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Tel. : (852) 2116 8168  Fax : (852) 2598 7688

Qur ref . GICL-0120/03-BW/cl Date: January 20, 2003
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Securities and Exchange Commission
Division of Corporate Finance
450 Fifth Street, N.'W.

Washington, D.C. 20549 0300323, -
USA -
Attn: Special Counsel / Office of International Corporate Finance  , g, ©%20%
WoPL -

QLR -

A =

Dear Sirs, ~

RE: GUANGZHOU INVESTMENT COMPANY LIMITED
RULE 12¢3-2(b) EXEMPTION
FILE NO. 82-4247

In connection with the above-referenced exemption, we hereby furnish to you in
accordance with paragraph (b)(1)(1) of Rule 12g3-2, one (1) copy of the documents
referred to in Annex A hereto. The documents listed in Annex A constitute all of the
information that the Company has made public, filed or distributed since March 14, 2002.

If you have any questions regarding any of the foregoing, please do not hesitate to
contact the undersigned at (852) 2116 8020,

Kindly acknowledge receipt by signing and returning the duplicate of this letter.

@R@@ES%ED Very truly yours,

For and on behalf of
A et 3 2003 GUANGZHOU INVESTMENT CO. LTD.

Burnette C K. Wong
Executive Director and Company Secretary

Encl.
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Annex A

I. Documents filed with The Stock Exchange of Hong Kong Limited (“HKSE”)
since March 14, 2002,

(1) Annual Report 2001

(2) Explanatory statement regarding a general mandate of the Company to
repurchase shares dated April 29, 2002

(3) Proxy form for annual general meeting held on June 26, 2002

(4) A circular dated June 5, 2002 with respect to the termination of existing share
option schemes, adoption of new share option scheme of the Company and
proposed new share option scheme of GZ1 Transport Limited

(5) Proxy form for extraordinary general meeting held on June 26, 2002
(6) Monthly reports of movement of listed securities for the months ended:

(a) March 31, 2002

(b) April 30, 2002

(c) May 31, 2002

(d) June 30, 2002

(e) July 31,2002

(f) August 31, 2002

(g) September 30, 2002
(h) October 31, 2002
(1) November 30, 2002
(3) December 31, 2002

(7) Interim Report 2002
(8) A circular dated November 9, 2002 with respect to connected transactions
(9) Proxy form for extraordinary general meeting held on November 25, 2002
[I. Documents filed with The Hong Kong Companies Registry since March 14,
2002.

(1) Annual Report 2001 including directors’ and auditors’ report*
*Enclosed under 1.(1) above




I11.

(2)

(4)
(5)
(6)
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GUANGZHOU INVESTMENT COMPANY LIMITED

A HAEAFE L HEI60-174% A4 F XA 244
24/F., Yue Xiu Building, 160-174 Lockhart Road, Wanchai, Hong Kong.
Tel. : (852) 2116 8168  Fax : (852) 2598 7688

Notices of change of directors or secretary or in their particulars, Form D2,
dated:

(a) May 16, 2002

(b) September 19, 2002

(c) January 8, 2003

Returns of allotments, Form SC1, dated:

(a) March 21, 2002
(b) May 6, 2002
(c) June 27,2002
(d) July 17,2002
(e) January 8, 2003

Annual Return, Form ART, made up to June 26, 2002
Particulars of a contract relating to shares, Form SC5, dated December 20, 2002

Notification of location of registers, Form R2, dated January 13, 2003

Public Announcements

(1)

(6)

(7)

Announcement of extension of completion regarding very substantial acquisition
and connected transaction dated March 27,2002

Joint Announcement of connected transaction dated April 16, 2002
Announcement of 2001 results dated April 19, 2002

Announcement of notice of annual general meeting dated April 23, 2002
Announcement of results of extraordinary general meeting relating to
resolutions on termination of the existing share option schemes, adoption of a
new share option scheme and approval for adoption of a new share option

scheme of GZI Transport Limited dated June 26, 2002

Announcement of extension of completion regarding very substantial acquisition
and connected transaction dated June 27, 2002

Announcement of extension of completion regarding very substantial acquisition
and connected transaction dated August 29, 2002
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Tel. : (852) 2116 8168  Fax : (852) 2598 7688

(8) Announcement of resignation of director dated September 19, 2002
(9) Announcement dated September 23, 2002

(10) Announcement of interim results for the six months ended June 30, 2002 dated
September 24, 2002

(11) Announcement of connected transaction and continuing connected transactions
dated October 17, 2002

(12) Announcement of connected transaction and continuing connected transactions -
delay in despatch of the circular dated November 7, 2002

(13) Announcement of completion of the very substantial acquisition and connected
transaction in relation to the acquisition of a 100% interest in Guangzhou
Construction & Development Holdings (China) Limited and a 49% interest in
Super Gain Development Limited and disposals of cement and ready-mixed
concrete manufacturing and hi tech related business and applications for the
whitewash waiver and the special deal consent dated December 20, 2002

(14) Joint announcement of appointment of chairman dated January 8, 2003

(15) Clarification announcement dated January 14, 2003




If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult a stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document.
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29th April 2002

- To the shareholders

Dear Sir or Madam,
EXPLANATORY STATEMENT

INTRODUCTION

This is the explanatory statement required to be sent to shareholders of the Company under the
Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong




Limited (the “Stock Exchange”) in connection with the ordinary resolution set out in item 4A of the
notice of the Annual General Meeting dated 23rd April 2002 for the approval of the renewal of the
general mandate to the directors of the Company (the “Directors”) for repurchase of fully-paid shares
(the “Shares”) of the Company (the “Repurchase Mandate”) to be proposed at the forthcoming Annual
General Meeting of the Company to be held at 1st Floor, South China Hotel, 67-75 Java Road, North
Point, Hong Kong on 26th June 2002. This document also constitutes the memorandum required under
section 49BA(3)(b) of the Companies Ordinance.

EXERCISE OF THE REPURCHASE MANDATE

Whilst the Directors do not presently intend to repurchase any Shares, they believe that the
flexibility afforded by the proposed Repurchase Mandate would be beneficial to the Company.

It is proposed that up to 10 per cent of the aggregate Shares in issue at the date of the passing
of the resolution to approve the general mandate, inclusive of any new Shares if by then issued to Yue
Xiu Enterprises (Holdings) Limited (“Yiu Xiu”) pursuant to an ordinary resolution passed by the
shareholders of the Company in the extraordinary general meeting of the Company held on 17th
January 2002, may be repurchased. As at 25th April 2002, the latest practicable date for determining
such figures, 4,010,263,667 Shares were in issue and 2,153,019,117 new Shares will be allotted and
issued to Yue Xiu as referred to above. On the basis of such figures the Directors would be aunthorised
to repurchase up to approximately 616,328,278 Shares during the period up to the next annual general
meeting of the Company in 2003 or the expiration of the period within which the next annual general
meeting of the Company is required by law to be held or the revocation or variation of the Repurchase
Mandate by an ordinary resolution of the shareholders of the Company in general meeting of the
Company, whichever occurs first.

REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a repurchase will
benefit the Company and its shareholders. Such repurchases may, depending on the market conditions
and funding arrangements at the time, lead to an enhancement of the net value of the Company and

its assets and/or its earnings per Share.
FUNDING OF REPURCHASES

Repurchases pursuant to the Repurchase Mandate would be financed entirely from the
Company’s available cash flow or working capital facilities. Any repurchases will be made out of
funds of the Company legally permitted to be utilised in this connection in accordance with its
memorandum and articles of association and the laws of Hong Kong, including profits otherwise
available for distribution. Under the Companies Ordinance, a company’s profits available for
distribution are its accumulated, realised profits, so far as not previously utilised by distribution or
capitalisation, less its accumulated, realised losses, so far as not previously written off in a reduction

or reorganisation of capital duly made.




EFFECT OF ANY REPURCHASES

There might be a material adverse impact on the working capital, or gearing position of the
Company (as compared with the position disclosed in its most recent published audited accounts for
the year ended 31st December 2001) in the event that the Repurchase Mandate is exercised in full.
However, the Directors do not propose to exercise the Repurchase Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing levels which in the opinion of the Directors are from time to time appropriate
for the Company.

DISCLOSURE OF INTERESTS

None of the Directors, and to the best of their knowledge, having made all reasonable enquiries,
none of their associates, have any present intention, if the Repurchase Mandate is exercised, to sell
any Shares to the Company.

No connected persons (as defined in the Listing Rules) have notified the Company that they have
a present intention to sell Shares to the Company, or have undertaken not to do so, if the Repurchase
Mandate i1s granted.

DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the Listing Rules and the applicable

laws of Hong Kong.
SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company during the last six months (whether on
the Stock Exchange or otherwise).




TAKEOVER CODE CONSEQUENCES

If as a result of a repurchase of Shares a shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition for the purpose of the Hong
Kong Code on Takeovers and Mergers (“Takeover Code”). As a result, a shareholder, or group of
shareholders acting in concert, depending on the level of increase of the shareholder’s interest, could
obtain or consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeover Code. As at the latest practicable date prior to the printing
of this document, Yue Xiu owned approximately 44 per cent of the existing issued share capital of the
Company. In the event that the Directors exercise in full the Repurchase Mandate, the shareholding

" of Yue Xiu in the Company would increase by more than 3 per cent. Such increase may give rise to

an obligation to make a mandatory offer under Rules 26 and 32 of the Takeover Code. The Directors
have no present intention to exercise the Repurchase Mandate to such an extent as would result in
takeover obligations. Upon the allotment and issuance of new Shares as referred to above, the
shareholding of Yue Xiu will increase to approximately 63 per cent of the enlarged issued share capital
of the Company. It is considered that, in such circumstances, an obligation to make a mandatory offer
even if the Repurchase Mandate is exercised in full is unlikely to arise.

MARKET PRICES

The highest and lowest traded prices for the Shares on the Stock Exchange during each of the
previous twelve months before the printing of this document were as follows:

Traded Market Price for Shares

Highest Lowest
HK$ HK$

2001
April 0.630 0.500
May 0.850 0.570
June 1.010 0.730
July 0.860 0.600
August 0.660 0.570
September 0.610 0.405
October 0.600 0.460
November 0.650 0.580
December 0.750 0.610

2002
January 0.730 0.610
February 0.750 0.670
March 0.730 0.670

Yours faithfully,
Liu Jinxiang
Chairman
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GUANGZHOU INVESTMENT COMPANY LIMITED

(incorporated in Hong Kong with limited liabiliry)

Proxy Form for Annual General Meeting

/we !

of

being the registered holder(s) of ? shares of $0.10 each in the capital of
GUANGZHOU INVESTMENT COMPANY LIMITED (the “Company”) hereby appoint® the Chairman of the
meeting or

of

as my/our proxy to attend and vote for me/us and on my/our behalf at the Annual General Mceting of the Company to be held
on 26th June 2002 at 9:30 a.m. and at any adjournment thercof on the undermentioned resolutions as indicated.

FOR* AGAINST *
1. To adopt the audited accounts for the year ended 31st December 2001 and
the reports of the directors and auditors thereon
2. (i) To re-elect Mr Chen Guangsong as director
(i1) To re-elect Mr Li Fei as director
(iii) To re-elect Mr Liang Ningguang as director
(iv) To re-elect Mr Cai Hanxiang as dicector
(v) To re-elect Mr Luo Guoqing as director
(vi) To re-elect Mr Yin Hui as director
(vii) To re-elect Mr Wu Yiyue as director
(viii)To re-elect Mr Wang Hongtao as director
(ix) To re-elect Ms Yan Yuk Fung as director
(x) To re-elect Mr Yu Yup Fat Joseph as director
(xi) To authorise the board to fix directors’ remuneration
3. To re-appoint PricewaterhouseCoopers as auditors of the Company and to
authorise the board to fix their remuneration
4. A. To give a general mandate to the directors to repurchase shares of the
Company
B. To give a general mandate to the directors to issue and deal with
additional shares in the Company
C. To include the nominal amount of the shares repurchased by the
Company to the mandate granted to the directors under Resolution 4Bl
Dated this day of 2002 Signature(s)
Notes:
1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.
2. Please insert the number of shares of the Company to which the proxy relates registered in your name(s). If no number is inserted,
this form of proxy will be deemed to relate to all the shares of the Company registered in your name(s).
3. If any proxy other than the Chairman of the meeting is preferred, strike out the words “the Chairman of the meeting” herein

inserted and insert the name and address of the proxy desired in the space provided. ANY ALTERATION MADE TO THIS FORM
OF PROXY MUST BE INITIALLED BY THE PERSON WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, TICK IN THE BOX MARKED “FOR” the relevant resolution,
IF YOU WISH TO VOTE AGAINST A RESOLUTION, TICK IN THE BOX MARKED “AGAINST” the relevant resolution.
Failure to tick either box will entitle your proxy to cast your vote at his discretion. Your proxy will also be entitled to vote at
his discretion on any resolution properly put to the said mceting other than those referred to in the notice convening the meeting.

5. To be valid, this form of proxy together with the power of attorney or other authority, if any, under which it is signed or a
notarially certified copy of such authority, must be deposited with the Company’s Share Registrar, Abacus Share Registrars
Limited at Sth Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong not less than 48 hours before the time appointed
for the holding of the meeting or adjourned meeting thereof.

6. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be
either under its common seal or under the hand of an officer or attorney duly authorised.

7. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the

exclusion of the votes of the other joint holder(s), and for this purpose seniority will be determined by the order in which the
names stand in the register of members.

8. The proxy need not be a member of the Company but must attend the meeting in person to represent you.
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IMPORTANT

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Guangzhou Investment Company Limited, you
should at once hand this circular, together with the enclosed form of proxy, to the purchaser or
transferee or to the bank, stockbroker or other agent through whom the sale or transfer was effected
for transmission to the purchaser or transferee.

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

whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document.
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TERMINATION OF EXISTING SHARE OPTION SCHEMES,
ADOPTION OF NEW SHARE OPTION SCHEME OF THE COMPANY AND
PROPOSED NEW SHARE OPTION SCHEME OF GZI TRANSPORT LIMITED

A letter from the board of directors of Guangzhou Investment Company Limited is set out on
pages 4 to 7 of this circular.

A notice convening the extraordinary general meeting of Guangzhou Investment Company
Limited to be held on 26th June, 2002 at 1st Floor, South China Hotel, 67-75 Java Road, North
Point, Hong Kong at 9:45 a.m. (or so soon thereafter as the annual general meeting of the
Company convened at the same place and on the same day shall have been concluded or
adjourned), is set out on pages 27 and 28 of this circular. Whether or not you are able to attend
such a meeting, you are requested to complete the accompanying form of proxy in accordance
with the instructions printed thereon and return the same to the share registrar of Guangzhou
Investment Company Limited, Abacus Share Registrars Limited at 5th Floor, Wing On Centre,
111 Connaught Road Central, Hong Kong as soon as possible and in any event not later than
forty-eight (48) hours before the time appointed for holding such meeting or any adjournment
thereof. Completion and return of the form of proxy shall not preclude you from attending and
voting at the meeting or any adjourned meeting should you so desire.

