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Our Ref.: GDI/002/TH/2003
2nd January, 2003 M\\\\\\\\\\\\\\\\\\W VIA AIR MAIL

03003025 SROCEESET
Securities and Exchange Commission '
Division of Corporation Finance \ JAN 274 WA
450 Fifth Street, N.W. .
Washington D.C. 20549 ;mzﬁ
USA. @ U Dy,

Attn.: Special Counsel
Office of International Corporate Finance

Dear Sirs,

Re: Guangdong Investment Limited (the “Company”)
File Number: 82-3772
Rule 12¢3-2 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
30th November, 2002;

2. Press announcements dated 27th November, 2002 and 5th December, 2002;

3. Teletext Statements dated 2nd December, 2002 and 4th December, 2002; and

4. 14 sets of Director’s/Chief Executive’s Notice from:-
(1) Mr. Wu Jiesi dated 6th December, 2002; h
(2) Mr. Li Wenyue dated 6th December, 2002; hED
(3) Mr. Zhang Hui dated 6th December, 2002
(4) Mr. Zhang Yaping dated 6th December, 2002;
(5) Mr. Li Kwok Po, David dated 6th December, 2002; =
(6) Mr. Chan Cho Chak, John dated 6th December, 2002; w
(7) Mr. Cheng Mo Chi, Moses dated 9th December, 2002;
(8) Mr. Fung Daniel Richard dated 9th December, 2002; -
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2nd January, 2003

(9) Mr. Ye Xuquan dated 6th December, 2002;

(10) Mr. Li Wai Keung dated 6th December, 2002,

(11) Mr. Wang Man Kwan, Paul dated 6th December, 2002 and 16th December,
2002; .

(12) Mr. Zhai Zhiming dated 9th December, 2002,

(13) Mr. Gu Shunan dated 6th December, 2002; and

(14) Ms. Wang Xiaofeng dated 6th December, 2002;

Yours faithfully,
For and on behalf of
GUANGDONG INVESTMENT LIMITED

A jxw\/

Theresa L. Ho
Company Secretary

Encls.

BRETHED 148 R B BHARE27-298
27-29/F, Guangdong Investment Tower, 148 Connaught Road Central, Hong Kong
Bi% Tel:(852) 2860 4368 EIX{HE Fax:(852) 25284386 EPEAit Internet : http://www.gdi.com.hk
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Monthly Return On Movement of Listed Equity Securities T Aie
For the month ended _30 November 2002 P0G,
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 23 December 2002
(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)
L. Ordinary shares : 2. Preference shares :
3. Other classes of shares : |:l please specify :
4. Warrants : D please specify :
(B) Movement in Authorised Share Capital :
No. of Ordinary shares ("Ordinary"y/
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) HK$0.50 HX$4.000.000.000.00
“{Increase / (Decrease)
(EGM approval date :
N/A ) Nil Nil Nil
Balance at close of the month : 200,000 (preference) USS$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 T
preceding month 5.145.282.672 85,949 N/A
Increase / (Decrease) : . MESSTR ) -
during the month Nil oo N1l sl o NFATL . “.::* RS .;.""-.-: : ’f".‘-",:_:r
Balance at close of the month : 5,145,282,672 85949 ©  N/A - 7
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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 * v
Type No. of Options Granted Exercised | Cancelled | No. of Options
Share Option Scheme
Exercise price:
1. HKS$2.892 5,750,000 Nil Nil 3,000,000 2,750,000
2. HKS$3.024 2,950,000 Nil Nil 100,000 2,850,000
3. HK$0.5312 144,300,000 Nil Nil Nil 144,300,000
4. HKS$0.74 18,500,000 Nil Nil Nil 18,500,000
5. HKS$0.814 59,800,000 Nil Nil Nil 59,800,000
6. HK$0.816 31,393,939 Nil Nil Nil 31,393,939
WARRANTFS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HKS)
1. N/A N/A N/A N/A
Subscription price:
HKS
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:
HKS$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
increased/(decreased) during the month :
Remarks : N/A Authorised Signatory :
For and on behalf of
TENGIS LIMITED, Registrar for
Guapgdong Investment Limited

Note : _ N
All information contained in this form may be reproduced and provided to other y
information vendors or users of market data at the sole discretion of the Stock =
Exchange without prior notification to the company/issuer.
Name/f Allan Tong

