EXEMPTION NO

8§2-37172
Z
ML EEREFRLAT
BN W GUANGDONG INVESTMENT LIMITED
Our Ref.: GDI/035/TH/2002
28th February, 2002 VIA AIR MAIL
Securities and Exchange Commission \\\\\\\“m\
Division of Corporation Finance “\\\\“\\\“\\\“\\\““\
450 Fifth Street, N.W. 02015956 S
Washington D.C. 20549 e
U.S.A. =
™
[
Attn.: Special Counsel -
Office of International Corporate Finance m

Dear Sirs,

Re: Guangdong Investment Limited (the “Company”)
File Number: 82-3772
Rule 12g3-2 exemption

We refer to the Rule 12g3-2 exemption which has been granted by the Securities and
Exchange Commission to the Company and enclose the following public documents of the

Company for your records:

1.  Monthly Returns on Movement of Listed Equity Securities for the months ended 31st
December, 2001 and 31st January, 2002;

2.  Form D2 dated 22nd January, 2002; /P f:;‘:ﬁﬁ&"’ﬁ
3. 2 sets of Director’s/Chief Executive’s Notice from:- } MAR 2.9 2002
(1) Mr. Zhai Zhiming dated 21st January, 2002;
(2) Ms. Wang Xiaofeng dated 21st January, 2002; and THOMSON
FINANCIAL

4. 2 announcements both dated 18th January, 2002.

Yours faithfully,
For and on behalf of
GUANGDONG INVESTMENT LIMITED

Theresa L. Ho
Company Secretary
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Monthly Return On Movement of Listed Equity Securities " / -
For the month ended _31 December 2001

To : E-business and Information Services Unit of The Stock Exchange of Hong Kong Limited

From Guangdong Investment Limited
(Name of Company)

Tengis Limited, Share Registrar Tel No.: _ 28469997
(Name of Responsible Official)

Date : 19 February 2002
(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)
¢ \ 1. Ordinary shares : 2. Preference shares :
3. Other classes of shares : D please specify :
4. Warrants : [__—:l please specify :
B) Movement in Authorised Share Capital :
No. of Ordinary shares ("Ordinary")/
3 ¥4 per cent Redeemable
Cumulative Convertible
Preference shares("Preference")/ . .
other classes of shares Par Value Authorised Share Capital
Balance at close of 200,000 (preference) US$1.00 US$200,000.00
preceding month 8.000,000.000 (ordinary) HKS$0.50 HK$4.000,000,000.00
Increase / (Decrease)
(EGM approval date :
N/A ) Nil Nil Nil
Balance at close of the month : 200,000 (preference) US$1.00 US$200,000.00
8,000,000,000 (ordinary) HK$0.50 HK$4,000,000,000.00
(©) Movement in Issued Share Capital :
No. of No. of other
No. of Ordinary shares  Preference shares classes of shares
Balance at close of
preceding month 5.132.982.672 85,949 N/A
Increase / (Decrease)
during the month Nil Nil N/A
Balance at close of the month ; 5,132,982.672 85,949 N/A




(D) Details of

Movement :

* please delete and insert "N/A'" wherever inapplicable

SECURITIES IN ISSUE SECURITIES IN IN NO. OF NEW
TYPE OF SECURITIES |AT CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE |SHARES ARISING
PRECEDING MONTH . OF THE MONTH  |THEREFROM

SHARE OPTIONS *
Type No. of Options Granted | Exercised | Cancelled | No. of Options
Share Option Scheme
Exercise price:
1. HK$4.536 1,490,000 Nil Nil Nil 1,490,000
2. HK3$2.892 6,005,000 Nil Nil Nil 6,005,000
3. HK$3.024 5,350,000 Nil Nil Nil 5,350,000
4. HK$0.5312 167,000,000 Nil Nil Nil 167,000,000
5. HK$0.74 19,500,000 Nil Nil Nil 19,500,000
WARRANTFS* Nominal Value Exercised Nominal Value
Date of Expiry (HKS) (HK$) (HK?$)
1. NVA N/A N/A N/A

Subscription price:

HK$
2.

Subscription price:

HK$
CONVERTIBLES* Units Converted Units
Class (Units)
3% per cent 85,949 N/A 85,949
Redeemable Cumulative
Convertible
Preference Shares
Convertible price:
HK$3.7
OTHERISSUES OF
SHARES*
Rights Issue Price : Issue and allotment Date : N/A
Placing Price : Issue and allotment Date : N/A
Bonus Issue Issue and allotment Date : N/A
Scrip Dividend Issue and allotment Date : N/A
Repurchase of share Cancellation Date : N/A
Redemption of share Redemption Date : N/A
Consideration issue |[Price : Issue and allotment Date : N/A
Others Price : Issue and allotment Date : N/A
(please specify)

Total No. of ordinary shares/preference shares/other classes of shares Nil

Remarks: N/A

increased/(decreased) during the month :

Authorised Signatory :

Note :

For and on behalf of
TENGIS LIMITED, Registrar for

All information contained in this form may be reproduced and provided to other
information vendors or users of market data at the sole discretion of the Stock \
Exchange without prior notification to the company/issuer.