5th June, 2002
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DEFINITIONS

In this document, the following expressions shall have the following meanings unless the context

requires otherwise:

“Adoption Date”

“Annual General Meeting”

“Articles”

“associate(s)”
“Board”

“Business Day”

“Companies Ordinance”

“Company”

“connected person”
“Directors”

“Existing Schemes”

“Extraordinary General Meeting”

26th June, 2002 (the date on which the New Scheme is
conditionally adopted by resolution of the Shareholders in
extraordinary general meeting)

the annual general meeting of the Company to be held at 1st
Floor, South China Hotel, 67-75 Java Road, North Point,
Hong Kong on Wednesday, 26th June, 2002 at 9:30 a.m.

the articles of association of the Company
has the meaning ascribed thereto in the Listing Rules
the board of Directors

a day on which the Stock Exchange is open for the business
of dealing in securities

the Companies Ordinance (Cap. 32 of the Laws of Hong
Kong), as amended from time to time

Guangzhou Investment Company Limited, a company
incorporated in Hong Kong with limited liability, the shares
of which are listed on the Stock Exchange and Singapore
Exchange Securities Trading Limited

has the meaning ascribed thereto in the Listing Rules
the directors of the Company

the two existing share option schemes of the Company (1)
adopted on 21st November, 1992 and expiring on the business
day preceding 21st November, 2002; and (2) adopted on 23rd
June, 1998 and expiring on the business day preceding 23rd
June, 2008

the extraordinary general meeting of the Company to be held
at 1st Floor, South China Hotel, 67-75 Java Road, North
Point, Hong Kong on 26th June, 2002 at 9:45 a.m. (or so soon
thereafter as the annual general meeting of the Company
convened at the same place and on the same day shall have
been concluded or adjourned), notice of which is set out on
pages 27 and 28 of this circular, to consider and, if thought
fit, to approve the resolutions relating to the termination of
the Existing Schemes and the adoption of the New Scheme
and the Subsidiary Scheme




DEFINITIONS

“Grant Date”

“Grantee”

“Group”

“GZT”

“Hong Kong”

“HK$”

“Latest Practicable Date”

“Listing Rules”

“New Scheme”

“Option”

“Option Period”

the date (which shall be a Business Day) on which the grant
of an Option is made to (and subject to acceptance by) a
Participant

any Participant who accepts the grant of any Option in
accordance with the terms of the New Scheme or (where the
context so permits) a person entitled under the New Scheme
to exercise any such Option in consequence of the death of the
original Grantee

the Company and its subsidiaries

GZI Transport Limited, an exempted company incorporated in
Bermuda with limited liability, the shares of which are listed
on the Stock Exchange, being a subsidiary of the Company

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

Hong Kong dollars

4th June, 2002, being the latest practicable date prior to the
printing of this document for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited as amended from time to
time

the share option scheme proposed to be adopted at the
Extraordinary General Meeting, the principal terms of which
are summarised in Appendix I to this circular

an option to subscribe for Shares granted to (and subject to
acceptance by) a Participant of the New Scheme

a period to be notified by the Board to the Grantee at the time
of the grant of an Option, such period to commence on the
Grant Date or such later date as the Board may decide and
expire on the last day of the period, which in any event shall
not exceed ten (10) years from the Grant Date, subject to
certain provisions of the New Scheme as summarised in
paragraphs (h), (i), (j) and (1) of Appendix 1 to this circular




DEFINITIONS

“Participant”

“Scheme Period”
“Shareholders”

“Shares”

“Stock Exchange”

“Subsidiary”

“Subsidiary Scheme”

“Substantial Shareholder(s)”

“Yue Xiu”

any person being an employee, officer, agent, consultant or
representative of Yue Xiu, the Company or any Subsidiary,
including any executive or non-executive director of Yue Xiu,
the Company or any Subsidiary, who satisfies the selection
criteria summarised in paragraph (b) of Appendix I to this
circular

the period of ten years commencing on the Adoption Date
the shareholders of the Company

ordinary shares of HK$0.10 each (or of such other nominal
amount as shall result from a sub-division or a consolidation
of such shares from time to time) in the capital of the
Company

The Stock Exchange of Hong Kong Limited

a company which is for the time being and from time to time
a subsidiary (within the meaning of Section 2 of the
Companies Ordinance) of Yue Xiu, the Company or GZT, as
the case may be, whether incorporated in Hong Kong or
elsewhere;

the new share option scheme of GZT, the principal terms of
which are summarised in Appendix II to this circular

has the meaning ascribed thereto in the Listing Rules

Yue Xiu Enterprises (Holding) Limited, a company
incorporated under the laws of Hong Kong, which 1s a
substantial shareholder of the Company
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Wang Hongtao
Wong Chi Keung
Yan Yuk Fung

Independent Non-Executive Directors:
Yu Lup Fat Joseph
Lee Ka Lun
5th June, 2002

To the Shareholders

Dear Sir or Madam,

TERMINATION OF EXISTING SHARE OPTION SCHEMES,
ADOPTION OF NEW SHARE OPTION SCHEME OF THE COMPANY AND
PROPOSED NEW SHARE OPTION SCHEME OF GZI TRANSPORT LIMITED

INTRODUCTION

The Board proposes to seek approval of the Shareholders for the termination of the Existing
Schemes and the adoption of the New Scheme. The Board also proposes to seek the approval of the
Shareholders for the adoption of the proposed Subsidiary Scheme.

B T ——
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The purpose of this circular is to provide you with further information in relation to the above
proposals and to convene the Extraordinary General Meeting to be held on 26th June, 2002 to consider
and, if thought fit, approve the termination of the Existing Schemes and the adoption of the New
Scheme and the Subsidiary Scheme.

SHARE OPTION SCHEME OF THE COMPANY

The New Scheme

The Existing Schemes are not in full compliance with the amended Chapter 17 of the Listing
Rules. Therefore, in order to comply with the amended Chapter 17 of the Listing Rules, the Board
proposes that the Existing Schemes be terminated and the New Scheme be adopted. A summary of the
principal terms of the New Scheme is set out in Appendix I to this circular. Upon termination of the
Existing Schemes, no further share options will be granted thereunder but all the outstanding Options
granted prior to such termination shall continue to be valid and exercisable in accordance therewith,
and only those provisions of the Existing Schemes which are required to give effect to the outstanding
Options shall continue to remain in force for such purpose.

The Existing Schemes

As at the Latest Practicable Date, the Company had granted share options in respect of
331,244,000 Shares pursuant to the Existing Schemes, of which 121,248,000 have lapsed, 67,092,000
have been exercised and the balance of 142,904,000 remained outstanding. No Options have been
granted under the Existing Schemes since the amendment of Chapter 17 of the Listing Rules becoming
effective. Except for the Existing Schemes, the Company has not adopted any other share option
schemes.

Reasons for adopting the New Scheme

The purpose of the New Scheme is to provide incentives to Participants to contribute to the
Group and to enable the Group to recruit, retain and motivate high-calibre employees and attract
human resources that are valuable to the Group. To ensure that this purpose is achieved, the rules of
the New Scheme provide that the Board will grant Options only to Participants who have made
valuable contribution to the business of the Group.

On the basis of 4,010,363,667 Shares in issue as at the Latest Practicable Date, and assuming no
further Shares will be issued or repurchased by the Company on or before the date of the Extraordinary
General Meeting, the Company may initially grant Options representing 401,036,366 Shares under the
New Scheme (i.e. 10 per cent. of the Shares of the Company in issue as at the date of the Extraordinary
General Meeting).

Although the rules of the New Scheme provide that the New Scheme is not subject to any
performance target and does not prescribe any specific minimum period for which an Option must be
held before it can be exercised, with the exception set out in paragraph (f) in Appendix I to this
circular, the Board believes that the ability for the Board to prescribe at its discretion a minimum
period for which the Option must be held before it can be exercised and the requirement for a
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minimum subscription price (which is summarised in paragraph (d) in Appendix I to this circular) as
well as the selection criteria prescribed by the rules (which are summarised in paragraph (b) in
Appendix I to this circular) of the New Scheme will serve to protect the value of the Shares as well
as to achieve the purpose of the New Scheme. No trustees will be appointed under the New Scheme,

Valuation of Share Options

The Board considers that it is not appropriate to state the value of all Options that can be granted
under the New Scheme as if they had been granted on the Latest Practicable Date as a number of
variables which are crucial for the calculation of the Option value have not been determined. Such
variables include the exercise price, exercise period, vesting period (if any) and other relevant factors.
The Board believes that any calculation of the value of any Option which might have been granted on
the Latest Practicable Date would be based on a number of speculative assumptions and therefore not
only would such calculation not be meaningful or representative, but it could also potentially be
misleading to the Shareholders.

Listing Rules

Application has been made to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in, the new Shares which may fall to be issued pursuant to the exercise of the
subscription rights under the Options that may be granted under the New Scheme.

In accordance with the requirements of the Listing Rules, the Company will publish in the
newspapers an announcement on the outcome of the Extraordinary General Meeting in respect of the
resolution relating to the adoption of the New Scheme on the business day following the date of the
Extraordinary General Meeting.

The Company will comply with the relevant Listing Rules from time to time in force in respect
of the New Scheme and any other share option scheme(s) of the Company or any of its subsidiaries.

Copies of the rules of the New Scheme and the rules of the Subsidiary Scheme will be available
for inspection at the registered office of the Company at 24th Floor, Yue Xiu Building, 160-174
Lockhart Road, Wanchai, Hong Kong during normal business hours from the date of this circular up
to and including the date of the Extraordinary General Meeting. Copies of the rules of the New Scheme
and the rules of the Subsidiary Scheme will also be available for inspection at the Extraordinary
General Meeting.

DETAILS OF THE EXTRAORDINARY GENERAL MEETING

Notice of the Extraordinary General Meeting is set out on pages 27 and 28 of this circular and
a proxy form for use at the Extraordinary General Meeting is enclosed for your attention. If you are
not able to attend the Extraordinary General Meeting, you are requested to complete and return the
form of proxy to the Company’s share registrar, Abacus Share Registrars Limited at 5th Floor, Wing
On Centre, 111 Connaught Road Central, Hong Kong as socn as possible and in any event not later
than forty-eight (48) hours before the time of the Extraordinary General Meeting, or any adjournment
thereof.
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PROPOSED NEW SHARE OPTION SCHEME OF THE SUBSIDIARY

In recognition of the significant contribution of, and as an attempt to create further incentives
to, the participants of the Subsidiary Scheme to contribute to the Group and to enable the Group to
recruit, retain and motivate high-calibre employees and attract human resources that are valuable to
the Group, GZT intends to establish the Subsidiary Scheme under which options to subscribe for
shares in the share capital of the GZT may be granted to any person being an employee, officer, agent,
consultant or representative of the Company, Yue Xiu, GZT or any Subsidiary, including any executive
or non-executive director of the Company, Yue Xiu, GZT or any Subsidiary, from time to time. The
Directors propose to seek Shareholder’s approval for the adoption of the Subsidiary Scheme by GZT
at the Extraordinary General Meeting. A summary of the principal terms of the proposed Subsidiary
Scheme is set out in Appendix II to this circular.

RESPONSIBILITY STATEMENT

This document 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 document 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.
RECOMMENDATIONS

The Directors consider that the termination of the Existing Schemes and the adoption of the New
Scheme and the approval of the adoption of the Subsidiary Scheme by GZT are in the best interests
of the Group and the Shareholders as a whole. Accordingly, the Directors recommend that the
Shareholders vote in favour of the ordinary resolutions to be proposed at the Extraordinary General
Meeting.

Yours faithfully
For and on behalf of the Board
Liu Jinxiang
Chairman
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NEW SHARE OPTION SCHEME OF GUANGZHOU INVESTMENT COMPANY LIMITED

The following is a summary of the principal terms of the New Scheme proposed to be approved
and adopted at the Extraordinary General Meeting:

(a) Purpose

RSP —

The purpose of the New Scheme is to provide incentives to Participants to contribute to the
Group and to enable the Group to recruit, retain and motivate high-calibre employees and attract

human resources that are valuable to the Group. i

(b) Who may join

The Board may grant Options at a price calculated in accordance with paragraph (d) below

to any Participant who, in the absolute discretion of the Board, has made valuable contribution
to the business of the Group based on his performance and/or years of service, or is regarded as

S
TN,

valuable human resources of the Group based on his work experience, knowledge in the industry
and other relevant factors. £

The New Scheme further provides that no grants of Options shall be made except to such
number of Participants and in such circumstances that the Company will not be required under
applicable securities laws and regulations to issue a prospectus or other offer document in
respect thereof, and will not result in the breach by the Company or the Directors of any
applicable securities laws and regulations or in any filing or other requirements arising.

(c) Payment on acceptance of Option offer

HK$10.00 in cash is payable by the Grantee of the Option to the Company on acceptance
of the offer.

i
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(d) Subscription Price

The subscription price for the Shares in relation to the Options to be granted under the New
Scheme will be a price determined by the Board and notified to each Participant on the Grant :
Date (subject to acceptance by the Participant) and will be at least the highest of: (a) the closing
price of the Shares as stated in the Stock Exchange’s daily quotations sheets on the Grant Date, ‘
which must be a Business Day; (b) the average closing price of the Shares as stated in the Stock
Exchange’s daily quotation sheets for the 5 Business Days immediately preceding the Grant
Date; and (c) the nominal value of the Shares.

(¢) Maximum number of Shares subject to the New Scheme

The total number of Shares which may be issued upon exercise of all outstanding Options
granted and yet to be exercised under the New Scheme and any other schemes of the Company
and/or its subsidiaries must not exceed 30 per cent. of the number of Shares in issue from time P
to time. No Options may be granted if such grant would result in the 30-per cent. limit being i
exceeded.
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In addition, subject to the aforementioned 30-per cent. limit, the total number of Shares
which may be issued upon exercise of all Options to be granted under the New Scheme and any
other share option scheme(s) of the Company and/or the Subsidiary must not in aggregate exceed
10 per cent. of the number of Shares in issue as at the date of approval of the New Scheme (the
“10% Limit”). Options lapsed in accordance with the terms of the New Scheme or any other share
option scheme(s) of the Company and/or the Subsidiary shall not be counted for the purpose of
calculating the 10% Limit. The Company may seek approval from its Shareholders in general
meeting to refresh the 10% Limit at any time in accordance with the provisions of the Listing
Rules, provided that the total number of Shares which may be issued upon exercise of all Options
to be granted under the New Scheme and any other share option scheme(s) of the Company
and/or the Subsidiary under the limit as refreshed must not exceed 10 per cent. of the number
of Shares in issue as at the date of approval of the mandate with respect to the refresher (the
“Refreshed Limit”). Options previously granted to (and subject to acceptance by) a Participant
under the New Scheme and/or any other share option scheme(s) of the Company and/or its
subsidiary (including those exercised, oﬁtstanding, cancelled or lapsed in accordance with the
New Scheme or such other schemes) shall not be counted for the purpose of calculating the
Refreshed Limit.