Title Director - SharefF egistration




The Standard

6th December, 2002
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“(Incorporated in Hong Kong with limited liability)

CHANGE OF MANAGING DIRECTOR

‘Mr. Zhang Hui has b_een appointed Managing Director of the
Company and Mr. Zhang Yaping ceases to act-as Managing
Director of the Company, both_with effect from 5 December
2002,

“The board of directors (the “Board™) of Guangdong Investment Limited
(the “Company”) announces that Mr. Zhang Hui, a Director of the
Company, has been appointed Managing Director of the Company
with effect from 5 December 2002. Mr. Zhang Yaping ceases to act as
Managing Director from that date but will remain on the Board as a

By order of the Board
Li Wenyue
Chairman

Hong Kong, 5 December 2002 o




28th November, 2002

_respectively. WaterCo Holdings also has in-place a currency bedgmg arrangemeuz in. relanon to Lhe Not

" Hong Kang, 27 November 2002

The Stock Exchunge of Hang Kong Limited takes no responsibility for the: conteni.r of this makes-rio repr
compleseness and expressly disclaims any habrluy whar.roeverfor any loss hawsoever arising from or m uhance upon the wh le'or i
of ihis announcement. ) . L

1y part 'of the coritents

GUANGDONG |NVESTMENT LIM|TED )

(mcorporatzd in Hong Kong wxrh ltmued llabmry)

PROPOSED REF INANCING OF EXISTING DEBTS OF CERTAI.N SUBSIDIARIES OF GDI

The Board of Directors of GDI is pleased to announce that WaterCo Holdings, an. 8242 per cent. owned subsidiary, of GDI, and WaterCo, a 99 -pet
cent. owned subsidiary of WaterCo Holdings, have today éntered-into.a facility agreement with ICBC (Asia) and ICBC, (Shenzhen) and other pnmes
who are independent of and not connected with-the directors, chief executive or substantial shareholders of GDI or its- sub idries or thei ective
associates for the provision of HK$ secured term facilities "€ HK$12.8.billion and ‘HK$2:billioa respectively. The Fag
Holdings and WaterCo to refinance pert of their existin, _debts, WiterCo is also séparately. contemplating’ posslb ¢ ame; dm »ls ) some of

- its RMB-denominated losas incuired in-relation to-the Dongshien Water Supply Renovation Projéct:’ |

The Board of Directors of GDI believes that the Reﬁuuncmg will have a positive effect on the-fitisncial-position, cashﬂow and earnmgs of the’ GDI".
Group as it will enable the GDI Group to significantly reduce its financing costs. The principal activities'of GDI are mvestm ot holdmg &nd; operauons;
of core busmesscs comprising utilities, infrastructure, property and hotels, with pamcular emphasis on the firstitwo, © 7 °

The Reﬁnaucmg is subject to the coutent of Gertain creditors of WaterCo Holdiugs, Drawdowas uuder the: Facrlmcs wrll be subjcct 0 the swsfacuou'
of conditions precedeat set out in‘the Facility Agreement. There cannot be any assurance that the proposed Reﬁnancmg w:ll proceed to: drawdowns A
further announcement will be made if the Refinancing does not proceed to drawdowns, .

Shareholders and’ potential investors are advised to exercise caution when dealing in the securitlcs ‘of GDI.

INTRODUCTION A :

The Board of Directors of GDI is pleased to announce thnt WaterCo Holdmgs an 82.42'pér cent. owned subsnd ag oi GDI -and WarerCo, 299 per cen!
owned subsidiary of WaterCo Holdings, have today entered into the, Facility Agreement with ICBC (Asia) and ICBC (Shenzhen) and other parties Who are
independent of and not conaected with the directors, chief executive or substantial shareholders of GDI or:its. subsidiaries. or their respective associates for.
the provision of 2 HK$12 8 Bitlion Facility and a HK§2 Billion Facility. These Facilities will enable WatérCo Holdings and WaterCo 1o refinance, part of | ™
their existing debts. WaterCo is also separately contemplating possible amendments to some of the terms ofus RMB deuomnated loans mcurred in relation
t0.the Dongshen Water Supply Renovation Project., N