Guangdong Investment Limited
Narke - Allan Tong
Title Director - Share Registration




. . . EXEMPTION NO,
Monthly Return On Movement of Listed Equity Securities 8223772
For the month ended _31 January 2002
To : E-business and Information Services Unit of The Stock Exchange of Hong Kong Limited '
From : . Guangdong Investment Limited
(Name of Company)

Teneis Limited, Share Registrar

(Name of Responsible Official)

Date : 25 February 2002

Tel No.: 28469997

(please tick wherever applicable)
1. Ordinary shares :

3. Other classes of shares :

IR

4. Warrants :

(A) Information on Types of Listed Equity Securities :

2. Preference shares :

please specify : .

please specify :

(B) Movement in Authorised Share Capital :

3 %4 per cent Redeemable
Cumulative Convertible
Preference shares("Preference"y
other classes of shares

No. of Ordinary shares ("Ordinary")/

Par Value

Authorised Share Capital

Balance at close of the month : 5,132,982,672

Balance at close of 200,000 (preference) US$1.00 US$200,000.00
preceding month 8.000,000.000 (ordinary) HK$0.50 HK$4.000,000,000.00
Increase / (Decrease)
(EGM approval date :
N/A ) Nil Nil Nil
Balance at close of the month : 200,000 (preference) US$1.00 US$200,000.00
8,000,000,000 (ordinary) HK$0.50 HK$4,000,000,000.00
© Movement in Issued Share Capital :
No. of No. of other
No. of Ordinary shares  Preference shares classes of shares
Balance at close of
preceding month 5.132.982.672 85,949 N/A
Increase / (Decrease)
during the month Nil Nil N/A
85,949 . N/A
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(D) Details of Movement :
* please delete and insert "N/A" wherever inapplicable

SECURITIES IN ISSUE SECURITIES IN IN NO. OF NEW
TYPE OF SECURITIES|AT CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE [SHARES ARISING
PRECEDING MONTH OF THE MONTH  |THEREFROM
SHARE OPTIONS *
Type No. of Options Granted | Exercised { Cancelled | No. of Options
" {Share Option Scheme
Exercise price:
1. HK$4.536 1,490,000 Nil Nil Nil 1,490,000
2. HK$2.892 6,005,000 Nil Nil Nil 6,005,000
3. HK$3.024 5,350,000 Nil Nil 100,000 5,250,000
4. HK$0.5312 167,000,000 Nil Nil Nil 167,000,000
5. HK$0.74 19,500,000 Nil Nil Nil 19,500,000
JWARRANTES* Nominal Value Exercised Nominal Value
Date of Expiry (HKS) (HKS) (HK$)
1. N/A N/A N/A - N/A
Subscription price:
HKS
2.
Subscription price:
HKS
CONVERTIBLES* Units Converted Units
Class (Units)
34 per cent 85,949 N/A 85,949
Redeemable Cumulative
Convertible
Preference Shares
Convertible price:
HK$3.7
OTHERISSUES OF
SHARES*
Rights Issue Price : Issue and allotment Date : N/A
Placing Price : Issue and allotment Date : N/A
Bonus Issue Issue and allotment Date : N/A
Scrip Dividend Issue and allotment Date : N/A
Repurchase of share Cancellation Date : N/A
Redemption of share Redemption Date : N/A
Consideration issue |Price: Issue and allotment Date : N/A
Others Price : [ssue and allotment Date : N/A
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares Nil
increased/(decreased) during the month :

Authorised Signatory :

Remarks : N/A
For and on behalf of
TENGIS LIMITED, Registrar for
Guangdong Inves

Note :

All information contained in this form may be reproduced and provided to other
information vendors or users of market data at the sole discretion of the Stock
Exchange without prior notification to the company/issuer.