The Company may also seek separate approval from the Shareholders in general meeting
for granting Options beyond the 10% Limit, or as the case may be, the Refreshed Limit.
Accordingly, if the prior approval of the Sharcholders in general meeting is obtained in
accordance with the relevant procedural requirements of the Listing Rules, the Board may grant
Options to such Participants in respect of such number of Shares and on such terms as may be
specified in the said Shareholders’ approval.

If any grant of Options is proposed to be made to a Participant which, if accepted and
exercised in full, would result in such Participant becoming entitled to subscribe for such number
of Shares as would, when aggregated with the total number of Shares already issued and which
may fall to be issued upon the exercise of such Options proposed to be granted and all Options
already granted (including Options exercised, cancelled and outstanding) under the New Scheme
and any other share option scheme(s) of the Company and/or its subsidiary within the 12-month
period immediately preceding the proposed date of grant of such Options, exceed 1 per cent. of
the number of Shares in issue as at the proposed date of grant, then such grant of Options must
first be approved by the Shareholders in general meeting held in accordance with the
requirements of the Listing Rules, and such Participant and his associates shall abstain from

voting on the relevant resolution at such meeting.
(f) Time of exercise of Option

Subject as mentioned below, an Option may be exercised in accordance with the terms of
the New Scheme at any time during a period to be notified by the Board to each Grantee at the
time of grant of the Option, which must not be more than 10 years from the Grant Date.
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A Grantee who is an employee of Yue Xiu, the Company or any Subsidiary must have been
employed by Yue Xiu, the Company or any Subsidiary, as the case may be, for a continuous |
period of at least one year as a permanent member of their staff, before such a Grantee is entitled

to exercise the Options granted to him and, for the purposes of the New Scheme and a grant of L
Option to an employee of Yue Xiu, the Company or any Subsidiary, the Option Period in respect ,

of such Options shall commence from the Grant Date.

During the Option Period, save for certain exceptional situations (such as those mentioned
in paragraphs (i) and (j) below), the exercise of the Options by a Grantee who is not an employee
of the Yue Xiu, the Company or any Subsidiary, as the case may be, shall be limited such that
during the period (i) up to the first anniversary; and (ii) up to the second anniversary, of the
commencement date of the Option Period, such Grantee shall only be permitted to exercise up

to (i) 30 per cent.; and (ii) 60 per cent. (inclusive of any Options exercised under (i)),
respectively, of the Options granted under the relevant grant. After the second anniversary of the
commencement date of the Option Period the restrictions will cease and the Grantee will be B
entitled to exercise up to 100 per cent. of the Options granted under the relevant grant. Where
the Option Period under the relevant grant is one year or less, the above restrictions will not
apply, and where the Option Period under the relevant grant is more than one year but two years ;’::
or less, only the 30-per cent. restriction for the first year of the Option Period will apply and the ,
60-per cent. restriction for the second year of the Option Period will not apply.

In respect of a Grantee who is an employee of Yue Xiu, the Company or any Subsidiary,

the same limits on the exercise of the Options as described in the immediately preceding
paragraph above shall also apply, except that the periods referred to in (i) and (ii) above shall
commence from the later of: (a) the date of completion by such Grantee of one year of continuous
employment as a permanent member of the staff of Yue Xiu, the Company or any Subsidiary, as
the case may be; and (b) the commencement date of the Option Period, and the date when the

restrictions cease shall be modified accordingly. l R

The right to exercise an Option is not subject to or conditional upon the achievement of any

performance targets.

(g) Rights are personal to Grantee

An Option shall be personal to the Grantee and shall not be assignable and no Grantee shall

in any way sell, transfer, assign, charge, mortgage, encumber or create any interest in favour of

any third party over or in relation to any Option or purport to do any of the foregoing (save that
the Grantee may have the Shares to be issued on the exercise of any Option registered in the
name of a nominee holding such Shares solely in trust for him or her subject to the provision of
evidence in support of such trust arrangement between the Grantee and the nominee to the :
satisfaction of the Board upon request, failing which the Board may refuse to register the Shares
on the exercise of any Option in the name of a nominee). Any breach of the foregoing shall entitle ) ;

the Company to cancel any outstanding Option, or any part thereof, in favour of such Grantee.

— 10 —
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(h) Rights on death, ill health, injury, disability, insanity, redundancy or retirement

If the Grantee ceases to be an employee (including any executive director), officer
(including any non-executive director), agent, consultant or representative of Yue Xiu, the
Company or any Subsidiary, as the case may be, by reason of death, ill health, injury, disability,
insanity, redundancy or retirement, and none of certain events which would be a ground for
termination of the employment, office, agency, consultancy or representation specified in the
New Scheme (and summarised in sub-paragraph (v) of paragraph (1) below) arises, the Grantee
or his legal personal representative(s) shall be entitled after commencement of the Option Period
until whichever is the earlier of the date of expiry of the Option Period or the last day of the
period of 6 months (or such longer period as the Board may determine) from the date of
cessation, which date shall be the last actual day of employment, office, agency consultancy or
representation with Yue Xiu, the Company or the relevant Subsidiary whether payment in lieu of
notice is made or not (if applicable), to exercise the Option (to the extent not already exercised ;
and up to his or her entitlement) in full or to the extent specified in the notice to exercise such
Option.

(i) Rights on takeover

If a general offer (other than a general offer required pursuant to paragraphs 26.1(c) or
26.1(d) of the Hong Kong Code on Takeovers and Mergers, or any equivalent successor
provision) to acquire Shares (whether by takeover offer, merger, privatisation proposal by
scheme of arrangement between the Company and the Shareholders or otherwise in like manner)
is made to all the Shareholders and such offer, having been approved in accordance with
applicable laws and regulatory requirements, becomes or is declared unconditional, the Grantee
of the Option (or his legal personal representatives) shall so long as the Option Period has
commenced, be entitled to exercise all the Option granted (to the extent not already exercised)
irrespective of the limits on the exercise of the Option described in paragraph (f) above, at any
time until whichever is the earlier of the date of expiry of the Option Period or the last day of
the period of 14 days after the date on which the offer becomes or is declared unconditional, after
which the Option shall lapse. With respect to Grantees who are employees of Yue Xiu, the
Company or any Subsidiary, this paragraph shall apply only if, at the relevant time, such
employees have been permanent members of the staff of Yue Xiu, the Company or any
Subsidiary, as the case may be, for a continuous period of at least one year.

(j) Rights on winding up

If a notice is given by the Company to the Shareholders to convene a general meeting to
consider a resolution to voluntarily wind up the Company, the Company shall forthwith after it
despatches such notice to each Shareholder give notice thereof to all Grantees and thereupon,
each Grantee (or his legal personal representative(s)) shall so long as the Option Period has
commenced, be entitled to exercise all or any of the Options granted (to the extent not already
exercised), irrespective of the limits on the exercise of the Option described in paragraph (f), at f
any time not later than 5 Business Days prior to the record date for ascertaining entitlements to L
attend and vote at the proposed general meeting of the Company by giving notice in writing to
the Company, accompanied by a payment for the full amount of the aggregate subscription price
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for the Shares in respect of which the notice is given, whereupon the Company shall as soon as
possible and, in any event, no later than the record date referred to above, allot the relevant
Shares to the Grantee credited as fully paid. With respect to Grantees who are employees of Yue
Xiu, the Company or any Subsidiary, this paragraph shall apply only if, at the relevant time, such
employees have been permanent members of the staff of Yue Xiu, the Company or any

Subsidiary, as the case may be, for a continuous period of at least one year.

(k) Effects of alterations to capital

Subject to the limit on the number of Shares subject to the New Scheme described in

paragraph (e) above, in the event of any capitalisation issue, rights issue, consolidation,

sub-division or reduction of the share capital of the Company (other than an issue of Shares as

consideration in respect of a transaction) whilst an Option remains outstanding, corresponding

adjustments (if any) will be made to the Option exercise price and/or the number of Shares

f
subject to outstanding Options and to the New Scheme, provided that any such adjustments shall gr
be made such that the proportion of the issued share capital of the Company to which an Option '
entitles the Grantee to subscribe after such adjustment must be the same as that to which the }
Option entitled the Grantee to subscribe immediately before such adjustment, but no such [
adjustment shall be made to the extent that a Share would be issued at less than its nominal value.
In respect of any adjustment required by the foregoing provisions, other than any made on a
capitalisation issue, an independent financial adviser or the auditors of the Company must also I

confirm to the Board in writing that the adjustments satisfy the foregoing proviso.

(1) Lapse of Options

An Option shall lapse automatically (to the extent not already exercised) on the earliest of:
(i) the expiry of the Option Period; e
(ii) the expiry of any of the other periods referred to in paragraphs (h) or (i);

(iii) subject to paragraph (j), the earlier of the close of business on the fifth business day
prior to the record date referred to in paragraph (j) or the date of commencement of

the winding-up of the Company;

(iv) save as otherwise provided in paragraph (i), or by the court in relation to the scheme

in question, upon the sanctioning pursuant to the Companies Ordinance by the High
Court of Hong Kong of a compromise or arrangement between the Company and the
Shareholders or creditors for the purposes of or in connection with a scheme for the
reconstruction of the Company or its amalgamation with any other company or

companies;
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(v)

(vi)

(vii)

the date on which the Grantee is served a notice of termination of his employment,
office, agency, consultancy or representation by Yue Xiu, the Company or any
Subsidiary, as the case may be, for any reason, other than the circumstances described
in paragraph (h) above, but including any one of the grounds specified in the New
Scheme including misconduct, bankruptcy, insolvency, having made any arrangement
or composition with his creditors and conviction of any criminal offence involving his
integrity or honesty or (if so determined by the Board) on any other ground on which
an employer or principal would be entitled to terminate the employment, office,
agency, consultancy or representation at common law or pursuant to applicable laws
or under Grantee’s service contract, terms of office, or agency, consultancy, or
representation agreement or arrangement with Yue Xiu, the Company or the relevant
Subsidiary;

the date on which the Grantee serves a notice of termination of his employment,
office, agency, consultancy or representation to Yue Xiu, the Company or the relevant
Subsidiary, as the case may be, for any reason other than the circumstances described
in paragraph (h) above;

the date on which the Grantee ceases to be an employee (including any executive
director), officer (including any non-executive director), agent, consultant or
representative of Yue Xiu, the Company or any Subsidiary for any reason other than
the circumstances described in paragraph (h) above, if the Grantee is not yet entitled
to exercise the Option by reason of the restrictions described in paragraph (f) above,
and the date of cessation shall be the last actual day of employment, office, agency,
consultancy or representation with Yue Xiu, the Company or the relevant Subsidiary,
as the case may be, whether payment in lieu of notice is made or not (if applicable);
or

(viii)the date on which the Board exercises the Company’s right to cancel the Option

because of a breach by the Grantee of the rules summarised in paragraph (g) above.

(m) Ranking of Shares

The Shares to be allotted upon the exercise of an Option will be subject to all the provisions

of the Company’s Articles and will rank pari passu with the fully paid Shares in issue on the date

of allotment or, if that date falls on a day when the register of members of the Company is closed,

the first day of the reopening of the register of members and accordingly will entitle the holders
to participate in all dividends or other distributions paid or made on or after the date of allotment

or, if that

date falls on a day when the register of members of the Company is closed, the first

day of the reopening of the register of members, other than any dividend or other distribution

previously declared or recommended or resolved to be paid or made with respect to a record date

which shall be before the date of allotment, or, if later, before the date of registration of the

allotment in the register of members of the Company.
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(n) Cancellation of Options ‘.'{‘

The Board may effect the cancellation of any outstanding Option in a manner that complies

with any legal requirements for cancellation, as may be agreed with the relevant Grantee.

Where the Company cancels any Options granted but not exercised and grants new Options

to the same Grantee, such grant of new Options may only be made under the New Scheme if there

are available unissued Options (excluding the cancelled Options) within the limit approved by
the Shareholders as referred to in paragraph (e) above.

(o) Alteration to the New Scheme

The terms of the New Scheme may be altered in any respect by resolution of the Board if L
such an alteration is not of a material nature, and except that the provisions of the New Scheme -
relating to matters contained in Rule 17.03 of the Listing Rules shall not be altered to the r
advantage of Participants unless with the prior sanction of a resolution of the Shareholders in v
general meeting.

Any alterations to the terms and conditions of the New Scheme which are of a material
nature or any change to the terms of Options granted must first be approved by the Shareholders

in general meeting, except where the alterations take effect automatically under the existing
terms of the New Scheme.

The amended terms of the New Scheme or the Options must still comply with the relevant
requirements of Chapter 17 of the Listing Rules.

Any change to the authority of the Board in relation to any alteration to the terms of the
New Scheme must first be approved by the Shareholders in general meeting.

(p) Termination of the New Scheme }

The Company by resolution passed at a general meeting of the Shareholders may at any
time terminate the operation of the New Scheme. Upon termination of the New Scheme, no
further Options will be granted thereunder but all the outstanding Options granted prior to such
termination shall continue to be valid and exercisable in accordance therewith, and only those
provisions of the New Scheme which are required to give effect to the outstanding Options shall
continue to remain in force for such purpose.

(q) Period of the New Scheme

The New Scheme shall be valid and effective for a period of ten years commencing on the
Adoption Date after which period no further Options will be granted, accepted or exercised. Only
those provisions of the New Scheme which are required to give effect to the outstanding Options
shall continue to remain in full force and effect for such purpose.
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(r) Conditions
The adoption of the New Scheme is conditional upon:

(i) the passing of an ordinary resolution at the Extraordinary General Meeting approving
the termination of the Existing Schemes and the adoption of the New Scheme; and

(ii) the Listing Committee of the Stock Exchange granting the listing of, and permission
to deal in, any new Shares which may fall to be issued pursuant to the exercise of the
Options that may be granted under the New Scheme.

(s) Restrictions on the time of grant of Option

Grant of Options may not be made to any Participant: (a) after a price sensitive event has
occurred or a price sensitive matter has been the subject of a decision, until such price sensitive
information has been published in the newspapers; or (b) within the period commencing one
month immediately preceding the earlier of: (i) the date of the Board meeting for the approval
of the Company’s interim or annual results for any financial period; and (ii) the deadline for the
Company to publish its interim or annual results announcement for any financial period under
the Listing Agreement, and ending on the date of the results announcement.

(t) Grant of Options to connected persons

Where any grant of Options is proposed to be made to a Participant who is a director, chief
executive or Substantial Shareholder of the Company, or any of their respective associates, such
grant must first be approved by all the independent non-executive directors of the Company,
excluding any independent non-executive director who is the proposed Grantee of such Options.

