements contained and representations made or referred to in the Circular were true at the
time they were made and continue to be true at the date of the Circular. We have no reason to doubt the
truth, accuracy and completeness of the information provided, and representations made, to us by the
Company. The Directors have confirmed, having made all reasonable enquires, that to the best of their
knowledge and belief that there are no other material facts the omission of which would make any statement

in the Circular, including this letter, misleading.

We consider that we have reviewed all currently available information and documents which are available
under the present circumstances to enable us to reach an informed view and to justify our reliance on the
information provided so as to provide a reasonable basis of our opinions. We have not, however, carried out
any independent verification of the information, nor have we conducted any form of independent

investigation into the business and affairs of the Group.
PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our recommendation, we have considered the following principal factors and reasons:
1. Nature of the Promoters Connected Transactions and reasons for the waiver application

The Group is the dominant provider of information technology solutions for China’s air travel and
tourism industries. Core businesses of the Group include the provision of electronic travel
distribution systems, airport passenger processing systems, data network, air cargo system and

internet-based travel platform (together, the “IT Services”).

The Company entered into a Technology Services and Ancillary Support Agreement with each of the
Promoters (except CTHC), with a term of five years from the date of signing (the earliest being 18
October 2000). Pursuant to each of these agreements, the Company agrees to provide the relevant
Promoter with the IT services. The Company also sells equipment related to the use of the
Company’s systems to the Promoters (except CTHC), and licenses or sells software and related new
products (together, the “Related Products”) from time to time to these Promoters. In addifion, the
Service Subsidiaries provide services and technical support to the Promoters in fespect of the
Company’s nation wide network. The Technology Services and Ancillary Support Agreements set out
the general terms and conditions under which the Company provides the IT Services and Related

Products to the these Promoters.
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For the provision of the specific IT Services and Related Products, the Company (or its subsidiaries,
as the case may be) will enter into an individual implementation agreement (the “Implementation
Agreement”) with the relevant Promotef from time to time and as required. The Implementation
Agreements shall contain provisions that are in all material respects consistent with the general
principles, guidelines, terms and conditions contained in the Technology Services and Ancillary

Support Agreements.

The Group’s revenue primarily comprises fees earned from its provision of the IT Services and
currently all its operations are conducted in the PRC. For each of the two financial years ended 31
December 2002 and the six months ended 30 June 2003, the revenues derived from the Group’s
provision of the IT Services and the Related Products to the Promoters (except CTHC) were as

follows: -

. For the year 2001: around RMB617 million (equivalent to approximately HK$582 million),
which accounted for about 25% of the Group’s andited consolidated net tangible assets

(“NTV”) at the year end and around 74% of its total revenue for that year;

. For the year 2002: around RMB653 million (equivalent to approximately HK$616 million),
which accounted for about 23% of the Group’s audited consolidated NTV at the year end and

around 67% of its total revenue for that year; and

. For the six months ended 30 June 2003: around RMB258 million (equivalent to approximately
HK$243 million), which accounted for about 9% of the Group’s unaudited consolidated NTV

at the end of the period and around 63% of its total revenue for the said period.

The provision of the IT Services and the Related Products by the Group under the Technology Services and
Ancillary Support Agreements and the entry into of Implementation Agreements between the Group and the
relevant Promoters constitute “connected transactions” for the Company under thé Listing Rules and are
subject to the disclosure and independent shareholders’ approval requirement under the Listing Rules (the

“Connected Transaction Requirements”).

The Stock Exchange granted a 3-year conditional waiver to the Company from strict compliance with the
relevant requirements of the Listing Rules in relation to these on-going connected transactions at the time of
the listing of the Shares on the Stock Exchange in 2001. Given the Group’s business nature and the fact that
the Promoters (except CTHC) are the major commercial airlines in China, it is reasonable to expect that the
Promoters Connected Transactions will continue to take place on a regular basis in the Group’s ordinary and
usual course of business in future. The Existing Waiver will expire on 31 December 2003 and accordingly,
the Company has applied to the Stock Exchange for a new waiver. The Company has confirmed that it will
comply with all the relevant provisions of the Listing Rules when the Waiver is due to expire on 17 October

2005 unless it applies for and obtains a new waiver from the Stock Exchange. As such, we concur with the
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;
Director’s view that it would not be practical for the Company to strictly comply with the Connected
Transaction Requirements on each occasion when the Promoters Connected Transactions take place and that
the -granting of the Waiver will help to facilitate the smooth operations of the Group. Hence, we are of the

view that the granting of the Waiver is in the interest of the Company and the Shareholders as a whole.

2. The pricing arrangements for the Promoters Connected Transactions

For the provision of the IT Services and the Related Products, the Technology Services and Ancillary

Support Agreements have incorporated the following general policies: -

. Generally, services and technical support are provided in accordance with the pricing schedule
set by CAAC;
. Where there is a guidance price suggested by CAAC, the Company may choose to charge at

such guidance price or at market prices;

. Where there is no government prescribed or guidance price, services are to be provided at
market price or (if a market price is not available) at a price equal to costs plus a reasonable
profit margin (which in relation to the Company is usually 17%). If the government

subsequently introduces price regulations, the government price will apply; and

. Where prices are newly de-regulated, the Company shall, in the first instance, charge the
market price if there is an established market for such products or services. If there is no
established market, both parties agree to discuss a new pricing schedule based upon the

original government prescribed price.

It should be noted that the Company may choose to charge less than the original government
prescribed or guidance price for products or services, subject to the approvals of the board of
Directors for reductions. Nevertheless, in such cases, the interests of the Independent Shareholders
are protected as (i) the reduction must be in accordance with the internal guidelines adopted by the
board of Directors which may only be amended with the consent of a majority of the independent
non-executive Directors; and (ii) in any financial year, the aggregate of all such reductions shall not

exceed 10% of the pricing schedule as at the beginning of the relevant financial year.

In case where the government prescribed or guidance price for particular products or services is
cancelled or ceases to be applicable for any reason and there is no established market price, both
parties may agree to discuss a new pricing schedule. The Company shall comply with all relevant
requirements of the Listing Rules in relation to further transactions with any of its connected persons

for the relevant product(s) or service(s) affected.
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It is noted that under certain conditions, the Company may offer a Promoter who qualifies as a high volume
user for certain products and services which would otherwise be subject to the government prescribed or
guidance price, either a percentage (historically less than 25%) discount to the actual volume of transactions

or a fixed annual fee (the “Discretionary Discount Policy”) in an Implementation Agreement.

As discussed above, the products and services provided by the Group under the Promoters Connected
Transactions are in general charged at the government prescribed/guidance prices or at the market prices or
in the absence of both, at a price equal to costs plus a reasonable profit margin. As such, we consider the
Technology Services and Ancillary Support Agreements have provided a fair and reasonable basis for the
pricing arrangements for the Promoters Connected Transactions. Also, it is noted that in cases where the
Company deviates from these general bases, there are sufficient provisions stipulated in the said agreements
and/or arrangements in place to safeguard the interests of the Independent Shareholders. Furthermore, we
are of the view that the Discretionary Discount Policy offered by the Group to certain Promoters who are
high volume users, is a common commercial practice; and it should be noted that similar arrangements are ‘

equally available to other customers of the Group whose annual volume reaches a certain value level.

In view of the foregoing, we consider that the proposed pricing arrangements for the Promoters Connected

Transactions are fair and reasonable as far as the Independent Shareholders are concerned.

3. Annual cap for the Promoters Connected Transactions

It is noted that no cap will be set for aggregate annual transaction amount for the Promoters Connected
Transactions for the next financial year ending 31 December 2004 and the following period from 1 January
2005 to 17 October 2005 (the “Annual Cap”). We are of the view that such arrangement is appropriate in

case of the Company and the Promoters Connected Transactions for the following reasons: -

. Given the Group’s dominant position in the provision of information technology solutions and
services in China’s air travel and tourism industries, there are significant potential
opportunities for further expansion and development of the Group’s business and operations in
the PRC. Setting a pre-determined Annual Cap would limit the ability of the Company to seize
business opportunities in its ordinary and usual course, and therefore, may have adverse

impact on the Group’s potential growth.