Narhe : Allan Tong
Title : Director - Share Registration
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Form

1% D2
Notification of Changes of

S e Secretary and Directors
MEREEFEREICAEIE

o 7 AR R

3

Company Number

31340

Guangdong Investment Limited

BBEEARAH

Type of Change ®E i B IE

Resignation or cessation
B B 3 2 B

Details of Change H®ii 1%

Resignation or Cessation & B% 5% 12 B

D Secretary &

Director # &

New appointment %7 % F

] Change of particulars 3 & % %

D Alternate Director #(EE

Name # &

Identification & {5 5885

a Hong Kong !dentity Card
or Company Number

TAHEIDERBRNL AR

b Overseas Passport
i R

Date of Resignation or Cessation
B EmE s

Su Qun & &
Surname #: & Other names & %
K678988(9) N/A
I.D. Card Number B {7 5 5% 18 Company Number 7\ 5] 4 %%
N/A N/A
Number 5% 5§ Issuing Country & B &
DD B MM OB YYYY & N/A
18 01 2002
Date H #i Alternate To # ¢

Presentor's Name and Address

BN OR S R

Mrs. Ho Lam Lai Ping, Theresa
27/F.-29/F ., Guangdong Investment Tower,
148 Connaught Road Central,

Hong Kong

For Official Use
FMEBE R
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Companies Registry
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o D2
otification of Changes of
Secretary and Directors
MENREEZEEREYCEANE

Continuation Sheet B (Sheet 1 of 1)
MEB E1HME1 H)

Company Number /3 5] i 5%

31340

Details of Appointment,” Change of particulars (Section 3B of main form)

ZE/EUEHFER (RBHEIBIHE)

Appointment,” Change of particulars £ {* / E 4 & ¥l
Brief Description {45 Bg £ it

Effective Date(s) 4 %% H &/

Appointment of director

18/01/2002

DDH | MMEB | YYYY &

Existing Name
REA®L

Name,New Name
B HES

Wang Xiaofeng £ /N

Surname % K

Othernames & =F

N/A

Alias (ifany) 7% (MIEHMEE)

i

N/A

Previous Names §ij B & &

Address  3th i

Hong Kong

Flat D, 22/F., Wing Shing Building, 154-158 Wing Lok Street, Sheung Wan,

Identification & 3 g% 85

a Hong Kong !dentity Card
or Company Number
THINDEFERQOTES

b Overseas Passport
RN i

N/A N/A
1.0. Card Number B DB E Company Number 723 &) & 5%
N/A N/A

Number 5f 8% Issuing Country % B E 5




’ k‘:’\. .
“ Notification of Changes of Secretary and Directors (D2) Company Number  7: & % %

BB R R O OB S

31340

. Page2 H —H
3 Details of Change yiciif{i (contd i |- ¢{) '

B. Appointment,”Change of particulars & & E & & ¥l

Brief Description  £5 &% # it Effective Date(s) 4 %% H #8

Appointment of director 18/01/2002

DDE | MM A | YYYY %

Existing Name

HA®ZR
Name,New Name . I o
e Y T Zhai Zhiming ZE 5HA
Surname #% X Other names 4=
N/A

Alias (ifany) Bl % (B #IES)

N/A

Previous Names §ij F # %4

Address 1 i Flat G, 5/F., Sun Shine Mansion, 27-29 Queen's Road West, Hong Kong

identification % {3 7% 88
a Hong Kong ldentity Card

or Company Number R023093(5) N/A
TREDERBRLOBER 1.D. Card Number 513 25 5218 Company Number 4% &] & %%
b Overseas Passport
B4R N/A N/A
Number SFHEE Issuing Country B &K

This Notification includes (Nil) Continuation Sheet A and 1 Continuation Sheet B.
ABEME QLT RHEE AR EEHEB-

Signed & % N

(Name #: 4): ( Ho Lam Lai Ping, Theresa ) Date HH : 22nd January, 2002

BRirsstor,~ Secretary,” Manager,”
; ) B .
EHENE R BEE
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Hong Kong iMail
21st January, 2002

GUANGDONG INVESTMENT LlMlTED
(&ﬁ&%fa«sm

- {Incorporated in Hong Kong with limited liability)

CHANGES OF DIRECTORS

The Board announces that Mr. Su Qun has resngned as director

have been appointed as directors. of the Company wuh effect [rom
18 January 2002 :

. The board of directors (the “Board") of Guangdong Investment Lxmned
(the’ “Company ") announces that Mr. Su.Qun has resigned as director of
the Company and that Mr. Zhai Zhiming and Ms. Wang Xiaofeng have
been appomted as dlrectors of the Company with effecl from 18 January
2002404 )

The Board welcothed the appointment of Mr. Zhai and Ms. Wang on the

Board and would like to express thelr apprec1at10n to; Mr Su~for his |

- contribution to the Company

By order of:-the_B'o‘ard i
-Li Wenyue -

"Hong'Kong, 18 January 2002 B

of the Company and Mr. Zhai Zhiming and Ms. Wang.Xiaofeng ° ‘

. . Chairman__ . . ..
P R N A R N S A TP A

EXEMPTION NO.
82-37172




‘Hong Kong iMail
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as o
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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GUANGDONG INVESTMENT LIMITED

@ F R/ EFTR 2D

(incorporated in Hong Kong with limited liability)

CONNECTED TRANSACTIONS

On 18 January 2002:

(i)  GDH Limited;

(i)  Guangdong Alliance Ltd,;

(iil) Guangdong Assets Management Ltd.;

(iv) Guangnan (Holdings) Limited;

{v)  Yong Sheng Limited;

(vi) Guangdong Securities Limited;

(vii) Guangdong Fund (Hong Kong) Limited and
(viil) Guangdong Finance Co., Limited.