If the grant of Options is to be made to a Substantial Shareholder or an independent
non-executive director of the Company, or any of their respective associates, which would result
in the Shares issued and to be issued upon exercise of the Options proposed to be granted and
all Options already granted or to be granted (including Options exercised, cancelled and i
outstanding) to such person under the New Scheme and any other share option scheme(s) of the L
Company and/or any of its Subsidiaries in the 12-month period up to and including the proposed !
date of grant of the Option: (a) representing in aggregate over 0.1 per cent. (0.1%) of the Shares
then in issue; and (b) having an aggregate value, based on the closing price of the Shares at the
proposed date of grant of the Option, in excess of $5 million, such grant of Options must first L
be approved by the Shareholders in general meeting in accordance with the requirements of the ‘
Listing Rules with all the connected persons of the Company abstaining from voting (except that ;‘_-»’;:j
any connected person may vote against the relevant resolution at the general meeting provided ;
that his intention to do so has been stated in the document required to be issued pursuant to the

Listing Rules). Any vote taken at the meeting to approve the proposed grant of such Options must
be taken on a poll. In addition, any proposed change in the terms of Options granted to a
Participant who is a Substantial Shareholder or an independent non-executive director of the
Company, or any of their respective associates, must first be approved by the Shareholders in
general meeting in the same manner as described above. ;,-Q:
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SUMMARY OF PRINCIPAL TERMS OF
THE SUBSIDIARY SCHEME

PROPOSED NEW SHARE OPTION SCHEME OF GZI TRANSPORT LIMITED

In this Appendix, the following expressions shall have the following meanings different from the

context above:

“Adoption Date”

“Board”

“Companies Act”

“Companies Ordinance”

“Director”

“Grant Date”

“Grantee”

“Group”

3

“Holding Company’

“Option”

25th June, 2002 (the date on which the Subsidiary Scheme is
conditionally adopted by resolution of the Shareholders of
GZT in a special general meeting)

the board of Directors

the Companies Act 1981 of Bermuda, as amended from time
to time

the Companies Ordinance (Cap. 32 of the Laws of Hong
Kong), as amended from time to time

the Directors of GZT

the date (which shall be a Business Day) on which the grant
of an Option is made to (and subject to acceptance by) a
Participant

any Participant who accepts the grant of any Option in
accordance with the terms of the Subsidiary Scheme or (where
the context so permits) a person entitled under the Subsidiary
Scheme to exercise any such Option in consequence of the
death of the original Grantee

GZT and its subsidiaries

a company which is for the time being and from time to time
a holding company (within the meaning of Section 2 of the
Companies Ordinance or Section 86 of the Companies Act) of
GZT whether incorporated in Hong Kong, Bermuda or
elsewhere, and as at the Adoption Date, the Holding Company
shall be Guangzhou Investment Company Limited, a company
incorporated under the laws of Hong Kong with limited
liability and whose shares are listed on the main board of the
Stock Exchange

an option to subscribe for Shares granted to (and subject to
acceptance by) a Participant of the Subsidiary Scheme
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“Option Period”

“Participant”

“Scheme Period”
“Shareholders”

“Shares”

“Subsidiary”

a period to be notified by the Board to the Grantee at the time
of the grant of an Option, such period to commence on the
Grant Date or such later date as the Board may decide and
expire on the last day of the said period, which in any event
shall not exceed ten (10) years from the Grant Date, subject
to certain provisions of the New Scheme as summarised in
paragraphs (h), (i), (j) and (1) of this Appendix

any person being an employee, officer, agent, consultant or
representative of the Holding Company, Yue Xiu, GZT or any
Subsidiary, including any executive or non-executive director
of the Holding Company, Yue Xiu, GZT or any Subsidiary,
who satisfies the selection criteria summarised in paragraph
(b) of this Appendix

the period of ten years commencing on the Adoption Date
the shareholder of GZT

ordinary shares of HK$0.10 each (or of such other nominal
amount as shall result from a sub-division or a consolidation
of such shares from time to time) in the capital of GZT

a company which is for the time being and from time to time
a subsidiary (within the meaning of Section 2 of the

- Companies Ordinance or Section 86 of the Companies Act) of

the Holding Company, Yue Xiu or GZT, as the case may be,
whether incorporated in Hong Kong, Bermuda or elsewhere
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THE SUBSIDIARY SCHEME

The following is a summary of the principal terms of the Subsidiary Scheme proposed to be
approved and adopted at the Extraordinary General Meeting:

(a) Purpose

The purpose of the Subsidiary Scheme is to provide incentives to Participants to contribute
to the Group and to enable the Group to recruit, retain and motivate high-calibre employees and
attract human resources that are valuable to the Group. B

(b) Who may join
The Board may grant Options at a price calculated in accordance with paragraph (d) below

‘to any Participant who, in the absolute discretion of the Board, has made valuable contribution : :
1
to the business of the Group based on his performance and/or years of service, or is regarded as

valuable human resources of the Group based on his work experience, knowledge in the industry
and other relevant factors.

The Subsidiary Scheme further provides that no grants of Options shall be made except to
such number of Participants and in such circumstances that GZT will not be required under b
applicable securities laws and regulations to issue a prospectus or other offer document in
respect thereof, and will not result in the breach by GZT or the Directors of any applicable

securities laws and regulations or in any filing or other requirements arising.
(c) Payment on acceptance of Option offer

HK$10.00 in cash is payable by the Grantee of the Option to GZT on acceptance of the
offer.

e e e e e

(d) Subscription Price ‘ - :

The subscription price for the Shares in relation to the Options to be granted under the |+
Subsidiary Scheme will be a price determined by the Board and notified to each Participant on
the Grant Date (subject to acceptance by the Participant) and will be at least the highest of: (a)
the closing price of the Shares as stated in the Stock Exchange’s daily quotations sheets on the
Grant Date, which must be a Business Day; (b) the average closing price of the Shares as stated
in the Stock Exchange’s daily quotation sheets for the 5 Business Days immediately preceding
the Grant Date; and (c) the nominal value of the Shares.

(e) Maximum number of Shares subject to the Subsidiary Scheme

The total number of Shares which may be issued upon exercise of all outstanding Options
granted and yet to be exercised under the Subsidiary Scheme and any other schemes of the
Holding Company, GZT and/or its subsidiaries must not exceed 30 per cent. of the number of
Shares in issue from time to time. No Options may be granted if such grant would result in the
30-per cent. limit being exceeded.

— 18 —




APPENDIX I SUMMARY OF PRINCIPAL TERMS OF
THE SUBSIDIARY SCHEME

In addition, subject to the aforementioned 30-per cent. limit, the total number of Shares
which may be issued upon exercise of all Options to be granted under the Subsidiary Scheme and
any other share option scheme(s) of the Holding Company, GZT and/or the Subsidiary must not
in aggregate exceed 10 per cent. of the number of Shares in issue as at the date of approval of
the Subsidiary Scheme (the “10% Limit”). Options lapsed in accordance with the terms of the
Subsidiary Scheme or any other share option scheme(s) of the Holding Company, GZT and/or its
subsidiary shall not be counted for the purpose of calculating the 10% Limit. GZT may seek
approval from its Shareholders in general meeting to refresh the 10% Limit at any time in
accordance with the provisions of the Listing Rules, provided that the total number of Shares
which may be issued upon exercise of all Options to be granted under the Subsidiary Scheme and
any other share option scheme(s) of the Holding Company, GZT and/or the Subsidiary under the
limit as refreshed must not exceed 10 per cent. of the number of Shares in issue as at the date

§:~ of approval of the mandate with respect to the refresher (the “Refreshed Limit”). Options
- previously granted to (and subject to acceptance by) a Participant under the Subsidiary Scheme
and/or any other share option scheme(s) of the Holding Company, GZT and/or the Subsidiary
(including those exercised, outstanding, cancelled or lapsed in accordance with the Subsidiary
Scheme or such other schemes) shall not be counted for the purpose of calculating the Refreshed

Limit.

GZT may also seek separate approval from the Shareholders in general meeting, and (if
required under the Listing Rules) of the shareholders of the Holding Company in general meeting
are obtained in accordance with the relevant procedural requirements of the Listing Rules, for
granting Options beyond the 10% Limit, or as the case may be, the Refreshed Limit, in
accordance with the provisions of the Listing Rules. Accordingly, if the prior approval of the
Shareholders in general meeting is obtained in accordance with the relevant procedural
requirements of the Listing Rules, the Board may grant Options to such Participants in respect
of such number of Shares and on such terms as may be specified in the said Shareholders’
approval.

If any grant of Options is proposed to be made to a Participant which, if accepted and
exercised in full, would result in such Participant becoming entitled to subscribe for such number
of Shares as would, when aggregated with the total number of Shares already issued and which
may fall to be issued upon the exercise of such Options proposed to be granted and all Options
already granted (including Options exercised, cancelled and outstanding) under the Subsidiary
Scheme and any other share option scheme(s) of the Holding Company, GZT andfor its
subsidiary within the 12-month period immediately preceding the proposed date of grant of such
Options, exceed 1 per cent. of the number of Shares in issue as at the proposed date of grant, then
such grant of Options must first be approved by the Shareholders in general meeting held in
accordance with the requirements of the Listing Rules, and such Participant and his associates
shall abstain from voting on the relevant resolution at such meeting.

(f) Time of exercise of Option
Subject as mentioned below, an Option may be exercised in accordance with the terms of

the Subsidiary Scheme at any time during a period to be notified by the Board to each Grantee x
at the time of grant of the Option, which must not be more than 10 years from the Grant Date.
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A Grantee who is an employee of the Holding Company, Yue Xiu, GZT or any Subsidiary
must have been employed by the Holding Company, Yue Xiu, GZT or any Subsidiary, as the case
may be, for a continuous period of at least one year as a permanent member of their staff, before
such a Grantee is entitled to exercise the Options granted to him and, for the purposes of the i
Subsidiary Scheme and a grant of Option to an employee of the Holding Company, Yue Xiu, GZT ‘;
or any Subsidiary, the Option Period in respect of such Options shall commence from the Grant }
Date.

During the Option Period, save for certain exceptional situations (such as those mentioned
in paragraphs (i) and (j) below), the exercise of the Options by a Grantee who is not an employee
of the Holding Company, Yue Xiu, GZT or any Subsidiary, as the case may be, shall be limited
such that during the period (i) up to the first anniversary; and (ii) up to the second anniversary,
of the commencement date of the Option Period, such Grantee shall only be permitted to exercise
up to (i) 30 per cent.; and (ii) 60 per cent. (inclusive of any Options exercised under (1)),
respectively, of the Options granted under the relevant grant. After the second anniversary of the
commencement date of the Option Period the restrictions will cease and the Grantee will be
entitled to exercise up to 100 per cent. of the Options granted under the relevant grant. Where
the Option Period under the relevant grant is one year or less, the above restrictions will not
apply, and where the Option Period under the relevant grant is more than one year but two years
or less, only the 30 per cent. restriction for the first year of the Option Period will apply and the
60 per cent. restriction for the second year of the Option Period will not apply.

In respect of a Grantee who is an employee of the Holding Company, Yue Xiu, GZT or any
Subsidiary, the same limits on the exercise of the Options as described in the immediately
preceding paragraph above shall also apply, except that the periods referred to in (i) and (ii)
above shall commence from the later of: (a) the date of completion by such Grantee of one year
of continuous employment as a permanent member of the staff of the Holding Company, Yue Xiu, ,
GZT or any Subsidiary, as the case may be; and (b) the commencement date of the Option Period,
and the date when the restrictions cease shall be modified accordingly.

The right to exercise an Option is not subject to or conditional uvpon the achievement of any
performance targets.

(g) Rights are personal to Grantee

An Option shall be personal to the Grantee and shall not be assignable and no Grantee shall
in any way sell, transfer, assign, charge, mortgage, encumber or create any interest in favour of
any third party over or in relation to any Option or purport to do any of the foregoing (save that
the Grantee may have the Shares to be issued on the exercise of any Option registered in the

name of a nominee holding such Shares solely in trust for him or her subject to the provision of
evidence in support of such trust arrangement between the Grantee and the nominee to the
satisfaction of the Board upon request, failing which the Board may refuse to register the Shares
on the exercise of any Option in the name of a nominee). Any breach of the foregoing shall entitle
GZT to cancel any outstanding Option, or any part thereof, in favour of such Grantee.
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(h) Rights on death, ill health, injury, disability, insanity, redundancy or retirement

If the Grantee ceases to be an employee (including any executive director), officer
(including any non-executive director), agent, consultant or representative of the Holding
Company, Yue Xiu, GZT or any Subsidiary, as the case may be, by reason of death, ill health,
disability, injury, insanity, redundancy or retirement, and none of certain events which would be
a ground for termination of the employment, office, agency, consultancy or representation
specified in the Subsidiary Scheme (and summarised in sub-paragraph (v) of paragraph (1)
below) arises, the Grantee or his legal personal representative(s) shall be entitled after
commencement of the Option Period until whichever is the earlier of the date of expiry of the
Option Period or the last day of the period of 6 months (or such longer period as the Board may
determine) from the date of cessation, which date shall be the last actual day of employment,
office, agency consultancy or representation with the Holding Company, Yue Xiu, GZT or the
relevant Subsidiary whether payment in lieu of notice is made or not (if applicable), to exercise
the Option (to the extent not already exercised and up to his or her entitlement) in full or to the
extent specified in the notice to exercise such Option. ’

(i) Rights on takeover

If a general offer (other than a general offer required pursuant to paragraphs 26.1(c) or
26.1(d) of the Hong Kong Code on Takeovers and Mergers, or any equivalent successor
provision) to acquire Shares (whether by takeover offer, merger, privatisation proposal by
scheme of arrangement between GZT and the Shareholders or otherwise in like manner) is made
to all the Shareholders and such offer, having been approved in accordance with applicable laws
and regulatory requirements, becomes or is declared unconditional, the Grantee of the Option (or
his legal personal representatives) shall so long as the Option Period has commenced, be entitled
to exercise all the Option granted (to the extent not already exercised) irrespective of the limits
on the exercise of the Option described in paragraph (f) above, at any time until whichever is the
earlier of the date of expiry of the Option Period or the last day of the period of 14 days after
the date on which the offer becomes or is declared unconditional, after which the Option shall
lapse. With respect to Grantees who are employees of the Holding Company, Yue Xiu, GZT or
any Subsidiary, this paragraph shall apply only if, at the relevant time, such employees have been
permanent members of the staff of the Holding Company, Yue Xiu, GZT or any Subsidiary, as
the case may be, for a continuous period of at least one year.

(J) Rights on winding up

If a notice is given by GZT to the Shareholders to convene a general meeting to consider
a resolution to voluntarily wind up GZT, GZT shall forthwith after it despatches such notice to
each Shareholder give notice thereof to all Grantees and thereupon, each Grantee (or his legal
personal representative(s)) shall so long as the Option Period has commenced, be entitled to
exercise all or any of the Options granted (to the extent not already exercised), irrespective of
the limits on the exercise of the Option described in paragraph (f), at any time not later than 5
Business Days prior to the record date for ascertaining entitlements to attend and vote at the
proposed general meeting of GZT by giving notice in writing to GZT, accompanied by a payment
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for the full amount of the aggregate subscription price for the Shares in respect of which the
notice is given, whereupon GZT shall as soon as possible and, in any event, no later than the
record date referred to above, allot the relevant Shares to the Grantee credited as fully paid. With
respect to Grantees who are employees of the Holding Company, Yue Xiu, GZT or any
Subsidiary, this paragraph shall apply only if, at the relevant time, such employees have been
permanent members of the staff of the Holding Company, Yue Xiu, GZT or any Subsidiary, as
the case may be, for a continuous period of at least one year.