. The Directors anticipate that the pricing policy of CAAC may change from government
prescribed/guidance pricing to market oriented system. Therefore setting a pre-determined
Annual Cap would restrict the Company’s flexibility to change its pricing policies under such
circumstances and hence restrict the potential increase in the Group’s total revenue. The
Company shall comply with all relevant requirements of the Listing Rules in relation to further
transactions with any of its connected persons for the relevant product(s) or service(s) affected

in the event of such price deregulation.
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i
As such, we consider that, in the context of the Waiver, the lack of the Annual Cap for the Promoters
Connected Transactions is in the interests of the Independent Shareholders; and that terms of the Promoters
Connected Transactions in this respect are fair and reasonable so far as the Independent Shareholders are

concerned.

4. Conditions of the granting of the Waiver

The Stock Exchange has indicated that the granting of the Waiver is conditional upon the Independent
shareholders’ approval and the Company complying with the conditions as stated in the Letter from the
Board contained in the Circular. The Company shall implement a number of procedures for the continuous

monitoring of the Promoters Connected Transactions which include, among others, the following:-
The Promoters Connected Transactions as well as the Implementation Agreements shall be: -
. entered into by the Group in the ordinary and usual course of its business;

. conducted either (A) on normal commercial terms (which expression shall be applied by
reference to transactions of a similar nature and to be made by similar entities); or (B) (where
there is no available comparison) on terms that are fair and reasonable so far as the

Independent Shareholders are concerned; and

. entered into in accordance with the terms of the Technology Services and Ancillary Support

Agreements and/or the relevant Implementation Agreements (as the case may be).

Other conditions include that relevant disclosure of the details of the Promoters Connected Transactions
shall be made in the Company’s annual report, and annual review shall be conducted by the Company’s

independent non-executive directors and auditors of the Company.

Furthermore, the Company has confirmed that if any material terms of the Promoters Connected
Transactions are altered (unless as provided for under the terms of the Technology Services and Ancillary
Support Agreements and the relevant Implementation Agreements) or if the Company enters into any new
agreement with any “connected person” in the future, the Company will comply with all the relevant

provisions of the Listing Rules unless it applies for and obtains a separate waiver from the Stock Exchange.
Given the above, we are of the opinion that there will be sufficient procedures and arrangements in place to

ensure that any Promoters Connected Transactions will be conducted on terms that are fair and reasonable

so far as the Independent Shareholders are concerned.
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RECOMMENDATION

Having taken into account the principal factors and reasons as discussed above, and in particular the

following: -

. the nature of the Promoters Connected Transactions and reasons for the Waiver application;
. the pricing arrangements for the Promoters Connected Transactions; and

. the conditions for granting of the Waiver

we consider that the terms and conditions of the Promoters Connected Transactions are fair and reasonable
so far as the Independent Shareholders are concerned and the granting of the Waiver to be in the interests of

the Company and the Shareholders as a whole.

Accordingly, we advise the Independent Board Committee to recommend the Independent shareholders to

vote in favour of the ordinary resolution to be proposed at the EGM to approve the Promoters Connected

Transactions.
Yours faithfully,
For and on behalf of
Quam Capital Limited
Richard D. Winter Karen C. Wong
Managing Director Director
¢
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APPENDIX I GENERAL INFORMATION

1 RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Company. The Directors collectively and individually accept full

responsibility for the accuracy of the information contained in this circular and confirm, having made

all reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the

omission of which would make any statement herein misleading.

2 DISCLOSURE OF INTEREST

(a)

(b)

As at the Latest Practicable Date, none of the Directors, supervisors or chief executives had
any interest or short position in any shares, underlying shares and debentures of the Company
or any of its associated corporations that is required to be notified to the Company and the
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the Securities and Futures
Ordinance (the “Ordinance”), any interest required to be recorded and kept in the register in
accordance with Section 352 of the Ordinance, or any interest required to be notified to the
Company and the Stock Exchange pursuant to the Model Code for Securities Transactions by

Directors of Listed Companies.

So far as is known to any Director or chief executive of the Company, at the Latest Practicable
Date, the interests of every person, other than a Director or chief executive of the Company, in
the shares and underlying shares of the Company which would fall to be disclosed to the

Company under the provisions of Division 2 and 3 of Part XV of the Ordinance were as

follows:
Percentage of Percentage of
respective class total issued
No. of shares of share capital share capital
Name of shareholder Class interested (per cent.) (per cent.)
)
I.P. Morgan Chase & Co. H Shares 30,593,600 9.8 3.4
Templeton Asset _
Management Limited  H Shares 21,738,000 A 7.0 2.4
China TravelSky
Holding Co. Domestic 198,496,500 344 22.3
China Southern ‘
Air Holding Co. (1) Domestic 116,460,500 20.2 - 13.2
China Eastern
Air Holding Co. (2) Domestic 109,414,500 19.0 12.3
China National Aviation
Holding Co. (3) Domestic 89,433,500 15.5 10.1
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Note:

1) China Southern Air Holding Company directly held approximately 9.4 per cent. of the total
issued share capital of the Company and also owned, among other things: (i) a 100 per cent.
interest in China Northern Airlines Co.; and (ii) a 100 per cent. interest in Xinjiang Airlines Co.
Since China Northern Airlines Co. and Xinjiang Airlines Co. held approximately 2.8 per cent.
and 1.0 per cent. of the total issued share capital of the Company respectively, China Southern
"Air Holding Company effectively had an aggregate interest of approximately 13.2 per cent. in the
total share capital of the Company.

) v China Eastern Air Holding Company directly held approximately 7.7 per cent. of the total issued
share capital of the Company and also owned, among other things: (i) a 100 per cent. interest in
China Northwest Airlines Co.; and (ii) a 100 per cent. interest in Yunnan Airlines Co. Since
China Northwest Airlines Co. and Yunnan Airlines Co. held approximately 2.6 per cent. and 2.0
per cent. of the total issued share capital of the Company respectively, China Eastern Air Holding
Company effectively had an aggregate interest of approximately 12.3 per cent. in the total issued
share capital of the Company.

3) China National Aviation Holding Company owned, among other things: (1} a 100 per cent.
interest in Air China, which in turn owned a 100 per cent. interest in China Southwest Airlines
Co.; and (ii) a 100 per cent. interest in China National Aviation Corporation. Since Air China,
China Southwest Airlines Co. and China National Aviation Corporation held approximately 6.5
per cent., 2.9 per cent. and 0.7 per cent. of the total iséued share capital of the Company
respectively, China National Aviation Holding Company effectively had an aggregate interest of
approximately 10.1 per cent. in the total issued share capital of the Company.

Save as disclosed herein, as at the Latest Practicable Date, no persons had any interest or short
positions in the shares and underlying shares of the Company which would fall to be disclosed

to the Company under the provisions of Division 2 and 3 of Part XV of the Ordinance.

(c)  So far as is known to any Director or chief executive of the Company and save as otherwise
disclosed in this circular, as at the Latest Practicable Date, the persons (other than members of
the Group), directly or indirectly, interested in 5% or more of the nominal value of any class of
share capital carrying rights to vote in all circumstances at general meetings of any member of

the Group (other than the Company) were as follows.
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Subsidiary Shareholder Shareholding
B RMELEA R A FTEETMEERAFA 12.47%

(Hainan Civil Aviation (China Southern Air Holding Co.)

Cares Corporation Limited)

RMEmEm 9.15%

(Civil Aviation Hainan Management Bureau)

EFMEZEHERAF 5.29%
(China Northern Airlines Sanya Co., Ltd.)

Y RMIEERLF B b A 2E e E] 5.59%
(Shenzhen Civil Aviation (China Northern Airlines Co.)