The Board of Directors of GDI believes that the Refnancmg will have a posmve effect on the financial posmon. cashflow and- earmngs of the GDI Group S
as it wil} enable the GDI Group to significsatly reduce its financing costs. The principal activities of GDI are investment-holding and operauons of core
businesses comprising utilities, mfrastrucrure. property and hotels, with parucula.r emphasis on the ﬁrst !wo ' . L

INDEBTEDNESS TO BE REFINANCED ! ! : . e
WaterCo and WaterCo Holdings intend to.refinance certain of their existing ‘debts in the aggregate outstandmg pnncxpal amount of.ap roXimately
HK$13,950,135,000, comprising the Tranche-A Credits and the Tranche B Credits in the eggregate amouat of HKS$10,030,135,000, the Notes of -

US$400,000,000 and the Senior Loan of HK$800,000,000. The rates of interest on the Tranche A Credits, the Tranche B Credits, the Notes and the Senior - ©

Loan for each relevant interest period are, respecuvely, 8 per cenl. per annum, 8 per cent. per.annum, 7 per cent. per annum and. HIBOR .plus 1,00 per cent.’

p.
-per annum. The scheduled final maturities 'of the Tranche A Credits, the Tranche B Credits, the Notes.and the Senior. Loan are 2010 2010 2008 and. 2[)05

THE REFINANCING

" The Facilities will enable WaterCo Holdmgs and WmerCo 10 (a) refinance af lower costs.all of the Tranche A Credxts all of the Notes and’ pan of the

Tranche B Credits, (b) extead the final ‘maturity of the Senior Loan, (c):finance the purchase in the seCondery market of Tranche B Credits:that remain
outstanding after the Refinancing; (d) finance the costs of the termination or modification of its existing currency hedgmg arrangement "and the entering into ,
of certain permitted hedging transactions and (e) pay for all the incidental ‘costs mcurred in:( jon, wnh ;he Tbe Reﬁnanemg will'be -
cffected by one or more drawdowns under the Fac:lmes ; D -

THE FACILITIES

_The final maturity. date of the HK$12.8 Billion Fncxluy will be 10 years frcm the date of the FacnhPy Agreemcnt 'I'bc rate of mteres! of the HKSlZ 8 Billion
bt K

Facility will be HIBOR plus 1.339 pet cent. per.apsum. The borrower under the HK$12.8 Billion'Facility is WatérCo Holdings. .

The HK$2 Billion Facility will bé for 15 years with'a repayment schedule starting from the year 2013.Under this facility, the rate of interest for an amount -
up 1o HK$800,000,000 will be HIBOR plus 1,00 per cept. per annum and the rate of interest of the resl of the facxhly amount wﬂl be HIBOR plus 1240 per -
cent. per annum; The borrower undcr the .. HKSZ Blllmn Facility is WaterCo.

- The Facilities will be securedxg' secunly given in relation to certain existing financial obhgauons of WaterCo Holdmgs (compn ng mauﬂy of charges of .
1 RN -

water sale revenue) and the H

CONDITIONS PRECEDENT
The Refinancing is subject to the consent of a spcclﬁed percentage of the holders. of the 'l‘ranchc B Credxts pursuant tosthe” Credu‘Agreemem 'WnterCo
Holdings iotends 1o put a formal proposal pursuant to the Credit Agreement to all holders of the Tranchie B-Credits-for amendi

inser alis, enable WaterCo Holdmgs to.prepay on o specx.ﬁed date any holder of the Tranche B Credits who! ‘Has. agrecd (OF
the Facilities) may oaly p the proposal is.approved by ified percentage of holders-of the Tranche B Credits,
Credit Agreement, The Reﬁnancmg does'not require consent of the holders of zhc Tranche A Credns. the Notes and the Sen
permit prepayment suhjecl 1o the' gnvmg of requisite:notices.

2.8 Bxl]mn Faclhty will be mevocably and uncondmonal]y guarAuteed by WalerCo

L n"as their’ Icrm's 'exbr'essly

Drawdowns under the Facilities wil} be subjcct sausfacuon of conditions precedenl sei out in the Facrl.uy Agreemem Tbere gannot. be anyva urance that
the Refinancing will proceed 10 drawdowns A t‘unher annouucemen! will be made if the- Reﬁuaucmg does gt proceed to dmwdowns .