(k) Effects of alterations to capital

Subject to the limit on the number of Shares subject to the Subsidiary Scheme described in
paragraph (e) above, in the event of any capitalisation issue, rights issue, consolidation,
sub-division or reduction of the share capital of GZT (other than an issue of Shares as
consideration in respect of a transaction) whilst an Option remains outstanding, corresponding
adjustments (if any) will be made to the Option exercise price and/or the number of Shares
subject to outstanding Options and to the Subsidiary Scheme, provided that any such adjustments
shall be made such that the proportion of the issued share capital of GZT to which an Option
entitles the Grantee to subscribe after such adjustment must be the same as that to which the

Option entitled the Grantee to subscribe immediately before such adjustment, but no such
adjustment shall be made to the extent that a Share would be issued at less than its nominal value.
In respect of any adjustment required by the foregoing provisions, other than any made on a
capitalisation issue, an independent financial adviser or the auditors of GZT must also confirm
to the Board in writing that the adjustments satisfy the foregoing proviso.

(1) Lapse of Options

An Option shall lapse automatically (to the extent not already exercised) on the earliest of:

(i) the expiry of the Option Period; ’
(i1) the expiry of any of the other periods referred to in paragraphs (h) or (i);

(ii1) subject to paragraph (j), the earlier of the close of business on the fifth business day
prior to the record date referred to in paragraph (j) or the date of commencement of
the winding-up of GZT;

(iv) save as otherwise provided in paragraph (i}, or by the court in relation to the scheme
in question, upon the sanctioning pursuant to the Companies Act by the Supreme
Court of Bermuda of a compromise or arrangement between GZT and the Shareholders
or creditors for the purposes of or in connection with a scheme for the reconstruction

of GZT or its amalgamation with any other company or companies;

— 22 —




APPENDIX

II SUMMARY OF PRINCIPAL TERMS OF
THE SUBSIDIARY SCHEME

v)

(vi)

(vii)

the date on which the Grantee is served a notice of termination of his employment,
office, agency, consultancy or representation by the Holding Company, Yue Xiu, GZT
or any Subsidiary, as the case may be, for any reason, other than the circumstances
described in paragraph (h) above, but including any one of the grounds specified in
the Subsidiary Scheme including misconduct, bankruptcy, insolvency, having made
any arrangement or composition with his creditors and conviction of any criminal
offence involving his integrity or honesty or (if so determined by the Board) on any
other ground on which an employer or principal would be entitled to terminate the
employment, office, agency, consultancy or representation at common law or pursuant
to applicable laws or under Grantee’s service contract, terms of office, or agency,
consultancy, or representation agreement or arrangement with the Holding Company,
Yue Xiu, GZT or the relevant Subsidiary;

the date on which the Grantee serves a notice of termination of his employment,
office, agency, consultancy or representation to the Holding Company, Yue Xiu, GZT
or the relevant Subsidiary, as the case may be, for any reason other than the
circumstances described in paragraph (h) above;

the date on which the Grantee ceases to be an employee (including any executive
director), officer (including any non-executive director), agent, consultant or
representative of the Holding Company, Yue Xiu, GZT or any Subsidiary for any
reason other than the circumstances described in paragraph (h) above, if the Grantee
is not yet entitled to exercise the Option by reason of the restrictions described in
paragraph (f) above, and the date of cessation shall be the last actual day of
employment, office, agency, consultancy or representation with the Holding Company,
Yue Xiu, GZT or the relevant Subsidiary, as the case may be, whether payment in lieu
of notice is made or not (if applicable); or

(viii)the date on which the Board exercises the GZT’s right to cancel the Option because

of a breach by the Grantee of the rules summarised in paragraph (g) above.

(m) Ranking of Shares

The Shares to be allotted upon the exercise of an Option will be subject to all the provisions
of the Bye-laws of GZT and will rank pari passu with the fully paid Shares in issue on the date
of allotment or, if that date falls on a day when the register of members of GZT is closed, the
first day of the reopening of the register of members and accordingly will entitle the holders to

participate in all dividends or other distributions paid or made on or after the date of allotment
or, if that date falls on a day when the register of members of GZT is closed, the first day of the
reopening of the register of members, other than any dividend or other distribution previously
declared or recommended or resolved to be paid or made with respect to a record date which shall
be before the date of allotment, or, if later, before the date of registration of the allotment in the

register of members of GZT.
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{n) Cancellation of Options

The Board may effect the cancellation of any outstanding Option in a manner that complies

with any legal requirements for cancellation, as may be agreed with the relevant Grantee.

Where GZT cancels any Options granted but not exercised and grants new Options to the :
same Grantee, such grant of new Options may only be made under the Subsidiary Scheme if there
are available unissued Options (excluding the cancelled Options) within the limit approved by

the Shareholders as referred to in paragraph (e) above.
(o) Alteration to the Subsidiary Scheme

The terms of the Subsidiary Scheme may be altered in any respect by resolution of the

Board if such an alteration is not of a material nature, and except that the provisions of the

Subsidiary Scheme relating to matters contained in Rule 17.03 of the Listing Rules shall not be
altered to the advantage of Participants unless with the prior sanction of a resolution of the
Shareholders in general meeting.

Any alterations to the terms and conditions of the Subsidiary Scheme which are of a
material nature or any change to the terms of Options granted must first be approved by the
Shareholders in general meeting and (if required by the Listing Rules) by the shareholders of the
Holding Company in general meeting, except where the alterations take effect automatically
under the existing terms of the Subsidiary Scheme.

The amended terms of the Subsidiary Scheme or the Options must still comply with the
relevant requirements of Chapter 17 of the Listing Rules.

Any change to the authority of the Board in relation to any alteration to the terms of the

Subsidiary Scheme must first be approved by the Shareholders in general meeting and (f
required by the Listing Rules) by the shareholders of the Holding Company in general meeting.

(p) Termination of the Subsidiary Scheme

GZT by resolution passed at a general meeting of the Shareholders may at any time

terminate the operation of the Subsidiary Scheme. Upon termination of the Subsidiary Scheme,

no further Options will be granted thereunder but all the outstanding Options granted prior to
such termination shall continue to be valid and exercisable in accordance therewith, and only
those provisions of the Subsidiary Scheme which are required to give effect to the outstanding
Options shall continue to remain in force for such purpose.
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(q) Period of the Subsidiary Scheme

The Subsidiary Scheme shall be valid and effective for a period of ten years commencing g"j_.;;
on the Adoption Date after which period no further Options will be granted, accepted or :
exercised. Only those provisions of the Subsidiary Scheme which are required to give effect to
the outstanding Options shall continue to remain in force for such purpose.

(r) Conditions
The adoption of the Subsidiary Scheme is conditional upon:

(i) the passing of an ordinary resolution at the special general meeting of GZT to approve
the termination of the existing scheme of GZT and the adoption of the Subsidiary
Scheme;

(1i) the passing by the shareholders of Guangzhou Investment Company Limited in an
extraordinary general meeting of an ordinary resolution to approve the adoption of the [
Subsidiary Scheme; ‘

(iii) the Listing Committee of the Stock Exchange granting the listing of, and permission
to deal in, any new Shares which may fall to be issued pursuant to the exercise of the
Options that may be granted under the Subsidiary Scheme; and

(iv) the Bermuda Monetary Authority granting consent in respect of Options, and/or the
Shares which may fall to be issued pursuant to the exercise of Options under the

Subsidiary Scheme (if required).

(s) Restrictions on the time of grant of Option

Grant of Options may not be made to any Participant: (a) after a price sensitive event has

occurred or a price sensitive matter has been the subject of a decision, until such price sensitive
information has been published in the newspapers; or (b} within the period commencing one
month immediately preceding the earlier of: (i) the date of the Board meeting for the approval
of the interim or annual results of GZT for any financial period; and (ii) the deadline for GZT
to publish its interim or annual results announcement for any financial period under the Listing
Agreement, and ending on the date of the results announcement.

(t) Grant of Options to connected persons

Where any grant of Options is proposed to be made to a Participant who is:

(i) a director, chief executive or Substantial Shareholder of GZT, or any of their
Tespective associates, such grant must first be approved by all the independent
non-executive directors of GZT; or
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(ii) a director, chief executive or Substantial Shareholder of the Holding Company, or any
of their respective associates (if required by the Listing Rules) such grant must first

be approved by all the independent non-executive directors of the Holding Company,

in each case, excluding any independent non-executive director who is the proposed
Grantee of such Options.

If the grant of Options is to be made to a Substantial Shareholder or an independent
non-executive director of GZT, or any of their respective associates, which would result in the i
Shares issued and to be issued upon exercise of the Options proposed to be granted and all
Options already granted or to be granted (including Options exercised, cancelled and
outstanding) to such person under the Subsidiary Scheme and any other share option scheme(s)
of GZT and/or any of its Subsidiaries in the 12-month period up to and including the proposed
date of grant of the Option: (a) representiﬁg in aggregate aver 0.1 per cent. (0.1%) of the Shares
then in issue; and (b) having an aggregate value, based on the closing price of the Shares at the
proposed date of grant of the Option, in excess of $5 million, such grant of Options must first
be approved by the Sharcholders in general meeting in accordance with the requirements of the
Listing Rules with all the connected persons of GZT abstaining from voting (except that any
connected person may vote against the relevant resolution at the general meeting provided that
his intention to do so has been stated in the document required to be issued pursuant to the
Listing Rules). Any vote taken at the meeting to approve the proposed grant of such Options must
be taken on a poll. In addition, any proposed change in the terms of Options granted to a
Participant who is a Substantial Shareholder or an independent non-executive director of GZT,
or any of their respective associates, must first be approved by the Shareholders in general
meeting in the same manner as described above.
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NOTICE OF THE EXTRAORDINARY GENERAL MEETING ¢

BERAFEBEALAF

E GUANGZHOU INVESTMENT COMPANY LIMITED

(Incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Guangzhou Investment
Company Limited (the “Company”) will be held at 1st Floor, South China Hotel, 67-75 Java Road,
North Point, Hong Kong on 26th June, 2002 at 9:45 a.m. (or so soon thereafter as the annual general

meeting of the Company convened at the same place and on the same day shall have been concluded

or adjourned), for the purpose of considering and, if thought fit, passing the following resolutions as

ordinary resolutions:

ORDINARY RESOLUTIONS

1. ADOPTION OF NEW SHARE OPTION SCHEME OF THE COMPANY

“THAT subject to and conditional upon the Listing Committee of The Stock Exchange of

Hong Kong Limited granting the approval of the listing of, and permission to deal in, any

shares of the Company which may fall to be issued pursuant to the exercise of any options
under the new share option scheme of the Company (the “New Scheme”), in the form

submitted to this meeting and for the purpose of identification initialed by the Chairman of

this meeting and marked “A”,

(1)

(2)

the operation of the two existing share option schemes adopted by the Company by
ordinary resolution of the shareholders of the Company on 21st November, 1992 and
23rd June, 1998, respectively (the “Existing Schemes”) in the forms submitted to this
meeting and for the purpose of identification initialed by the Chairman of this meeting
and marked “B” and “C”, be terminated and that no further options will be granted
under the Existing Schemes but all the outstanding Options granted prior to such
termination shall continue to be valid and exercisable in accordance therewith, and
only those provisions of the Existing Schemes which are required to give effect to the

outstanding Options shall continue to remain in force for such purpose; and

the rules of the New Scheme be and are hereby approved and adopted and that the
directors of the Company be and they are hereby authorised to:

(i) administer the New Scheme under which the options under the New Scheme will
be granted to eligible participants under the New Scheme to subscribe for shares
of the Company;

(i) modify and/or amend the rules of the New Scheme from time to time subject to
the provisions of such rules;
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(iii) issue and allot from time to time such number of shares of the Company as may
be required to be issued pursuant to the exercise of the options under the New
Scheme; and

(iv) to make application at the appropriate time to The Stock Exchange of Hong Kong
Limited, and any other stock exchange upon which the shares of the Company
may for the time being be listed, for the listing of, and permission to deal in, the
shares of the Company which may thereafter from time to time be issued and
allotted pursuant to the exercise of the options under the New Scheme.”

2.  APPROVAL FOR ADOPTION OF THE NEW SHARE OPTION SCHEME BY GZI

TRANSPORT LIMITED

“THAT the new share option scheme of GZI Transport Limited in the form submitted to
this meeting and initialed by the Chairman of this meeting and marked “D” for the purposes
of identification, be and is hereby approved for adoption by GZI Transport Limited and that
the directors of GZI Transport Limited be and are hereby authorised to implement and
administer the same and to issue and allot shares to such persons as may be allowed under
and on terms therein mentioned.”

By Order of the Board
Liu Jinxiang
Chairman

Hong Kong, 5th June, 2002

Notes:

Y]

(2)

(3)

A shareholder of the Company entitled to attend and vote at the meeting convened by the above
notice is entitled to appoint one or more proxies to attend and vote on his behalf. A proxy need
not be a sharcholder of the Company.

To be valid, the form of proxy and the power of attorney or other authority, if any, under which
it is signed or a notarially certified copy of such power or attorney, must be deposited with the
Company’s share registrar, Abacus Share Registrars Limited at 5th Floor, Wing On Centre, 111
Connaught Road Central, Hong Kong, not less than 48 hours before the time appointed for
holding the meeting or any adjourned meeting thereof.

In the case of joint holders of any share, any one of such persons may vote at the meeting either
personally or by proxy in respect of such share but if more than one of such joint holders are
present at the meeting personally or by proxy, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holder(s),
and for this purpose seniority will be determined by the order in which the names stand in the
register of members in respect of the joint holding.
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A RABFRAT
- GUANGZHOU INVESTMENT COMPANY LIMITED

(Incorporated in Hong Kong with limited liability)

Form of proxy for use at the Extraordinary General Meeting (“Meeting”)

we!

of

being the registered holder(s) of?

shares of HK$0.10 each in the capital of the above-named company (the “Company”), HEREBY APPOINT the Chairman of the

Meeting or®

of

as my/our proxy to attend and act for me/us at the Meeting (or at any adjournment thereof) of the Company to be held at 1st
Floor, South China Hotel, 67-75 Java Road, North Point, Hong Kong on Wednesday, 26th June, 2002 at 9:45 a.m. (or so soon
thereafter as the annual general meeting of the Company convened at the same place and on the same day shall have been
concluded or adjourned), for the purpose of considering and, if thought fit, passing the resolutions as set out in the notice
convening the Meeting and at the Meeting (or at any adjournment thereof) to vote for me/us and in my/our name(s) in respect
of the said resolutions as hereunder indicated® or if no such indication is given, as my/our proxy thinks fit.