Cares Co., Ltd.)

w7 R A E A R 5.59%
(China Southwest Airlines Co.)

o B BT S 2 A 5.59%
(China Xinhua Airlines Co.)

I ZE A 5.59%
{Shenzhen Airlines Co.)

GG B A R A # 5.59%
(Shenzhen Airport Co., Ltd.)

o R 5 = R E A A 5.59%
(China Southern Airlines Co. Shenzhen Branch)

EEEMIEEERTARAT JHEMEETEHER 24.50%

(Cares Chongqing Information (Air China Chongqing Managexﬁent Bureau)
Co., Ltd.)
TEEEMEEEL A 24.50%

(China Southwest Airlines Co. Chongging Branch)

EHERMINEFERARALH EmMzE L 49.00%
(Aviation Cares of Yunnan (Yunan Airlines Co.)

Information Co., Ltd.)
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8 P FR A LT PR A B P R 28.50%
(Civil Aviation Cares of Xiamen Ltd.) (Xiamen Airlines Co.)

EMEGERRDAERA T 20.50%

(Xiamen Airport Development

Company Limited)

FERMIEZRSENARLAEA RNESBREZ®RS 36.00%
(Civil Aviation Cares of Qingdao Ltd.) (Civil Aviation Qingdao Liuting Airport)

LBRMERNTRAENARAL A 13.00%
(Shanghai Airlines Huadong Cares Limited)

HERMANZRHFRA A Gl it /N 32.00%
{Xi’an Kaiya Civil Aviation (China Northwest Airlines Co.)

Science Co., Ltd)

RERTMEEBLF 32.00%
{China Eastern Air Holding Co.) (indirect)
75 22 B B MRS 17.00%

(Xi’van Yianyang International Airport)

MERMIDGEEHARKE TEEAMESBATEER 24.50%
REA R A
(Civil Aviation Cares Technology (China Civil Aviation Urumgi Management
of Xinjiang Ltd.) Bureau)
HBMERLT 24.50%

(Xinjiang Airlines Co.)

o B T A= R E A A 24.50%
(China Southern Air Holding Co.) (indirect)
RIEZEGFEERMAERALHA SITAGCH ©49.00%
(InfoSky Technology Co., Ltd)
SITA INC. 49.00%
(indirect)
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(d)

(e)

¢y

;
None of the Directors is materially interested in any contract or arrangement subsisting at the date of

this circular which is significant in relation to the business of the Group.

As at the Latest Practicable Date, Quam Capital Limited does not have any shareholding in any
member of the Group or any right (whether legally enforceable or not) to subscribe for or to nominate

persons to subscribe for securities in any member of the Group.

As at the Latest Practicable Date, none of the Directors or Quam Capital Limited had any direct or
indirect interest in any asset which had been acquired, or disposed of by, or leased to any member of
the Group, or was proposed to be acquired, or disposed of by, or leased to any member of the Group,
since 31 December 2002, the date to which the latest published aundited financial statements of the

Group were made up.

SERVICE CONTRACT.

As at the Latest Practicable Date, none of the Directors had entered into any service contract with the
Company or any member of the Group which will not expire or is not determinable by the employer

within one year without payment of compensation (other than statutory compensation).

EXPERT’S QUALIFICATION AND CONSENT

Quam Capital Limited is deemed to be licensed under the Securities and Futures Ordinance, Chapter
571 of the Laws of Hong Kong and has given and has not withdrawn its written consent to the issue
of this circular with the inclusion of and references to its letter, in the form and context in which it

appears.

MATERJAL ADVERSE CHANGE
The Directors are not aware of any material adverse change in the financial or trading positions of the

Company since 31 December 2002, the date to which the latest published audited financial statement
of the Company were made up.
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6 GENERAL
(a)  The secretary of the Company is Mr. Ding Weiping.

(b)  The registered office of the Company is at 5/F Raycom Info Tech Park, No.2 Ke Xue Yuan
South Road, Haidian District, Beijing 100080, the People’s Republic of China.

(¢)  The H share register and transfer office is Hong Kong Registrars Limited, Room 1712-1716,
17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

(d) In the event of inconsistency, the English language text of this circular shall prevail over the

Chinese language text.

7 DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents will be available for inspection during normal business hours at
the offices of Linklaters at 10th Floor, Alexandra House, Chater Road, Hong Kong from the date of

this circular up to and including 24 November 2003:

1 the Technology Services and Ancillary Support Agreement entered into with each of the
Promoters (except CTHC);

(ii)  the letter of recommendation from the Independent Board Committee as set out in this

circular;
(iti)  the letter from Quam Capital Limited as set out in this circular; and

(iv)  the written consent referred to in section 4 of this appendix.
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U (ERS S ML A ER A Sl
TravelSky TravelSky Technology Limited

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)

NOTICE OF EXTRAORDINARY GENERAL MEETING

The board of directors (the “Board”) of TravelSky Technology Limited (the “Company”) is pleased to
announce that an Extraordinary General Meeting shall bé held according to the resolutions passed at a board
meeting convened on October 17, 2003, and NOTICE 1S HEREBY GIVEN that an Extraordinary General
Meeting of the Company will be held at 9:00a.m. on Friday, December 5, 2003 at the Conference Room,
2nd Floor, Prime Hotel, 2 Wangfujing Da Jie, Dong Cheng District, Beijing, the People’s Republic of China

for the following purposes:

ORDINARY RESOLUTIONS

1. To elect 15 persons as directors for the second Board of the Company for a term of three years,
commencing from the date on which the resolutions of the Extraordinary General Meeting become
effective, and to authorize the Board to enter into the Service Contract for Director and the Director’s

Undertakings with each of the elected directors and to fix the remuneration thereof.

The biographies of the 15 candidates for directors (including three candidates for independent non-

executive directors) are as follows:
DIRECTORS

Ma Tiesheng, age 57, is a senior accountant. He is currently the General Manager of China
TravelSky Holding Company. He graduated from the Beijing Institute of Linguistics and has around
30 years of management experience in China’s civil aviation industry.He has been the Chairman of
the first Board since December 2002

Wang Quanhua, aged 49, is currently the Deputy General Manager of China Southern Air Holding
Company and the director of China Southern Airlines Co., Ltd. Mr. Wang is a university graduate and

has 30 years of management experience in China’s civil aviation industry.

Cao Jianxiong, aged 44, is currently the Deputy General Manager of China Eastern Air Holding
Company and one of the Vice Chairmen of the first Board. He has a master’s degree in economics

and nearly 20 years of experience in China’s civil aviation industry.
Zhang Xueren, aged 50, is currently the Vice President of Air China and one of the Vice Chairmen
of the first Board. Mr. Zhang is a senior economist. He graduated from Sichuan Foreign Languages

University and has almost 25 years of experience in China’s aviation industry.
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¢
Zhu Yong, age 40, is currently the Deputy General Manager of China TravelSky Holding Company.
Mr. Zhu 1s a senior engineer and received a master’s degree in engineering from the Beijing
University of Aeronautics and Astronautics. He was a member of the first Board and acted as the

General Manager of the Company.

Rong Gang, age 41, is currently the Deputy General Manager of China TravelSky Holding Company.
Mr. Rong is a senior engineer. He holds an MBA from the Guanghua Management school of the
Beijing University and has nearly 20 years of experience in China’s aviation industry. He was a

member of the first Board.

Yang Yatie, aged 59, is currently the Chief Accountant of China TravelSky Holding Company and
Accounting Centre of China Aviation. Mr. Yang is a senior accountant and has nearly 40 years of

experience in financial management in China’s civil aviation industry.

Ding Weiping, age 52, graduated from Beijing Industry Technology University and has over 20 years
of management experience in China’s aviation industry. He was a member of the first Board and is
the Company Secretary and Deputy Chief Engineer and the General Manager of the Strategic
Planning Department of the Company.

Song Jinxiang, age 55, graduated from the Beijing University of Aeronautics and Astronautics and
has over 20 years of management experience in China’s aviation industry. He was a member of the

first Supervisory Committee and is the Deputy Chief Economist of the Company.