Shareholders and. polenllal Investors are sdﬂsed lo exercise cautlon when dealing In ehe

DEFINITIONS
The terms used in thxs anncunccment sha!l have tbc followmg mcanmgs
“Credit Agreement co T The Credit Agreemcm dated 21 December 2000 between WalerCo Holdxngs as borrower. Wat rCo as uam: o
- Chartered Bank as facility agent:and security truslee ithe lenders and other pames named’ tberem in relauon 10"the
; o Trenche A Credns and the Tranche B Credns : L -
“Facilities” ~ . . .The HK$12.8 Billion Facxhty and the HKS2 Billioh Facxluy N
“Facility Agreement” : - The HK$14,800, 000 000 term loan facility agreement dated 27 Novembcr 2002 beti en Wat
. ICBC (Asua). ICBC (Shenzhen) and the other pames namcd therein: -~
Gt S Guangdong ]nvestmeul Lumud ’
“GDI Group” ~. .  GDIandits subsldxanes }
. “HIBOR" - * _ Hong Koug Interbank Offeced Rate

“HKS$12.8 Billion Facility”
“HKS$2 Billion Facility”

“ICBC (Asia)" ~ . Iudusmal and Commercml Baok of Chma (Asla) Lumted

“ICBC (Shehzben)“ . Indusmal ‘and Commercxal Bank of Chma. Shenzhen Branch :

“Notes" . . - The USS400 000, 000 7-per cent. Notes due:2008 of WaterCo Holdmgs :

"Refiuvancing“ . - The proposed reﬁnancmg of part of the exxsung debts of Watcho H ldmgs and WalerCo rollowmg
- drawdowns under. the Facumes

“Senior Loan™ - L Indebtedness iof HK$800, 000 000-incurred by WaterCo under the: Facmty Agw :

WaterCo;"ICEA™ Capital, Lxmuea §_senior facxluy agent, S:andard Charter
msmuuons named in the: greemen . -,

“Tranche A Credits”
“Traoche.B Credits”

“WaterCo” K K'@ ig # 7K BT (Guangdong Yue Gang' Water Supply Cam an
. tolds duecﬂy a99 per cen equuy mteresl ;

“WaterCo Holdmgs

'G5t W5 accirdey or - ¢




GUANGDONG INVESTMENT LIMITED g

(Incorporated in Hong Kong with limited liability)
Teletext Statement
This statement is made at the request of The Stock Exchange of Hong Kong Limited.

We have noted the increases in the price and the trading volume of the ordinary shares of

the Company today and wish to state that save for the transaction announced in the Company's
announcement dated 27 November 2002 (the “Announcement’), we are not aware of any other
reasons for such increases.

We also confirm that there are no negotiations or agreements relating to intended acquisitions or
realisations which are discloseable under paragraph 3 of the Listing Agreement, neither is the
Board aware of any matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price sensitive nature, save as already announced
in the Announcement.

Made by order of the Board of Guangdong Investment Limited, the directors of which (other than
Mr Fung Daniel, R. who cannot be contacted prior to the release of this statement) individually and
jointly accept responsibility for the accuracy of this statement.

By order of the Board (‘
Li Wenyue
Chairman kﬁ",

Hong Kong, 2 December 2002

1
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GUANGDONG INVESTMENT LIMITED
(Incorporated in Hong Kong with limited liability)

Teletext Statement
This statement is made at the request of The Stock Exchange of Hong Kong Limited.

We have noted the increase in the price of the ordinary shares of the Company today and wish to
state that save for the transaction announced in the Company's announcement dated 27
November 2002 (the “Announcement”), we are not aware of any other reasons for such increases.

We also confirm that there are no negotiations or agreements relating to intended acquisitions or
realisations which are discloseable under paragraph 3 of the Listing Agreement, neither is the
Board aware of any matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price sensitive nature, save as already announced
in the Announcement.

Made by order of the Board of Guangdong investment Limited, the directors of which (other than
Messrs. Wu Jiesi and Fung, Daniel R. who cannot be contacted prior to the release of this
statement) individually and jointly accept responsibility for the accuracy of this statement.

By order of the Boar,
Li Wenyue
Chairman

Hong Kong, 4 December 2002
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