FOR* AGAINST?

1. ORDINARY RESOLUTION NO. 1

To approve the termination of the existing share option schemes of the

Company and the adoption of the new share option scheme of the

Company
2. ORDINARY RESOLUTION NO. 2

To approve for adoption of the new share option scheme of GZI Transport

Limited

Signature® Date

Notes:

1. Full name(s) and address{es) must be inserted in BLOCK CAPITALS.

2. Please insert the number of shares of the Company to which the proxy rclates registered in your name(s). If no number is inserted, this
form of proxy will be deemed to relate to all the shares of the Company registered in your name(s).

3. If any proxy other than the Chairman is preferred, strike out “the Chairman of the Meeting” and insert the name and address of the proxy
desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON
WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR ANY RESOLUTION, TICK IN THE BOX MARKED “FOR”. IF YOU WISH TO
VOTE AGAINST ANY RESOLUTION, TICK IN THE BOX MARKED “AGAINST”. Failure to tick either box will entitle your proxy
to cast your vote at his discretion. Your proxy will also be entitled 1o vote at his discretion on any resolution properly put to the Meeting
other than those referred to in the notice convening the Meeting.

5. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either under
its common seal or under the hand of any officer or attorney duly authorised.

6. A shareholder of the Company entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to attend and vote on
his behalf. A proxy need not be a sharcholder of the Company.

7. In the case of joint holders of any share, any one of such persons may vote at the Meeting either in person or by proxy in respect of such
share, but if more than one of such joint holders are present at the Meeting either personally or by proxy, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holder(s), and for this purpose
seniority will be determined by the order in which the names stand on the register of members in respect of the joint holding.

8. To be valid, this form of proxy, together with the power of attorney (if any) or other authority (if any) under which it is signed or a
notarially certified copy thereof, must be deposited at the Company s share registrar, Abacus Share Registrars Limited at 5th Floor, Wing
On Centre, 111 Connaught Road Central, Hong Kong not less than 48 hours before the time appointed for holding of the Meeting (or any
adjourned meeting thereof}).

9. Completion and delivery of the form of proxy will not preclude you from attending and voting in person at the Meeting or any adjourned

meeting if you so wish.
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FORM 1
Monthly Return On Movement of Listed Equity Securities
For the month ended 31st March 2002 &n
o
To : The Listing Division of The Stock Exchange of Hong Kong Limited L)_S
CC : The Research & Planning Depariment of The Stock Exchange of Hong Kong Limited -
Ry
s
From : Guangzhou Investment Company Limited
(Name of Company)
Wong Chi Keung Tel No. : 2116 8020
(Name of Responsible Official)
Date : 2nd April 2002
(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)
\)./Ordinary shares : 2. Preference shares :
3. Other ciasses of shares : please specify :
4. Warrants : please specify :
(B) Movement in Authorised Share Capital :
No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HKS) (HKS$)
Balance at close of
preceding month 10,000,000,000 0.10 1,000,000,000
Increase/(Decrease) N/A N/A N/A
(EGM approval date) :
Balance at close of the month 10,000,000,000 0.10 1,000,000,000
(C) Movement in Issued Share Capital :
No. of other
No. of No. of classes of
QOrdinary shares Preference shares shares

Balance at close of

preceding month 4,010,023,667
Increase/(Decrease)
during the month 100,000

Balance at close of the month 4,010,123,667

N/A




4

(D) Details of Movement :
* please delete and insert "N/A" wherever inapplicsble

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIESIN [SSUE OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT CLOSE | SHARES ARISING
OF PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS ~ No. ot Optiens Granted | Exercised | Cancelled No. of Options
Type
1. Employee Share
Option Scheme 22,600,000 0 0 0 22,600,000
Exercise price :
HKS 0.7344
2. Employee Share
Option Scheme 70,000,000 0 0 0 70,000,000
Exercise price :
HKS$ 0.3936
3. Employee Share
Option Scheme 50,644,000 0 100,000 0 50,544,000 100,000
Exercise price
HKS 0.5008
" . WARRANTS * Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HKS$) (HKS)
T.
Subscription price :
HK$ N/A
2.
Subscription price -
HK3
CONVERTIBLES * Converted
Class Units (Units) Units
Convertible Bonds
due 2002
{not listed on any HKS$249,450,000 0 HK$249,450,000
stock exchange)}
Conversion price :
HKS 0.76
Convertible Bonds
due 2003
(not listed on any HK$200,622.800 9] HK$200,622.800
stock exchange)
) ‘ Conversion price
HKS 0.6168
OTHER ISSUES OF
SHARES *
1ghts Issue Price : N/A Issue and allotment Date :
Placing Price [ssue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Dividend Issue and allotment Date :
Repurchase of share Cancellation Date :
Redemption of share Redemption Date :
Consideration issue |Price: Issue and allotment Date ;
Others Price : Issue and allotment Date :
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares
increased/(decreased) during the month 100,000

Remarks :

Note :

Authorised Signatory :

Name :
Title

Wgng ChiKeung
Executive Directpr £ Company Secretary

All information contained in this form may be reproduced and provided to other information vendors or users of market data

at the sale discretion of the Stock Exchange without prier notification to the company/issuer.




FORM 1
Monthly Return On Movement of Listed Equity Securities

For the month ended 30th April 2002

To : The Listing Division of The Stock Exchange of Hong Kong Limited
CC : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : Guangzhou Investment Company Limited

(Name of Comparny)
Wong Chi Keung Tel No. : 2116 8020

(Name of Responsible Official)
Date : 6th May 2002

(A) Information on Types of Listed Equity Securities :

(please tick wherever applicable)

\"l./Ordinary shares : 2. Preference shares :
3. Other classes of shares : please specify :
4. Warrants : please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HK$) (HKS)
Balance at close of
preceding month 10.,000,000,000 0.10 1,000,000,000
Increase/(Decrease) N/A N/A N/A
(EGM approval date) :

Balance at close of the month 10,000,000,000 0.10 1,000,000,000

(C) Movement in Issued Share Capital :

No. of other
No. of No. of classes of
Ordinary shares Preference shares shares

Balance at ¢lose of

preceding month 4,010,123,667 N/A
Increase/(Decrease)
during the month 140,000

Balance at close of the month 4.010,263,667




r

(D) Details of Movement :

~ please deleie and insert "N/A" wherever inapplicable

TYPE OF SECURITIES TN MOVEMENT DURING SECURITIES TN ISSUE OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT CLOSE | SHARES ARISING
OF PRECEDING OF THE MONTH THEREFROM
MONTH
ARE OPTIONS * No. ot Options Granted | Exercised | Cancelled No. of Options
Type
. Employee Share
Option Scheme 22,600,000 0 0 0 22,600,000
Exercise price :
HKS 0.7344
2. Employee Share
Option Scheme 70,000,000 0 0 0 70,000,000
Exercise price :
HK$ 0.3936
3. Employee Share
Option Scheme 50,544,000 0 140,000 0 50,404,000 140,000
Exercise price :
HKS 0.5008
I
WARRANTS = Nominal Value ‘Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HKS)
T
Subscription price :
HK$ N/A
2.
Subscription price
HKS
CONVERTIBLES * ‘Converted
Class Units {Units} Units
Converuble Bonds
due 2002
(not listed on any HK§249,450,000 0 HK$249,450,000
stock exchange)
Conversion price
HKS$ 0.76
Convertible Bonds
due 2003
(not tisted on any HK$200,622,800 0 HK$200,622,800
stock exchange)
Conversion price :
HKS 0.6168
OTHER ISSUES OF
SHARES *
Rights [ssue Price : N/A Issue and allotment Date :
Placing Price : Issue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Dividend Issue and allotment Date :
Repurchase of share Cancellation Date :
Redemption of share Redemption Date :
Consideration issue  |Price : Issue and allotment Date :
Others Price : [ssue and allotment Date :
(please specify)
Total No. of orainary shares/preference shares/other classes of shares
increased/(decreased) during the month 140,000
Remarks : Authorised Signatory :
= N
AT - -
Name: Wbdng Chi Keung
Title Executive Director & @)mpany Secretary
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



FORM 1
Monthly Return On Movement of Listed Equity Securities

For the month ended 31st May 2002

To : The Listing Division of The Stock Exchange of Hong Kong Limited
CC : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : Guangzhou Investment Company Limited

(Name of Company)
Wong Chi Keung Tel No. : 2116 8020
(Name of Responsible Official)
Date : 31st May 2002

(A) Information on Types of Listed Equity Securities :

(please tick wherever applicable)

.. V. Ordinary shares : 2. Preference shares :
3. Other classes of shares : please specify :
4. Warrants : please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HK$) (HKS$)
Balance at close of
preceding month 10,000,000,000 0.10 1,000,000,000
Increase/(Decrease) N/A N/A N/A
(EGM approval date) :
Balance at close of the month 10,000,000,000 0.10 1,000,000,000

(C) Movement in Issued Share Capital :

No. of other
No. of No. of classes of
Ordinary shares Preference shares shares

Balance at close of

preceding month 4,010,263.,667 N/A
Increase/(Decrease)
during the month 100,000

Balance ar close of the month 4,010,363,667




+

(D) Details of Movement :
* please delete and inserr "N/A" wherever inapplicable

TYPE OF
SECURITIES

SECURITIES IN

ISSUE AT CLOSE

OF PRECEDING
MONTH

MOVEMENT DURING
THE MONTH

SECURITIES TN
ISSUE AT CLOSE
OF THE MONTH

[SSUE OF NEW
SHARES ARISING
THEREFROM

SHARE OPTIONS *
Type

No. oI Options

Granted

Exercised | Cancelled

No. of Options

- Employee Share
Option Scheme

Exercise price :
HKS$ 0.7344

2. Employee Share
Option Scheme

Exercise price

HKS 0.3936

3. Employee Share
Option Scheme
Exercise price :

HKS 0.5008

22,600,000

70,000,000

50,404,000

100,000 0

22,600,000

70,000,000

50,304,000

‘WARRANTS g

Date of Expiry

Nomunal Value
(HK$)

cxercised
(HKS)

Nominal Value
(HK%)

1.
Subscription price
HKS

2.
Subscription price :
HK$

CONVERTIBLES *
Class

Units

Converted
(Units)

Units

Convertible Bonds
due 2002
(not listed on any

stock exchange)
Conversion price
HK$ 0.76

Convertible Bonds

|due 2003

(not listed on any

stock exchange)
Conversion price
HKS$ 0.6168

HK$249.450,000

HK3200,622,800

HK$249,450,000

HK$200.,622,800

100,000

OTHER ISSUES OF
SHARES *

Rights Tssue

Placing

Bonus Issue

Scrip Dividend
Repurchase of share
Redemption of share
Consideration issue
Others

(please specify)

Price : N/A

Price :

Price :
Price -

Issue and allotment Date :
Issue and allotment Date :
Issue and allotment Date :
Issue and allotment Date :

Cancellation Date :
Redemption Date :

Issue and allotment Date :
Issue and allotment Date -

Remarks :

Total No. of ordinary shares/preference shares/other classes of shares
increased/(decreased) during the month

Note

Authorised Signatory :

100,000

Name :
Title

v
Wong Chi Keung (
Executive Director\{c)Company Secretary

z
/

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



Monthly Return On Movement of Listed Equity Securities
For the month ended 30th June 2002

To : The Listing Division of The Stock Exchange of Hong Kong Limited

CC : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : Guangzhou Investment Company Limited

FORM 1

Wong Chi Keung

(Name of Company)

(Name of Responsible Official)

Date : 2nd July 2002

Tel No. : 2116 8020

(A) Information on Types of Listed Equity Securities :

(please tick wherever applicable)
//

. X. Ordinary shares :
3. Other classes of shares :

4. Warrants :

2. Preference shares :

please specify :

please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HK$) (HK$)
Balance at close of
preceding month 10,000,000,000 0.10 1,000,000,000
Increase/(Decrease) N/A N/A N/A
(EGM approval date)
Balance at close of the month 10,000,000,000 0.10 1,000,000,000
(C) Movement in Issued Share Capital :
No. of other
No. of No. of classes of
Ordinary shares Preference shares shares

Balance at close of
preceding month
Increase/(Decrease)

during the month

Balance at close of the month

4,010,363,667

50,000

4,010,413.667

N/A




(D) Details of Movement :

~ please delete and inserr "N/A" wherever inapplicable

TYPE OF
SECURITIES

SECURITIES IN

ISSUE AT CLOSE

OF PRECEDING
MONTH

MOVEMENT DURING

THE MONTBH

SECURITIESIN
ISSUE AT CLOSE
OF THE MONTH

ISSUE OF NEW
SHARES ARISING
THEREFROM

HARE OPFTIONS =
Type

No. of Options

Granted

Exercised | Cancelled

No. ot Options

. Employee Share
Option Scheme
Exercise price ;

HKS 0.7344

2. Employee Share

Option Scheme

Exercise price :

HKS 03936

3. Empioyee Share
Option Scheme
Exercise price .

HK$ 0.5008

22,600,000

70,000,000

50,304,000

50.000 0

22,600,000

70,000,000

50,254,000

ARRANTS *
Date of Expiry

Nominal Value
(HKS)

Exercised
(HK$)

Nominal Value
(HKS)

Subscription price :
HK$%

2.