Chen Zhenyou, aged 51, is currently in charge of the planning and investment department of China
Southern Air Holding Company. Mr. Chen holds an MBA from Murdoch University in Australia and

has nearly 30 years of management experience in China’s civil aviation industry.

Si Yupei, aged 50, is currently the Deputy Secretary of Party Committee to China Eastern Airlines
Northwestern Company, a senior economist, graduated from the Northwest University of Industries

and has about 30 years of management experience in China’s civil aviation industry.

Song Jian, aged 42, is currently Deputy General Manager of the Information Technology Centre of
Air China. Mr. Song is a postgraduate of Nanjing University of Aeronautics and Astronautics in
management science and engineering, and has over 20 years of management experience in China’s

civil aviation industry.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Wu Jiapei, aged 71, is a leading economist in China. Mr. Wu is now a consultant of the Experts
Committee of China State Information Center, the Vice President of the Chinese Information Industry
Association, Honorary Dean of the Economics and Management College of Huagiao University and a
part-time professor of more than 20 universities in China. Mr Wu was an independent non-executive

director of the first Board.

Chow Kwok Wah, James, aged 57, graduated from the Faculty of Commerce in Regent Institute,
London, in 1966. Mr. Chow was a member and licensee of both the Far East Exchange Ltd. and The
Stock Exchange of Hong Kong Limited. He is the Chairman of the Consco Group, which major
businesses include property investment and the production of raw materials for the

telecommunications industry in China. He was an independent non-executive director of the first
Board.

Lee Kwok Ming, aged 45, is a consultant to Tom.com Limited (“Tom.com”), the shares of which are
listed on the Growth Enterprise Market of the Stock Exchange. Mr. Lee is also an independent
director of Lianhua Supermarket Holdings Co., Ltd. (980) and the Financial Controller of Beijing
Beida Jade Bird Universal Sci-Tech Company Limited (8095). Mr. Lee is a fellow of the Hong Kong
Society of Accountants, a member of the Association of Chartered Management Accountants and a
chartered management accountant in Australia. He holds an MBA from the University of Bath. He
has over 20 years of financial management experience and extensive experience in mérgers and

acquisitions as well as corporate finance.

2. To elect eight persons as supervisors for the second Supervisory Committee of the Company for a
term of three years, commencing from the date on which the resolutions of the Extraordinary General
Meeting become effective, and to authorize the Board to enter into the Service Contract for
Supervisor and the Supervisor’s Undertakings with each of the elected supervisors and to fix the

remuneration thereof.

The biographies of the eight candidates for supervisors (including one candidate for independent

supervisor) are as follows:
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SUPERVISORS

Li Xiaojun, aged 47, is currently the Deputy General Manager of China TravelSky Holding
Company. Ms. Li is a senior economist. She gradvated from Renmin University of China and has

nearly 20 years of management experience in China’s aviation industry. She was a member of the first
Board.

Wu Yingxiang, aged 30, is currently' an assistant to the finance chief of China Southern Air Holding
Company. Ms. Wu graduated from the Central South University and has nearly ten years of financial

control experience in China’s civil aviation industry.

Du Hongying, aged 44, is currently the Deputy General Manager of the Planning and Finance
Department of Xiamen Airlines. She was the Chairperson of the first Supervisory Committee. Ms. Du

is a senior accountant. She graduated from Xiamen University and has 17 years of accounting and
]

finance experience in China’s aviation industry.

Zhang Yakun, aged 45, is currently the General Manager of the information technology department
of China Eastern Airlines Yunnan Company. Mr. Zhang graduated from the Xian University of
Communications with a master’s degree and has nearly 20 years of professional experience in China’s

aviation industry.

Wang Yonggiang, aged 33, is currently the senior assistant to the executive president of HNA Group
Co., Ltd. and the chairman and chief executive officer of HNA Systems Co., Ltd.. He was a member
of the first Supervisory Committee. He graduated from the Institute of Civil Aviation of China and

has nearly ten years of experience in China’s aviation industry.

Tan Xiaoxi, aged 56, is a senior engineer graduated from the Institute of Foreign Languages of
Beijing Army Zone and has nearly 20 years of technical support experience in China’s aviation
industry. Mr. Tan is working as a secretary to the Party branch in the network and operation

department of the Company and was a member of the first Supervisory Committee.

Zhang Xin, aged 41, has nearly 20 years of technical experience in China’s aviation industry. Mr.
Zhang works in the engineering department of the Company and was a member of the first

Supervisory Committee.
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INDEPENDENT SUPERVISOR:

Rao Geping, aged 55, is-currently a professor of the law school of the University of Beijing, the

director of the Institute of International Law of the University of Beijing, a part-time professor in a
number of universities in China and specializes in areas such as laws of Hong Kong, Macau and

Taiwan as well as international law, etc.

3. That the ongoing connected transactions as described in paragraph 1 of the announcement made by
the Company dated 17 October 2003, which the Company expects to occur on a regular and
continuous basis in the ordinary and usual course of business of the Company and its subsidiaries, as
the case may be, be and are hereby generally and unconditionally approved and the directors of the

Company are hereby authorised to do all such further acts and things and execute all such further

documents and take all such steps which in their opinion may be necessary, desirable or expedient to

implement and/or give effect to terms of such connected transactions.
SPECIAL RESOLUTION

4, The Company’s promoters Air Greatwall Co., Wuhan Airlines Co. and China Southwest Airlines Co.

have assigned their equity interests in TravelSky as a result of their restructuring, details of which are

as follows:

(1)  Since Shareholder 17, Air Greatwall Co., has assigned its entire assets to China Eastern
Airlines Co., Ltd., its 2,658,500 shares in TravelSky representing a 0.3% of the equity interest
shall be held by China Eastern Airlines Co., Ltd. accordingly.

2) The assets of Shareholder 19, Wuhan Airlines Co., which include Wuhan Airlines Co.’s

1,300,000 shares in TravelSky representing a 0.1% equity interest, have been recovered by its

. shareholder Wuhan State-owned Assets Management Commission and invested in China
Eastern Airlines Wuhan Co., Ltd..

"(3)  Shareholder 5, China Southwest Airtines Co.’s, 25,415,000 shares in TravelSky representing a
2.9% equity interest have been allocated to Shareholder 4 Air China. Upon completion of the
allocation, the total number of shares held by Air China in TravelSky shall be the sum of the
58,123,000 shares originally held by it and the 25,415,000 shares originally held by China
Southwest Airlines Co., i.e. 83,538,000 shares. Accordingly, the number of shares held by

Shareholder 4, Air China, as recorded in the Articles of Association of TravelSky shall be
changed from 58,123,000 shares to 83,538,000 shares. Shareholder 5, China Southwest
Airlines Co., shall no longer be a shareholder of TravelSky. Its recbrd of the number of shares
in the Articles of Association shall be deleted. Accordingly, since the number of promoters of
TravelSky decreases from 21 to 20, each of the shareholders counting from Shareholder 6
stated in Articles 1 and 21 of the Articles of Association of TravelSky shall move up one place

in chronological order.