) Guangdong Alliance Ltd.;

(ii)  Guangdong Assets Management Ltd.;
(ili) Guangnan (Holdings) Limited;

(iv) Zhongyue Industry Material Limited and
(v)  Guangdong Finance Co., Limited.

of Guangdong Investment Limited.

(1)  Guangdong Investment Limited, as the service provider, entered into 8 separate maintenance agreements in respect of general
computer maintenance services with respectively each of the following parties as client:

(2) Guangdong-Investment Limited, as the service provider, entered into 5 separate SAP services agreements in respect of SAP
financial system maintenance services with respectively each of the following parties as client:

As each of the clients is a.connected party of Guangdong Investment Limited, the maintenance agreements and SAP services
agreements constitute connected transactions for Guangdong Investment Limited under Rule 14.25 of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited. However, the aggregate consideration payable under the
maintenance agreements and the SAP services agreements is less than (i) HK$10 million and (ii) HK$174,781,000, being the
monetary threshold of 1% of the modified asset value of Guangdong Investment Limited and its subsidiaries as at 30 June 2001 as
determined under the modified assets test under the Modified Calculation Concession. Accordingly, no shareholders’ approval is
required in respect of the transactions. Details of the transactions will be included in the next published annual report and accounts

MAINTENANCE AGREEMENTS

On 18 January 2002, Guangdong Investment Limited (“the
Company”) entered into 8 separate agreements {(each a
“Maintenance Agreement” and together the “Maintenance
Agreements”) with each of GDH Limited (*GDH”), Guangdong
Alliance Ltd. (*GD Alliance”), Guangdong Assets Management
Lid. (“GD Assets Management™), Guangnan (Holdmgs) Limited
("Guangnan”), Yong Sheng Limited (“Yong Sheng"), Guangdong
Securities Limited (* GD Securities”), Guangdong Fund {Hong
Kong) Limited (“GD Fund") and Guangdong Finance Co., Limited
(*GD Finance") as client respectively for the provision of general
computer maintenance services by the Company to them. The
services to be provided under each of the Maintenance Agreements
include file management services, network printing services,
electronic mail services, network equipment administration and
maintenance services and PC workstation technical support
services. The service charges to be paid by each client under its
respective Maintenance Agreement is as follows:

(a) GDH a monthly service charge of HK$30,000

(b) GD Alliance a monthly service charge of HK$54,650

(c) GD Assets a monthly service charge of HK$18,000
Management

(d) Guangnan

(e) Yong Sheng

) GD Securities

a monthly service charge of HK$20,000
a monthly service charge of HK$4,000
a monthly service charge of HK$2,000

(g) GD Fund services to be charged at a rate of
HK$100 per hour but subject to
a minimum charge for 2 hours for
each service call

(h)  GD Finance ditto

each subsequent year. The term of each SAP Services Agreement
will commence on 1 January 2002 and will continue until the
termination of the use of the SAP financial system by that client.

CONNECTED TRANSACTIONS

GDH is a connected person (as defined in the Rules Govemmg
the Listing of Securities on The Stock Exchange of Hong Kong
Limited (“Listing Rules”)) of the Company by virtue of the fact
that it holds approximately 58.04% of the issued ordinary shares
of the Company and is therefore a substanual shareholder of the
Company.

Guangnan, the issued share capital of which is listed on The Stock
Exchange of Hong Kong Limited (“Stock Exchange”), is beld as
to approximately 63.28% by GDH and is a subsidiary of GDH.

Zhongyue is a wholly owned subsidiary of Guangnan.

GD Alliance is held as to approximately 61.41% by GDH and is 2
subsidiary of GDH.

GD Assets Management, Yong Sheng and GD Finance are all
wholly owned subsidiaries of GDH.

GD Securities is a wholly owned subsidiary of GD Alliance.

GD Fund is held as to approximately 55% by GD Assets
Management and is a subsidiary of GD Assets Management.

Therefore, each of the clients is a connected party of the Company
and each of the Maintenance Agreements and SAP Services
Agreements constitutes a connected transaction for the Company
under the Listing Rules.

The Maintenance Agreements and SAP Services Agreements are

arrangemenls for the sharmg of services to be provnded by the
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