Subscription price :
HK$

N/A

ONVERTIBLES 7
Class

Units

Converted
(Units)

Units

onvertible Bonds
due 2002
(not listed on any

stock exchange)
Conversion price :
HK$ 0.76

Convertible Bonds

due 2003

(not listed on any

stock exchange)
Conversion price .
HKS 0.6168

HK$249,450,000

HKS$200,622.800

HK3$249,450,000

HK$200,622,800

50,000

THER ISSUES OF
SHARES *

ights [ssue
Placing
Bonus Issue
Scrip Dividend
Repurchase of share
Redemption of share
Consideration issue
Others

(please specify)

Price : N/A

Price :

Price :
Price:

Issue and allotment Date :
Issue and allotment Date :
Issue and allotment Date :
Issue and allotment Date :

Cancellation Date :
Redemption Date :

1ssue and allotment Date :
Issue and allotment Date :

Remarks :

Total No. of ordinary shares/preference shares/other classes of shares
increased/(decreased) during the month

Note ;

Authorised Signatory :

~,

50,000

Title

Name : wong Chi Keung
Executive Director

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

Company Secretary



FORM 1
Monthly Return On Movement of Listed Equity Securities

For the month ended 31st July 2002

To : The Listing Division of The Stoclc Exchange of Hong Kong Limited
CC : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : Guangzhou Investment Company Limited

(Name of Company)
Wong Chi Keung Tel No. : 2116 8020

(Name of Responsible Official)
Date : st August 2002

(A) Information on Types of Listed Equity Securities :

(please tick wherever applicable)

\/ Ordinary shares : 2. Preference shares :
3. Other classes of shares : please specify :
4. Warrants : please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HKS$) (HKS$)
Balance at close of
preceding month 10,000,000,000 0.10 1,000,000,000
Increase/{Decrease) N/A N/A N/A
(EGM approval date) :
Balance at close of the month 10,000,000,000 0.10 1,000,000,000
(C) Movement in Issued Share Capital :
No. of other
No. of No. of classes of
Ordinary shares Preference shares shares
Balance at close of
preceding month 4,010,413.667 N/A
Increase/(Decrease)
during the month 0

Balance at close of the month 4.010,413,667




(D) Details of Movement :
* please deleie and insert "N/A" wherever inapplicable

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIESIN [SSUE OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT CLOSE | SHARES ARISING
OF PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS * | No. of Options | Granted | Exercised | Cancelled No. of Options
Type
. Employee Share
Option Scheme 22,600,000 0 0 0 22,600,000
Exercise price :
HKS 0.7344
2. Employee Share
Option Scheme 70,000,000 0 0 0 70,000,000
Exercise price :
HKS$ 0.3936
3. Emplovee Share
Option Scheme 50,254,000 0 0 0 50,254,000 0
Exercise price :
HKS 0.5008
WARRANTS Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
Subscription price
HK$ N/A
2.
Subscription price :
HKS
ONVERTIBLES * Converted
Class Units (Units) Units
onvertible Bonds
due 2002
(not listed on any HKS$249,450,000 0 HK$249,450,000
stock exchange)
Conversion price :
HKS 0.76
Convertible Bonds
due 2003
(not listed on any HKS$200,622,800 0 HK$200,622,800
stock exchange)
Conversion price :
HKS 0.6168
THERISSUES OF
SHARES *
1ghts Issue Price : N/A Issue and allotment Date :
Placing Price : [ssue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Dividend Issue and allotment Date :
Repurchase of share Cancellation Date :
Redemption of share Redemption Date :
Consideration issue  |Price : Issue and allotment Date :
Others Price : Issue and allotment Date :
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares
increased/(decreased) during the month 0
Remarks : Authorised Signatory :
\\ -
Name . Wong €hi Keung
Title Executive Directo@ Company Secretary
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.




FORM 1
Monthly Return On Movement of Listed Equity Securities
For the month ended 31st August 2002
To : The Listing Division of The Stock Exchange of Hong Kong Limited
CC : The Research & Pianning Department of The Stock Exchange of Hong Kong Limited
From : Guangzhou Investment Company Limited
{Name of Company)
Wong Chi Keung Tel No. ; 2116 8020
(Name of Responsible Official)
Date : 3rd September 2002
(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)
A. Ordinary shares : 2. Preference shares :
3. Other classes of shares : please specify :
4. Warrants - please specify :
(B) Movement in Authorised Share Capital :
No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HKS) (HK$)
Balance at close of
preceding month 10,000,000,000 0.10 1,000,000,000
Increase/(Decrease) N/A N/A N/A
{EGM approval date) :
Balance at close of the month 10,000,000,000 0.10 1,000,000,000
(C) Movement in Issued Share Capital :
No. of other
No. of No. of classes of
Ordinary shares Preference shares shares

Balance at close of

preceding month 4.010,413,667 N/A
Increase/(Decrease)
during the month 0

Balance at close of the month 4,010,413,667




(D) Details of Movement :

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

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIESIN ISSUE OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT CLOSE | SHARES ARISING
OF PRECEDING OF THE MONTH THEREFROM
MONTH
ARE OPTIONS * No. of Options Granted | Exercised | Cancelled ‘No. of Options
Type
T. Employee Share
Option Scheme 22,600,000 0 0 0 22,600,000
Exercise price : '
HKS 0.7344
2. Employee Share
Option Scheme 70.000,000 0 0 0 70,000,000
Exercise price :
3. Employee Share
Option Scheme 50,254,000 0 0 0 50,254,000 0
Exercise price
HKS 0.5008
ARRANTS ‘Nominal Value Exercised Nominal Value
Date of Expiry (HKS$) (HKS$) (HK$)
Subscription price :
HKS N/A
2.
Subscription price :
HKS
ONVERTIBLES * Converted
Class Units (Units) Units
onvertible Bonds
due 2002
{not listed on any HK$249,450,000 0 HK$249,450,000
stock exchange)
Conversion price :
HKS 076
Convertible Bonds
due 2003
{not listed on any HK$200,622,300 0 HK§200,622,800
stock exchange)
Conversion price
HKS$ 0.6168
HER ISSUES OF
SHARES *
ights Issue Price : N/A Issue and allotment Date :
Placing Price : Issue and aliotment Date :
Bonus Issue Issue and allotment Date :
Scrip Dividend Issue and allotment Date :
Repurchase of share Cancellation Date :
Redemption of share Redemption Date :
Consideration issue  |Price : Issue and allotment Date :
Others Price : Issue and allotment Date :
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares
increased/(decreased) during the month 0
Remarks : Authorised Signatory : '
e —y
‘Name: Wong Chi Keung  /
Title Executive Director &\%ompany Secretary
Note :

All information contained in this form may be reproduced and provided 1o other information vendors or users of market data

at the sole discretion of the Stock Exchange without prior notification to the company/issuer.



FORM 1
Monthly Return On Movement of Listed Equity Securities

For the month ended 30th September 2062

To : The Listing Division of The Stock Exchange of Hong Kong Limited
CC : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : Guangzhou Investment Company Limited

(Name of Company)

Wong Chi Keung Tel No. : 2116 8020

(Name of Responsible Official)
Date : 7th October 2002

(A) Information on Types of Listed Equity Securities :

(please tick wherever applicable)

v

/1. Ordinary shares : 2. Preference shares :
3. Other classes of shares : please specify :
4, Warrants : please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HK$) (HKS)
Balance at close of
preceding month 10.000.000.,000 0.10 1,000,000,000
Increase/(Decrease) N/A N/A N/A
(EGM approval date) :
Balance at close of the month 10,000,000,000 0.10 1,000,000,000

(C) Movement in Issued Share Capital :

No. of other
No. of No. of classes of
Ordinary shares Preference shares shares

Balance at close of

preceding month 4,010,413,667 N/A
Increase/(Decrease)
during the month 0

Balance at close of the month 4,010,413,667




(D) Details of Movement :

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

TYPE OF SECURITIES TN MOVEMENT DURING SECURITIES IN [SSUE OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT CLOSE | SHARES ARISING
OF PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS = No. of Options Granted | Exercised | Cancelled No. of Options
Type
I. Empioyee Share
Option Scheme 22,600,000 0 0 0 22,600,000
Exercise price :
HK$ 0.7344
2. Employee Share
Option Scheme 70,000,000 0 0 0 70,000,000
Exercise price :
HKS 03936
3. Employee Share
Option Scheme 50,254,000 0 0 0 50,254,000 0
Exercise price :
HKS 0.5008
WARRANTS * Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HKS$)
Subscription price !
HKS N/A
2.
Subscription price :
HKS$
CONVERTIBLES * Converted
Class Units (Units) Units
Convertible Bonds
due 2002
(not listed on any HK$249,450,000 0 HK$249,450,000
stock exchange)
Conversion price :
HKS$ 0.76
Convertible Bonds
due 2003
(not listed on any HK$200,622,800 0 HK$200,622,800
stock exchange)
Conversion price :
HKS 06168
OTHER ISSUES OF
SHARES *
1ghts Issue Price: N/A Issue and allotment Date :
Placing Price : Issue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Dividend Issue and allotment Date :
Repurchase of share Cancellation Date :
Redemption of share Redemption Date :
Consideration issue  |Price : Issue and allotment Date :
Others Price : Issue and allotment Date :
(please specify)
Total No. of ordinary shares/preterence sharessother classes of shares
increased/(decreased) during the month 0
Remarks : Authorised Signatory :
Name : Wong Chi Keung
Title Executive Director &Cpmpany Secretary
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.




Monthiy Return On Movement of Listed Equity Securities

For the maonth ended 31st Qctober 2002

To : The Listing Division of The Stock Exchange of Hong Kong Limited

CC : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : Guangzhou Investment Company Limited

FORM 1

(Name of Company}

Wong Chi Keung

(Name of Responsible Official)
Date : 5th November 2002

Tel No. : 2116 8020

(A) Information on Types of Listed Equity Securities :

(please tick wherever applicable)

\/I.//Ordinary shares :
3. Other classes of shares :

4. Warrants :

2. Preference shares :

piease specify :

please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/

Balance at close of

preceding month 4,010,413,667
Increase/(Decrease)
during the month 0

Balance at close of the month 4,010,413,667

Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HKS$) (HK$)
Balance at close of
preceding month 10,000,000,000 0.10 1,000,000,000
Increase/(Decrease) N/A N/A N/A
(EGM approval date) :
Balance at close of the month 10,000.000,000 0.10 1,000,000,000
(C) Movement in Issued Share Capital :
No. of other
No. of No. of classes of
Ordinary shares Preference shares shares

N/A




(D) Details of Movement :

* please delere and insert "N/A" wherever inapplicable

Remarks :

Note

TYPE OF SECURITIES TN MOVEMENT DURING SECURITIES TN ISSUE OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT CLOSE | SHARES ARISING
OF PRECEDING OF THE MONTH THEREFROM
MONTH
HARE OPTIONS * No. of Options Granted | Exercised | Cancelled No. ot Options
Type
[. Employee Share
Option Scheme 22,600,000 0 0 0 22,600,000/
Exercise price : ~ o
HKS$ 0.7344
2. Employee Share
Option Scheme 70,000,000 0 0 0 70,000,000
Exercise price :
HK$ 0.3936
3. Employee Share
Option Scheme 50,254,000 0 0 0 50,254,000 0
Exercise price :
HKS 0.5008
ARRANTS * Nominal Value Exercised Nominal Value
Date of Expiry (HKS) (HKS$) (HK$)
T.
Subscription price :
HKS N/A
2.
Subscription price :
HKS$
CONVERTIBLES * Converted
Class Units (Units) Units
onvertible Bonds
due 2002
(not listed on any HK$249,450,000 0 HK$249,450,000
stock exchange)
Conversion price :
HK$ 0.76
Convertible Bonds
due 2003
(not listed on any HK $200,622,800 0 HK$200,622,800
stock exchange)
Conversion price :
HKS 06168
THER ISSUES OF
SHARES *
ights Issue Price : N/A Issue and allotment Date :
Placing Price : Issue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Dividend Issue and allotment Date :
Repurchase of share Cancellation Date :
Redemption of share Redemption Date :
Consideration issue  |Price : Issue and allotment Date :
QOthers Price : Issue and allotment Date :
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares
increased/(decreased) during the month 0

Authorised Signatory :

-
.y

h f‘—\/ 4

. ——
‘Name : Wong ChiKeung /
Executive Director & Company Secretary

Title

Al 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



FORM 1
Monthly Return On Movement of Listed Equity Securities
For the month ended 30th November 2002
To : The Listing Division of The Stock Exchange of Hong Kong Limited
CC : The Research & Planning Department of The Stock Exchange of Hong Kong Limited
From Guangzhou Investment Company Limited
{Name of Company)
Wong Chi Keung Tel No. : 2116 8020
(Name of Responsible Official)
Date : 5th December 2002
(A) Information on Types of Listed Equity Securities :
(please rick wherever applicable)
+ . Ordinary shares : 2. Preference shares :
3. Other classes of shares : please specify :
4. Warrants : please specify :
(B) Movement in Authorised Share Capital :
No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HK$) (HK$)
Balance at close of
preceding month 10.000,000,000 0.10 1,000.000,000
Increase/(Decrease) N/A N/A N/A
(EGM approval date) :
Balance at close of the month 10,000,000,000 0.10 1,000.,000,000
(C) Movement in Issued Share Capital :
No. of other
No. of No. of classes of
Ordinary shares Preference shares shares

Balance at close of

preceding month 4,010,413,667 N/A
Increase/(Decrease)

during the month 0

Balance at close of the month 4,010,413,667




= (D) Details of Movement :

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

TYPE OF

SECURITIES IN

Remarks :

Note ;

Authorised Signatory :

P

MOVEMENT DURING SECURITIES TN ISSUE OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT CLOSE | SHARES ARISING
OF PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS * No. of Options "Granted | Exercised | Cancelled No. of Options
Type
T Employee Share
Optien Scheme 22,600,000 0 0 22,600,000 0
Exercise price : expj_r ed
FKS 0.7344
2. Employee Share
Option Scheme 70,000,000 0 0 0 70,000,000
Exercise price :
HKS$ 0.3936
3. Employee Share
Option Scheme 50,254,000 0 0 0 50,254,000 0
Exercise price :
HKS 0.5008
WARRANTS * Nominal Value Exercised Nominal Value
Date of Expiry (HKS$) (HKY) (HKS)
T.
Subscription price :
HK$ N/A
2.
Subscription price :
HKS$
CONVERTIBLES * Converted
Class Units (Units) Units
Convertible Bonds
due 2002
(not listed on any HK$249,450,000 0 HK$249,450,000
stock exchange)
Conversion price :
HK$ 0.76
Convertibie Bonds
due 2003
(not listed on any HK$200,622,800 0 HK$200,622,300
stock exchange)
Conversion price :
HKS 06168
OTHER ISSUES OF
SHARES *
Rights Tssue Price: N/A Issue and allotment Date :
Placing Price : Issue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Dividend Issue and allotment Date :
Repurchase of share Cancellation Date :
Redemption of share Redemption Date :
Consideration issue  |Price : [ssue and allotment Date :
Others Price : Issue and allotment Date :
{please specify)
Total No. ot ordinary shares/preference shares/other classes of shares
increased/(decreased) during the month 0

Name :
Title

‘Wong Chi Keung
Executive Director & Co

All information contained in this form may be reproduced and provided to other intormation vendors or users of market data

at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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FORM 1
Monthly Return On Movement of Listed Equity Securities
For the month ended 31st December 2002 Gy,
T
e Zs
To : The Listing Division of The Stock Exchange of Hong Kong Limited t 7 ,f\/
CC : The Research & Planning Department of The Stock Exchange of Hong Kong Limited -
From : Guangzhou Investment Company Limited
{Name of Company)
Wong Chi Keung Tel No. : 2116 8020
(Name of Respansible Officiai)
Date : 7th January 2003
(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)
. \Jl’./ Ordinary shares ; 2. Preference shares :
’ 3. Other classes of shares : please specify :
4. Warrants : please specify :
(B) Movement in Authorised Share Capitat :
No. of ordinary shares/ Authorised
Preference shares/ Par Value Share Capital
other classes of shares (HK$) (HKS$)
Balance at close of
preceding month 10.000.000.000 0.10 1,000,000,000
Increase/(Decrease) N/A N/A N/A
(EGM approval date) :
’ Balance at close of the month 10.000.000.000 0.10 1,000,000,000
(C) Movement in Issued Share Capital :
No. of other
No. of No. of classes of
Ordinary shares Preference shares shares
Balance at close of
preceding month 4.010,413.667 N/A
Increase/(Decrease)
during the month 2,107,688,555
Balance at close of the month 0.118,102.222




) (D) Details of Movement :

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

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.