— 33




APPENDIX II

NOTICE OF EXTRAORDINARY GENERAL MEETING

7

In accordance with the aforesaid, the relevant details of Articles 1 and 21 of the Articles of Association of

the Company shall be amended as follows:

&)

In Article 1 of the Articles of Association of the Company,

“Shareholder 5:

“Shareholder 6:

“Shareholder 7:

“Shareholder R:

“Shareholder 9:

“Shareholder 10:

“Shareholder 11:

“Shareholder 12:

“Shareholder 13:

“Shareholder 14:

“Shareholder 15:

“Shareholder 16:

China Southwest Airlines Co.” shall be deleted;

China Northern Airlines Co., Ltd.” shal] be amended 4s “Shareholder 5:
China Northern Airlines Co., Ltd.”;

China Eastern Airlines Northwestern Co.” shall be amended as “Shareholder 6:

China Eastern Airlines Northwestern Co.”;

Xiamen Airlines Co., Ltd.” shall be amended as “Shareholder 7:

Xiamen Airlines Co., Ltd.™

China Eastern Airlines Yunnan Co.” shall be amended as “Shareholder &:

China Eastern Airlines Yunnan Co.”;

Hainan Airlines Co., Ltd.” shall be amended as “Shareholder 9:
Hainan Airlines Co., Ltd.”;

Xinjiang Airlines” shall be amended as “Shareholder 10:

Xinjiang Airlines™;

China Xinhua Airlines Co., Ltd.” shall be amended as “Shareholder 11:
China Xinhua Airlines Co., Ltd.”;

Shenzhen Airlines Co., Ltd.” shall be amended as “Shareholder 12:
Shenzhen Airlines Co., Ltd.”;

China National Aviation Corp” shall be amended as “Shareholder 13:
China National Aviation Corp”;

Shanghai Airlines Co., Ltd.” shall be amended as “Shareholder 14:
Shanghai Airlines Co., Ltd.”;

Shandong Airlines Co., Ltd.” shall be amended as “Shareholder 15:
Shandong Airlines Co., Ltd.”;
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2)

“Shareholder 17:  Air Greatwall Co.” shall be amended as “Shareholder 16:
China Eastern Airlines Co., Ltd.”;

“Shareholder 18:  Sichuan Air Group Co.” shall be amended as “Sharcholder 17:
Sichuan Air Group Co.”;

“Shareholder 19:  Wuhan Airlines Co.” shall be amended as “Shareholder 18:
China Eastern Airlines Wuhan Co., Ltd.”;

“Shareholder 20: ~ Changan Air Industrial Co.” shall be amended as “Shareholder 19:
Changan Air Industrial Co.”; and

“Shareholder 21:  Shanxi Air Industrial Co.” shall be amended as “Shareholder 20:
Shanxi Air Industrial Co.”.

In the second paragraph of Article 21 of the Articles of Association of the Company,

“Shareholder 4 holds 58,123,000 shares; Shareholder 5 holds 25,415,000 shares; Shareholder 6
holds 24,667,500 shares; Shareholder 7 holds 23,224,500 shares; Shareholder 8 holds
17,504,500 shares; Shareholder 9 holds 8,606,000 shares; Shareholder 10 holds 5,895,500
shares; Shareholder 11 holds 2,658,500 shares; Shareholder 12 holds 21,924,500 shares;
Shareholder 13 holds 11,050,000 shares; Shareholder 14 holds 7,559,500 shares; Shareholder
15 holds 6,240,000 shares; Shareholder 16 holds 5,726,500 shares; Shareholder 17 holds

" 4,348,500 shares; Shareholder 18 holds 1,722,500 shares; Shareholder 19 holds 1,300,000

shares; Shareholder 20 holds 799,500 shares; and Shareholder 21 holds 169,000 shares.”

shall be amended as:

“Shareholder 4 holds 83,538,000 shares; Shareholder 5 holds 24,667,500 shares; Shareholder 6
holds 23,224,500 shares; Shareholder 7 holds 17,504,500 shares; Shareholder 8 holds
8,606,000 shares; Shareholder 9 holds 5,895,500 shares; Shareholder 10 holds 2,658,500
shares; Shareholder 11 holds 21,924,500 shares; Shareholder 12 holds 11,050,000 shares;
Shareholder 13 holds 7,559,500 shares; Shareholder 14 holds 6,240,000 shares; Shareholder
15 holds 5,726,500 shares; Shareholder 16 holds 4,348,500 shares; Shareholder 17 holds
1,722,500 shares; Shareholder 18 holds 1,300,000 shares; Shareholder 19 holds 799,500
shares; and Shareholder 20 holds 169,000 shares.”
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The above amendments to the Articles of Association of the Company shall become effective

upon approval and registration by the State Administration for Industry and Commerce.

By Order of the Board
Ma Tiesheng

Chairman

October 17, 2003.

Notes:

The Register of Members of the Company will be closed from Wednesday, November 5 to Friday, December 5,
2003 (both days inclusive), during which time no share transfers will be effected. Holders of the Company’s H
shares and domestic shares whose names appear on the Register of Members of the Company at the close of
business on Tuseday, November 4, 2003 are entitled to attend the Extraordinary General Meeting. Transfers of
H shares must be lodged with the share registrar of the Company’s H shares by 4:00 p.m. on Tuesday,

November 4, 2003 in order to entitle the transferee to attend the Extraordinary General Meeting.
The address of the share registrar of the Company’s H shares is:

Hong Kong Registrars Limited Room 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong
Kong

Each Shareholder entitled to attend and vote at the Extraordinary General Meeting may appoint one or more
proxies (whether a Shareholder or not) to attend and vote on his or her behalf at the Extraordinary General
Meeting. A proxy need not be a Shareholder.

Shareholders or their proxies should produce proof of identity and other documents as required under the
Articles of Association of the Company when attending the Extraordinary General Meeting. A proxy of a

Shareholder who has appointed more than one proxy may only vote on a poll.

The instrument appointing a proxy must be in writing under the hand of the appointer or his attorney duly
authorised in writing, or in the case of a legal person, must either be executed under its seal or under the hand of
a legal representative or other attorney duly authorised to sign the same. If that instrument is signed by an
attorney of the appointer, the power of attorney authorising that attorney to sign, or other document of
authorisation, must be notarially certified. To be valid, for holders of domestic shares, the notarially certified
power of attorney, or other document of authorisation, and the form of proxy must be delivered to the registered
address of the Company not less than 24 hours before the time appointed for the holding of the Extraordinary
General Meeting. In order to be valid, for holders of H shares, the above documents must be delivered to Hong
Kong Registrars Limited within the same period of time.
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5. Shareholders who intend to attend the Extraordinary General Meeting in person or by proxy should return the

reply slip for attending the Extraordinary General Meeting to the registered address of the Company on or
before Friday, 14 November 2003 personally or by mail or fax.

6. The Extraordinary General Meeting is expected to last for half a day. Shareholders (or their proxies) attending

the Extraordinary General Meeting are responsible for their own transportation and accommodation expenses.
7. The registered address of the Company is as follows:

TravelSky Technology Limited
5/F, Raycom Info Tech Park
No.2 Ke Xue Yuan South Road
Haidian District

Beijing 100080, PRC

Contact person:

Ding Weiping

Tel: 8610 - 8401 9073

Fax: 8610 - 8401 9340

Post-office box: No. 638 Beijing, PRC
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NERMEEMERAERAS

TravelSky TraveISky Technology Limited

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)

SUPPLEMENTAL NOTICE OF
EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT pursuant to the resolution passed at a meeting of the board of
directors (the “Board”) dated 29 October 2003, the Notice of Extraordinary General Meeting of the
Company (the “Notice”) published in Sing Tac Daily and The Standard on 17 October 2003 is amended as

follows:

1. Upon approval of the Board of the Company, the information regarding one of the candidates for

directors in item 1 under Ordinary Resolutions:

“Chen Zhenyou, aged 51, is currently in charge of the planning and investment department of China
Southern Air Holding Company. Mr. Chen holds an MBA from Murdoch University in Australia and

has nearly 30 years of management experience in China’s civil aviation industry.”
shall be replaced by the following:

“Li Xiaoguang, aged 44, is currently the Deputy General Manager of China Northern Airlines Co.,
Ltd.. Mr. Li holds a master degree in management from the Beijing University of Aeronautics and
Astronautics and has 20 years of management and technology experience in China’s aviation

industry. He was also a member of the first Board.”

2. Upon approval of the board of supervisors of the Company, the information regarding one of the

" candidates for supervisors in item 2 under Ordinary Resolutions:
“Wu, Yingxiang, aged 30, is currently an assistant to the finance chief of China Southern Air
Holding Company. Ms. Wu graduated from the Central South University and has nearly ten years of
financial control experience in China’s civil aviation industry.”
shall be replaced by the following:
“Chen Lihong, aged 40, is currently the Finance Chief of Xinjiang Airlines Co. Mr. Chen is a senior

accountant with over 20 years of financial management experience in China’s aviation industry. He

was also a member of the first board of supervisors.”
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;

3. Due to errors in the printing process of the Notice, “Shareholder 17, Air Greatwall Co.,” in item 4 (1)
under Special Resolution should have been “Shareholder 11, Air Greatwall Co.,”, and the ranking

order of Shareholders 8 to 17 prior to the amendment to Article 1 of the Articles of Association of the

Company and the ranking order of Shareholders 7 to 16 after the amendment shall be as follows:

“Shareholder 8: China Eastern Airlines Yunnan Co.” shall be amended as “Shareholder 7: China

Eastern Airlines Yunnan Co.”;
“Shareholder 9: Xinjiang Airlines” shall be amended as by “Shareholder 8: Xinjiang Airlines™;

“Shareholder 10: China National Aviation Corp” shall be amended as “Shareholder 9: China National
Aviation Corp™;

“Shareholder 11: Air Greatwall Co.” shall be amended as “Shareholder 10: China Eastern Airlines
Co., Ltd.”;

“Shareholder 12: Xiamen Airlines Co., Ltd.” shall be amended as “Shareholder 11: Xiamen Airlines
Co., Ltd.”;

“Sharcholder 13: Hainan Airlines 'Co., Ltd.” shall be amended as “Shareholder 12: Hainan Airlines
Co., Ltd.”;

“Shareholder 14: China Xinhua Airlines Co., Ltd.” shall be amended as “Shareholder 13: China
Xinhua Airlines Co., Ltd.”;

“Shareholder 15: Shenzhen Airlines Co., Ltd.” shall be amended as “Sharcholder 14: Shenzhen
Airlines Co., Ltd.”;

“Shareholder 16: Shanghai Airlines Co., Ltd.” shall be amended as “Shareholder 15: Shanghai
Airlines Co., Ltd.””; and '

“Shareholder 17: Shandong Airlines Co., Ltd.” shall be amended as “Shareholder 16: Shandong
Airlines Co., Ltd.”.

By Order of the Board
Ding Weiping
Director and Company Secretary
30 October 2003
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
annrouncement, makes ro representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any
part of the contents of this announcement.
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TravelSky| TravelSky Technology Limited 5

(A joint stock limited company incorporated in the People's Republic of China with limited liability) e,
ANNOUNCEMENT =
' . o3
-

The Board of the Company hereby announces in accordance with the requirements of paragraph
2 of the Listing Agreement the possible impact that the recent outbreak of SARS in China, Hong
Kong and other parts of the world is likely to have on the business operation of the Company.

The Board of Directors (the “Board”) of TravelSky Technology Limited (the “Company”, together
with its subsidiaries, the “Group”) hereby announces in accordance with the requirements of paragraph
2 of the Listing Agreement the possible impact that the recent outbreak of the Severe Acute Respiratory
Syndrome (Atypical Pneumonia) (“SARS™) in China, Hong Kong and other parts of the world is
likely to have on the business operation of the Company.

As a result of the outbreak of SARS in a number of places, the growth in the bookings processed by
the Company’s Electronic Travel Distribution (ETD) system on Chinese commercial airlines and on
foreign and regional airlines has been slowing down since March 2003 and is expected to decline in
April 2003.

Based on the information of the Company, the bookings processed by the ETD system on Chinese
commercial airlines and on foreign and regional airlines between 1 April 2003 and 23 April 2003
decreased by 15.7 per cent. as compared to the corresponding period last year, of which bookings
processed on Chinese commercial airlines decreased by 15.1 per cent. and bookings processed on
foreign and regional airlines decreased by 28.5 per cent..

The Board is also aware that some airlines have considered or are considering reducing their number
of flights, while some travel agencies have cancelled or are cancelling their travelling tours. These
may cause a further impact on the volume of bookings processed by the Company’s ETD system.

The Board believes that if the outbreak of SARS persists, the adverse impact on the business operation
and financial status of the Group may become apparent.

In view of the current drastic changes in the spread of SARS, and the uncertainty over the duration of
the incident, the Board is not in a position to assess the extent of the possible impact it may have on
the business operation and financial status of the Group.

The Board will closely monitor any further development of SARS and the possible impact it may
have on the Company, and will continue to comply with, on a timely basis, the applicable disclosure
requirements under the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited.

By order of the Board
Ding Weiping
Executive Director and Company Secretary

Beijing, the PRC
25 April 2003

Please also refer to the published version of this announcement in South China Morning Post / Hong
Kong Economic Times
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TravelSKky| TravelSky Technology Limited

(4 joint stock limited company incorporated in the People’s Republic of China with limited liability)

ANNOUNCEMENT OF
RESOLUTIONS PASSED AT THE 2002 ANNUAL GENERAL MEETING

The Board of the Company is pleased to announce that the AGM of the Company was held in Beijing on
29 April 2003, at which the resolutions set out hereinbelow were duly passed.

The board of directors (the “Board”) of TravelSky Technology Limited (the “Company”) is pleased to
announce that the 2002 Annual General Meeting (the “AGM?”) was held in Beijing on 29 April 2003.

At the AGM, the following ordinary resolutions were duly passed:

1.
2.
3.

the “Report of Directors” for the year ended 31 December 2002 was approved,
the “Report of the Supervisory Committee” for the year ended 31 December 2002 was approved,

the “Auditors’ Report” for the year ended 31 December 2002 was reviewed and the audited financial
statements of the Company for the year ended 31 December 2002 were approved;

the distribution of a final dividend and the calculation of such distribution of the Company for the
year ended 31 December 2002 were approved; the Board was authorised to implement all matters

- relating to dividend distribution, including but not limited to the appointment of agencies for the

receipt or payment of dividends and execution of related legal documents;

the appointment of PricewaterhouseCoopers and PricewaterhouseCoopers Zhong Tian CPAs Ltd.
Co. as the international and PRC auditors of the Company, respectively, for the year ending 31
December 2003 were approved and the Board was authorised to fix their remuneration;

Since there was a change in the Company’s address, and the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong) took effect on 1 April 2003, the Articles of Association of the Company have to
be amended accordingly. The following special resolutions were also passed at the AGM:

6.

it was approved that the address of the Company be changed to Raycom Infotech Park, No. 2, Ke
Xue Yuan South Road, Haidian District, Beijing 100080, PRC, and that the following amendments
to the Articles of Association of the Company were made:

“Article 3: Address of the Company: Fan Ya Building, No. 128, Zhichun Road, Haidian District,
Beijing 100086, PRC.”

was amended as:

“Article 3: Address of the Company: Raycom Infotech Park, No. 2, Ke Xue Yuan South Road,
Haidian District, Beijing 100080, PRC.”

it was approved that the name “Securities and Futures (Clearing Houses) Ordinance (Chapter 420 of
the Laws of Hong Kong)” as referred to in Article 65 of the Articles of Association of the Company
was to be replaced by “Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)”.

By order of the Board
TravelSky Technology Limited
Ding Weiping
Executive Director and Company Secretary

Beijing, the People’s Republic of China
29 April 2003

Please also refer to the published version of this announcement in The Standard / Hong Kong Economic
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TRAVELSKY TECH<00696> - Exceptional Price & Turnover Move

The Stock Exchange has received a message from Travelsky
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Excha
Limited.

We have noted the increase in the price and the trading v
shares of the Company on 26 May 2003 and wish to state th
aware of any reasons for such increase in the share price
volume.

None ¢©f the directors of the company participated in the
shares of the company on 26 May 2003.

We also confirm that there are no negotiations or agreeme
intended acquisitions or realisations which are disclosea
paragraph 3 of the Listing Agreement, neither is the Boar
aware of any matter discloseable under the general obliga
paragraph 2 of the Listing Agreement, which is or may be
price-sensitive nature.

Made by the order of the Board of the Company the directo
individually and jointly accept responsibility for accura
statement.

Ding Weiping
Director and Company Secretary

28 May 2003"




The Stock Fxchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as
fo its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance
upon the whole or any part of the contents of this announcement.

LELS hERMERBREIRAEIRDE
TravelSkY| +r5veisSky Technology Limited

(A joint stock limited company incorporated in the People’s Republic of China with limited fiability)

ANNOUNCEMENT

Subsequent to the announcement of the Company dated 25 April 2003, the Board of the Company hereby make a
further announcement in respect of the impact that the outbreak of SARS has had on the business operation and
the financial status of the Group.

In the meantime, the Board would like to remind shareholders of the Company and potential investors to
exercise caution when dealing in the shares of the Company.

In addition, the Board of the Company announces that it has completed the registration procedures for the change
of its registered address.

Subsequent to the announcement of the Board of Directors (the “Board™) of TravelSky Technology Limited (the
“Company”, together with its subsidiaries, the “Group”) dated 25 April 2003, the Board hereby make a further
announcement in accordance with the requirements of paragraph 2 of the Listing Agreement in respect of the impact
that the outbreak of the Severe Acute Respiratory Syndrome (Atypical Pneumonia) (“SARS”) has had on the business
operation and the financial status of the Group.

Based on the statistical information of the Company, as a result of the outbreak of SARS, the bookings processed by
the Company’s Electronic Travel Distribution (ETD) system and passenger departures processed by the Company’s
Airport Passenger Processing (APP) system decreased significantly in May 2003. Some travel agencies have ceased
or suspended using the service terminals of the Group .

In May 2003, the bookings on Chinese commercial airlines and on foreign and regional airlines processed by the
ETD system decreased by 76.5 per cent. as compared to the corresponding period in 2002, of which bookings on
Chinese commercial airlines processed decreased by 77.4 per cent. and the bookings on foreign and regional airlines
processed decreased by 54.9 per cent.. Passenger departures processed by the Company’s APP system decreased by
73.4 per cent. as compared to the corresponding period in 2002.

Although the spread of SARS in mainland China has slowed recently, the Board is of the opinion that recovery of the
air travel and tourism industries in China will depend on when the spread of SARS can be come completely under
control and when the confidence of air travellers will recover. In view of the substantive adverse impact caused by
SARS to the business of the Group, the financial position of the Group might be adversely affected in 2003. The
Board will continue to closely monitor further development of the event, and will comply, on a timely basis, with the
disclosure requirements under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited.

In the meantime, the Board would like to remind shareholders of the Company and potential investors to
exercise caution when dealing in the shares of the Company.

In addition, pursuant to the approval of shareholders at the Company’s 2002 Annual General Meeting, the Company
has completed the relevant registration procedures for the change of its registered address with the State Administration
for Industrial and Commerce of China. With effect from 28 May 2003, the new registered address of the Company is
as follows:

Raycom InfoTech Park, No. 2, Ke Xue Yuan South Road,
Haidian District, Beijing 100080, PRC
By order of the Board
Ding Weiping
Executive Director and Company Secretary

11 June 2003
Raiiina the PRC
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TRAVELSKY TECH<00696> ~ Exceptional Price & Turnover Move

The Stock Exchange has received a message from Travelsky
Limited which is reproduced as follows:-

"This statement is made at the request c¢f The Stock Excha
Limited.

We have noted the increase in the price and the trading v
shares of the Company on 13 June 2003 and wish to state t
information disclosed in the announcement made by the com
2003, we are not aware of any reasons for such increase 1
and the trading volume.

None of the directors of the company participated in the
shares of the company on 13 June 2003.

We also confirm that there are no negotiations or agreeme
intended acquisitions or realisations which are disclosea
paragraph 3 of the Listing Agreement, neither is the Boar
aware of any matter discloseable under the general obliga
paragraph 2 of the Listing Agreement, which is or may be
price-sensitive nature.

Made by the order of the Board of the Company the directo

individually and jointly accept responsibility for accura
statement.

Ding Weiping
Director and Company Secretary

13 June 2003"
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TRAVELSKY TECH<00696> - Amendment to Results Announcement

The Stock Exchange has received a message from TravelSky
Limited which is reproduced as follows:-

"We refer to the results announcement form (the "Form") s
Exchange dated 26 August 2003 and the interim results ann
"Announcement") published in the newspapers today (27/08/
like to set out its explanation below regarding a discrep
certain figures in the Form and the Announcement.

In the Form, the "Profit/(Loss) from Operations" figure £
Period from 1 January 2003 to 30 June 2003" is expressed
143,746,000. In the Announcement, such figure is not exp
but may be calculated by deducting the "Share of results
companies" from "Profit before taxation", both figures in
"Six months ended 30 June 2003", which yields a figure of

The calculated figure in the Announcement of 143,747,000
up, whereas the expressed figure in the Form of 143,746,0
rounded up- this rounding up operation explains the discr
Company confirms that the calculated figure of 143,747,00
Announcement 1is correct."
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Tra“els“ TravelSky Technology Limited

(A joint stock limited company incorporated in the People's Republic of China with limited liability)

_ ANNOUNCEMENT
RESOLUTIONS PASSED AT THE EXTRAORDINARY GENERAL MEETING
HELD ON DECEMBER §, 2003

The Board is pleased to announce that the EGM was held on December 5, 2003, at which the resolutions
set out below were passed. Furthermore, the first meetings of the second Board and second Supervisory
Committee were respectively held on December 5, 2003.

An Extraordinary General Meeting (the “EGM”) of TravelSky Technology Limited (the “Company”) was
held in Beijing on December 5, 2003.

The following ordinary resolutions were passed at the EGM:

1. Ma Tiesheng, Wang Quanhua, Cao Jianxiong, Zhang Xueren, Zhu Yong, Rong Gang, Yang Yatie,

" Ding Weiping, Song Jinxiang, Li Xiaoguang, Si Yupei, Song Jian, Wu Jiapei (an independent non-

executive director), Chow Kwok Wah, James (an independent non-executive director), and Lee Kwok

Ming (an independent non-executive director) were elected as the directors of the second board of

directors (the “Board™) of the Company for a term of three years effective immediately, and the term

of the first Board of the Company ended on this same date, and the Board was authorized to enter

into the “Service Contract for Director” and the “Director’s Undertakings” with each of the above
directors so elected and to fix the remuneration thereof.

2. Li Xiaojun, Du Hongying, Zhang Yakun, Wang Yonggiang, Chen Lihong, Tan Xiaoxi, Zhang Xin
and Rao Geping (an independent supervisor) were elected as the supervisors of the second supervisory
committee of the Company (the “Supervisory Committee”) for a term of three years effective
immediately, and the term of the first Supervisory Committee ended on this same date, and the
Board was authorized to enter into the “Service Contract for Supervisor” and the “Supervisor’s
Undertakings” with each of the above supervisors so elected and to fix the remuneration thereof.

3. The ongoing connected transactions as described in the “Shareholders’ Circular” despatched on
November 11, 2003, which the Company expects to occur on a regular and continuous basis in the
ordinary and usual course of business of the Company and its subsidiaries, as the case may be, were
generally and unconditionally approved and the directors of the Company were authorized to do all
such further acts and things and execute all such further documents and take all such steps which in
their opinion may be necessary, desirable or expedient to implement and/or give effect to the terms
of such connected transactions.

The following special resolutions were passed at the EGM:

4. The assignments of the equity interests by the Company’s promoters Air Greatwall Co., Wuhan
Airlines Co. and China Southwest Airlines Co. in the Company as to 2,658,500 shares (0.3% equity
interest), 1,300,000 shares (0.1% equity interest) and 25,415,000 shares (2.9% equity interest) to
China Eastern Airlines Co., Ltd., China Eastern Airlines Wuhan Co., Ltd and Air China respectively
were agreed and approved; and the corresponding amendments to the names of shareholders in
Article 1 of the Articles of Associations of the Company and the shareholdings of the shareholders
in Article 21 of the Articles of Associations of the Company in accordance with such changes in
shareholdings as mentioned above were approved. The amended Articles of Associations of the
Company shall become effective upon approval and registration by the State Administration for
Industry and Commerce.

Upon election at the first meeting of the second Board of the Company, Mr. Ma Tiesheng was elected as the
Chairman of the second Board of the Company, whereas Messrs. Wang Quanhua, Cao Jianxiong and Zhang
Xueren were elected as the Vice Chairmen of the second Board of the Company; and the Board resolved
that the Company’s Audit Committee shall be constituted by independent directors Messrs. Wu Jiapei,
Chow Kwok Wah, James and Lee Kwok Ming.

Furthermore, upon election at the first meeting of the second Supervisory Committee, Ms. Li Xiaojun was
elected as the Chairman of the second Supervisory Committee of the Company.

By order of the Board
Ding Weiping
Executive Director and Company Secretary
Beijing, the People’s Republic of China
December 5, 2003

1

< alam wnfas ta tha nukliched varadonn af thic annonuncement in The Standard 7/ Sine Tao Dailv.



The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

NS DR RS RRPERREIRDE
TravelSky TravelSky Technology Limited

(A joint stock limited company incorporated in the People's Republic of China)

ANNOUNCEMENT
Connected Transaction

Summary

The Board wishes to announce that on 11 November 2003, the Company entered
into the Purchase Agreements pursuant to which the Company has agreed to
purchase the Products and Services from the Seller.

Under the Listing Rules, the entering into of the Purchase Agreements should have
been announced upon signing. The reason for the late disclosure was due to the
fact that the Company believed erroneously that the entering into of the Purchase
Agreements fell within the scope of an ongoing connected transactions waiver
granted by the Stock Exchange which was renewed on 10 December 2003. The
Stock Exchange has reserved the right to take disciplinary action against the
Company for this breach of the Listing Rules.

Connected Transaction

The Company currently holds 47% of the equity interest in the Seller, while China
Eastern Air Holding Company, a promoter of the Company, currently controls
37% of the equity interest in the Seller, hence the Seller is a connected person of
the Company and the entry into the Purchase Agreements constitutes a connected
transaction of the Company. As the Directors, including the independent Directors,
consider that the transaction is on normal commercial terms and as the amount of
the consideration is less than 3% of the Company’s net tangible assets, the Company
will not be required to seek independent shareholders’ approval at a general meeting.




Terms of the Purchase Agreements

The Company has entered into the Purchase Agreements on 11 November 2003 with
the Seller pursuant to which the Company has agreed to purchase the Products and
Services from the Seller. The total consideration for the Products and Services is
RMB 6,664,864 in cash, which was arrived at after arm’s length negotiation between
the parties. The consideration is to be paid in two instalments with the first installment
(amounting to 30% of the total consideration) payable upon the signing of the Purchase
Agreements and the balance payable upon the provision of the Products and Services
in full. The Purchase Agreements are unconditional.

Under the Listing Rules, the entering into of the Purchase Agreements should have
been announced upon signing. The reason for the late disclosure was due to the fact
that the Company believed erroneously that the entering into of the Purchase
Agreements fell within the scope of an ongoing connected transactions waiver granted
by the Stock Exchange which was renewed on 10 December 2003. The Stock Exchange
has reserved the right to take disciplinary action against the Company for this breach
of the Listing Rules.

Connected Transaction

The Company currently holds 47% of the equity interest in the Seller, while China
Eastern Air Holding Company, a promoter of the Company, currently controls 37%
of the equity interest in the Seller, hence the Seller is a connected person of the
Company and the entry into the Purchase Agreements constitutes a connected
transaction of the Company. The Directors, including the independent Directors,
consider that the transaction is on normal commercial terms and in the ordinary and
usual course of business of the Company and as the amount of the consideration is
less than 3% of the Company’s net tangible assets, the Company will not be required
to seek shareholders’ approval at a general meeting.

Reasons for the Transaction

The purchase of the Products and Services primarily comprise essential business
hardware such as internet switches and routers which are used within the Company’s
information technology systems. The purchase of the equipment is in line with the
Company’s strategy of upgrading its information technology to complement the
expansion of its business.



The Seller is principally engaged in the provision of information technology services,
including hardware and software services, network development and maintenance
and the provision of civil aviation network nodes and end user facilities. The Seller
was selected as the vendor of the equipment after the proposed requisition of the
Products and Services was put out in a public tender in accordance with applicable
PRC laws and regulations. Under PRC laws and regulations, the Company must
consider at least three bidders for a tender process to proceed. As part of the tender
process, the Company put out a tender notice on two websites, www.chinabidding.com
and www.chinabidding.com.cn, after which two pools of bidders were considered for
selection by a committee comprising independent experts and representatives from
the Company.

With the benefits arising therefrom, the Directors, including the independent Directors,
consider that the acquisition of the Products and Services is in the interests of the
shareholders of the Company as a whole.

Business of the Group

The Group is principally engaged in providing information technology solutions for
China’s air travel and tourism industries and inventory management solutions for
Chinese commercial airlines.

Definitions

“Board” the board of directors of the Company

“Company” TravelSky Technology Limited, a company incorporated under the
laws of the PRC whose H shares are listed on The Stock Exchange
of Hong Kong Limited

“Directors” the directors of the Company

“Group” the Company together with its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the People’s
Republic of China -

“Listing Rules” The Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

“PRC” or People’s Republic of China
“China”

“Products and  certain computer network hardware
Services” and software and certain related services to be provided by the Seller
in respect of such computer network hardware and software



“Purchase two agreements dated 11 November
Agreements” 2003 pursuant to which the Company has agreed to purchase and
the Seller has agreed to sell the Products and Services

“RMB” Renminbi, the lawful currency of the PRC
“Seller” Shanghai Civil Aviation East China Service System Integration
Company Limited, a company incorporated under the laws of the
PRC
“Stock The Stock Exchange of Hong Kong Limited
Exchange”

In this announcement, unless otherwise stated, certain amount denominated in RMB
has been converted (for information only) into HK$ using an exchange rate of
HK$1.00: RMB1.10. Such conversion shall not be construed as a representation that
amounts in RMB were or may have been converted into HK$ (as the case may be)
using such exchange rate or any other exchange rate or at all.

By Order of the Board
TRAVELSKY TECHNOLOGY LIMITED
Ding Weiping
Director and Company Secretary

Beijing, the PRC, 6 February 2004

Please also refer to the published version of this announcement in The Standard /
Sing Tao Daily.
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TRAVELSKY TECH<00696> - Exceptional Turnover Movement

The Stock Exchange has received a message from Travelsky
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Excha
Limited.

We have noted the recent increases 1in the trading wvolume
the Company and wish to state that we are not aware of an
increase.

We also confirm that there are no negotiations or agreeme
intended acquisitions or realisations which are disclosea
3 of the Listing Agreement, neither is the Board aware o
discloseable under the general obligation imposed by para
Listing Agreement, which is or may be of a price-sensitiv

Made by the order of the Board of Travelsky Technology Li

of which individually and jointly accept responsibility £
this statement.

Ding Weiping
Director

3 February 2004"
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TRAVELSKY TECH<00696> - Exceptional Price & Turnover Move

The Stock Exchange has received a message from Travelsky
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Excha
Limited.

We have noted the decrease in the price and increase in t
of the shares of the Company on 12 March 2004 and wish to
the information disclosed in the announcement made by the
March 2004, we are not aware of any reasons for such decr
price and increase in the trading volume.

We also confirm that there are no negotiations or agreeme
intended acquisitions or realisations which are disclosea
paragraph 3 of the Listing Agreement, neither is the Boar
matter discloseable under the general obligation imposed
the Listing Agreement, which is or may be of a price-sens

Made by the order of the Board of Travelsky Technology Li

directors of which individually and jointly accept respon
accuracy of this statement.

Ding Weiping
Director

12 March 2004"