I ]

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIES IN ISSUE OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT CLOSE | SHARES ARISING
OF PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS * No. ot Options Granted | Exercised | Cancelled No. ot Options
Type
1. Employee Share
Option Scheme 70,000,000 0 0 0 70,000,000
Exercise price |
HKS 0.3936
2. Employee Share
Option Scheme 50,254,000 0 0 0 50,254,000
Exercise price |
HKS$ 0.5008
0
“ . WARRANTS * Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
I.
Subscription price :
HKS N/A
2.
Subscription price :
HKS$
CONVERTIBLES * Converted
Class Units (Units) Units
Converiible Bonds
due 2002
{not listed on any HK$249,450,000 matured 0
stock exchange)
Conversion price .
HKS 0.76
Convertible Bonds
due 2003
(rot listed on any HKS$200,622,800 0 HK$200,622,800
stock exchange)
{ ' Conversion price :
' HKS 0.6168
OTHER ISSUES OF
SHARES *
Rights [ssue Price : Issue and allotment Date :
Placing Price : Issue and allotment Date :
Bonus Issue Issue and allotment Date :
Serip Dividend Issue and allotment Date :
Repurchase of share Cancellation Date :
Redemption of share Redemption Date :
Consideration issue  {Price : HK$0.68 [ssue and allotment Date : 20th Dec 2002 2,107,688.555
Others Price : Issue and allotment Date :
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares
increased/(decreased) during the month 2,107,688.555
Remarks : Authorised Signatory :
o ; \
=y
~—~"Name : _Wong Chi Keung
Title Executive Dire’cto} & Company Secretary
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FINANCIAL HIGHLIGHTS
Six months ended 30th June
2002 2001
HK$’000 HKS$’000
Turnover : 1,544,748 1,734,760
Operating profit 208,711 362,641
Share of profits less (losses) of e
Jointly controlled entities (18,793) (9,748)
Associated companies 61,487 52,791
§ Profit attributable to shareholders 20,356 46,420
o~
g Basic earnings per share 0.51 cent 1.18 cents
E
=
Fully diluted earnings per share 0.50 cent 1.15 cents
Interest coverage 4.7 times 4.3 times

30th June 31st December

2002 2001 »
HK$°000 HK$'000 |
Total assets 19,427,289 19,961,555
Total liabilities (including minority interests) 12,879,973 13,431,017
Shareholders’ funds 6,547,316 6,530,538
Net assets per share HK$1.63 HK$1.63

Gearing ratio 36% 38%
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GUANGZHOU INVESTMENT COMPANY LIMITED

MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW

Guangzhou Property Market Continued to Expand

The primary residential market in Guangzhou Municipality continued to grow steadily in the first half of 2002.
Total sales volume within the eight districts of the Guangzhou City urban area was 2.37 million sq. meters and
average selling price was approximately Rmb4,968 per sq. meter. Both remained at similar levels of the same

period of last year. As a result of sub-urbanization and improving transport, transaction in the sub-urban area

within the Guangzhou Municipality has become increasingly active. Inclusive of the above eight districts, total
sales volume of the ten districts of Guangzhou Municipality increased by 8.6 per cent to 3.71 million sq. meters
while average selling price decreased by 2.5 per cent to Rmb4,160 per sq. meter, which had exerted certain pricé
pressure on urban properties. Apart from an active primary market, transactions in the secondary market continued
to grow. Sales volume was up significantly by 49.0 per cent to 1.40 million sq. meters. Price moved downward by
11.1 per cent compared with the same period in 2001 to an average of Rmb3,427 per sq. meter. Price differentials

between the primary and secondary markets reflect the different qualities of properties.
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Market Positioning and Sales

In the first half of 2002, the Group sold approximately 42,000 sq. meters of primarily residential properties which
increased by 13.0 per cent compared with the same period of last year. Turnover had decreased because more

residential instead of commercial units were sold. During the period, the Group continued to strengthen its efforts

in marketing the major project for sale, Galaxy City. Provision of new auxiliary facilities such as school shuttle

bus and supermarket have added value to the property.

The Group’s future market positioning is to concentrate on the development of middle and mass market residential
properties in Haizhu District and Tian He District of Guangzhou City with average selling price ranging between
Rmb4,000 and Rmb7,000 per sq. meter. In the second half of 2002, major projects to be offered for sale will ‘
include Galaxy City in Zhujiang New Estate, Run Hui Building at Jiangnan Xi Road and Phase II of Greenland 5

Garden in Haizhu District with total expected sales area of 32,000 sq. meters.

The Group expects the property market in Guangzhou Municipality will remain competitive but also have huge |
growth potential due to a low level of private home ownership and rising affluence. The Group’s immediate priority na
is to complete the acquisition of a majority interest in Guangzhou City Construction and Development Holdings L

Limited (“Guangzhou Construction”) announced late last year. This transaction will increase the Group’s land

resources substantially, details of which is summarised under “Very Substantial Acquisition of Property Assets”
below.
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Newsprint Business Performed Satisfactorily

With newsprint price in the international market hitting an eight year low and expansion of production capacity in
China, Guangzhou Paper Limited (“Guangzhou Paper™) faced a challenging environment. In the first half of 2002,
Guangzhou Paper sold 122,931.9 tonnes of newsprint which decreased by 8.6 per cent compared with same period
of last year. Average newsprint price was also down by 13.7 per cent to Rmb4,330.0 per tonne. The decline in

turnover offset savings from approximately 6.9 per cent reduction of cost of sales.

However, during the period Guangzhou Paper continued to maintain the biggest market share in the domestically
produced newsprint market and ranked the top in China in terms of sales volume. Looking forward to the second
half of 2002, the Group expects the market remain competitive and has formulated various measures targeting

further cost reduction and sales expansion.

Cement and Ready-Mixed Concrete Businesses

In the first half of 2002, aggregate sales volume of cement and ready-mixed concrete (“RMC”) of China Century
Cement Limited (“CCC™), a joint venture with German cement group Heidelberger Zement, increased by 16.7 per
cent and 16.9 per cent to approximately 1.27 million tonnes and 554,191 cubic meters respectively. Such
improvement in performance was due to CCC’s penetration into new markets such as Shenzhen City and expansion
of construction activities in the Guangdong Province. Construction works of various infrastructure projects such
as the new Guangzhou International Airport, Phase Two of the Metro System in Guangzhou Municipality and the
Western Guangzhu Expressway etc. have begun and increased volume demand for both cement and RMC. Price of
cement in Guangzhou Municipality remained stable during the period at about Rmb265.9 per tonne. Inspite of a
slowing cement market in Hong Kong, overall performance of CCC improved substantially in the first half of
2002 due to expansion of sales volume in Guangdong Province, strengthened treasury management to reduce
finance cost and government tax refund from the introduction of an environmental friendly new cement product,

P0O32.5R. The Group expects the cement market in Guangdong Province to remain robust in the second half of this

year.

Toll Road Performance Affected by Once-Off Factors

2002 has been a year of transformation for GZ1 Transport Limited (“GZI Transport”), the toll road subsidiary of
the Company. Owing to the once-off effects of applying higher amortization rates and disposal of certain projects,
GZI Transport recorded 41.3 per cent decline in profit attributable to shareholders of HK$77,728,000 in the first
half of 2002. However, the Group believes that these negative impact are temporary and will be eased shortly. New
investment project such as the Shantou Bay Bridge is being sourced to replenish the toll road portfolio after
disposing the less profitable investments in 2001. Together with the rising car ownership in China as a result of
growing affluence, toll traffic volume is expected to increase in the foreseeable future. Thus, the Group believes

that performance turnaround will be imminent.
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VERY SUBSTANTIAL ACQUISITION OF PROPERTY ASSETS

In December 2001, the Group announced the acquisition of a majority interest in Guangzhou Construction and
interests in some other property assets in China for approximately HK$5.0 billion from its controlling shareholder,

Yue Xiu Enterprises (Holdings) Limited (*Yue Xiu”).

The consideration of approximately HK$5.0 billion represents a 40 per cent discount to the total attributable net
asset value of approximately HK$8.36 billion of the two property groups. The Company will pay HK$2.0 ballion
in cash, issue to Yue Xiu approximately 2.15 billion new shares at HK$0.68 each, and dispose to Yue Xiu its

cement, RMC and high technology projects for HK$1.55 billion.

This transaction, which is expected to complete around the end of this year, will increase the Group’s land resources
significantly with total attributable project gross floor area and attributable land bank site area increased by 3.5
times and 20.3 times to 1.67 million sq. meters and 4.19 million sq. meters respectively. The Group will rank

amongst the biggest developers in Guangzhou Municipality.

FUTURE STRATEGY AND PROSPECTS

2002 is a year of adjustment of the Group’s asset portfolio.

7007 vodoy wuauy

The Group is in the final stage of going through various legal procedures to acquire a majority interest in Guangzhou
Construction. Together with the proposed disposal of non-core businesses such as cement, RMC and high technology
projects, the Group will be able to concentrate on property investment and development business in Guangzhou

Municipality.

Looking ahead, the Group’s goal is to develop as a leading property developer in Southern China, in which
Guangzhou Municipality is amongst the fastest growing and most affluent cities in China. Toll road business will
continue to provide recurrent income to support the property business while the Group’s interest in paper business
will be reduced gradually through a proposed A-share hsting of Guangzhou Paper. The Group is also in the process
of undertaking a review on the development potential of its remaining property projects in Hong Kong and Macau

to further streamline its business portfolio.

Although the current international environment is uncertain, the Group believes that the economy of China,

especially Southern China, will continue to outperform. The Group is optimistic on its medium term development

as it is shifting its business focus to Guangzhou property and the full effect of the above-mentioned acquisition

will become evident in 2003.
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FINANCIAL REVIEW

Analysis of Results

In the first half of 2002, the Group’s turnover amounted to HK$1,544,748,000, representing a 11.0 per cent decline
compared with the same period of 2001.

Turnover of the property business experienced an overall 7.9 per cent decrease to HK$304,298,000 as the Group

sold more residential instead of commercial units in the first half of 2002. The downturn of the Hong Kong rental

market had also caused rental income from investment properties primarily located in Hong Kong to decline by
approximately 11.3 per cent to HK$65,146,000. In addition, increasing domestic competitions affected the newsprint
operation of the Group and turnover decreased by 18.4 per cent to HK$539,585,000. Turnover of the Group’s toll
road business declined by 18.8 per cent to HK$173,883,000 due to disposal of Xinfeng Highways and lower traffic
volume of selective projects. However, the cement business had outperformed due to expansion of construction

activities in Guangdong Province. Inspite of a slowing Hong Kong market, turnover of cement business amounted

to HK$525,058,000 and remained at a similar level of the same period of last year.

Total gross profits amounted to HK$494,318,000 and decreased by 23.0 per cent due to similar reasons as mentioned
above. However, gross profits of the outperforming cement and ready-mixed concrete businesses amounted to

HK$165,232,000 and remained at a similar level of the same period of last year.

Interim Report 2002

Total expenses including selling, distribution, administrative and other operating expenses decreased slightly by
approximately 6.0 per cent to a total of HK$305,696,000 mainly due to implementation of cost control.

Finance costs decreased enormously by 30.3 per cent to HK$85,973,000 as a result of declining interest rate and
net repayment of a total of HK$317,834,000 bank loans.

The increase in the share of loss in jointly controlled entities by 92.8 per cent to HK$18,793,000 was mainly

attributable to loss incurred by the jointly controlled entity of GZI Transport, Guangzhou Northern Second Ring

Expressway (“GNSR Expressway”). GNSR Expressway started operation only in the beginning of 2002 and has
not reached its most optimal traffic volume level yet.

Taxation decreased by 34.8 per cent to HK$32,162,000 due to lower pre-tax profits.

For the six months ended 30th June 2002, the Group achieved profit attributable to shareholders amounted to
HK$20,356,000, which compared with HK$46,420,000 in the same period in 2001.

Basic Earnings Per Share

Six months ended 30th June

2002 2001
Profit attributable to shareholders (HK$) 20,356,000 46,420,000
Weighted average number of shares in issue 4,009,989,359 3,947,507,328

Basic earnings per share (cent(s)) 0.51 1.18
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Interim Dividend

The Board of Directors has resolved not to declare any interim dividend for 2002 (2001: nil).

Analysis of Cash Flows

During the first half year of 2002, the Group has generated net cash inflow of HK$224 million from operating
activities. Net cash outflow for investing activities in the same period was HK$16 million which was mainly due
to cash outflow for capital expenditures as explained below and cash inflow from releasing certain pledged bank
deposits as a result of the repayment of certain bank loans. Net cash outflow from financing activities in the same

period was HK$467 million, which was mainly due to net repayment of bank loans of HK$318 million.

As at 30th June 2002, the Group’s cash and cash equivalents amounted to HK$1,129 million and decreased by
HK$259 million compared with 31st December 2001.

Capital Expenditures

During the first half of 2002, GZI Transport had incurred capital expenditures and investments amounting to
approximately HK$150.5 million which primarily included (a) balance consideration for the acquisition of the
remaining 34 per cent interests in the Group’s non wholly owned subsidiary holding Qinglian Highways amounted
to HK$135.6 million; and (b) additional capital injection to an existing other investment amounted to HK$14.3

million.

2007 vodayg wIau]

The Group had also acquired new fixed assets such as production facilities under construction, plant and machinery

and tools amounting to HK$30 million in the first half year of 2002.

Capital and Other Commitments

As at 30th June 2002, the Group had capital commitments of HK$879 million, of which HK$145 million is for the
addition of fixed assets for technological improvement of its industrial businesses. The balance of HK$734 million

1s for the construction of properties under development in China and Hong Kong over the next few years.

In December 2001, the Group announced the acquisition of an approximately 95 per cent interest in Guangzhou
Construction and a 49 per cent interest in Super Gain Development Limited for a total consideration of approximately
HKS$5 billion, of which HK$2 billion cash corisideration will be satisfied by internal resources and bank borrowing.

The Group has recently secured a 5 year term loan facility of HK$2.63 billion from a syndicate of banks in Hong

Kong. The funding will be partially for financing the acquisition and partially for replacing maturing loans. This

acquisition is expected to be completed around the end of 2002.

Liquidity and Capital Resources

The Group maintains a comfortable liquidity position. As at 30th June 2002, the Group had bank deposits, cash
and bank balances of approximately HK$1,175 million in total, of which approximately 59 per cent was in Rmb,

23 per cent in US dollars, 14 per cent in HK dollars and the rest was in other foreign currencies.
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As at 30th June 2002, the Group had bank borrowings excluding bank overdrafts (“Bank Borrowings™) and
convertible bonds outstanding of approximately HK$3.178 billion and HK$0.450 billion respectively (collectively
“Total Borrowings™), of which HK$709 million Bank Borrowings was attributable to GZI Transport. The net
decrease in Total Borrowings was HK$318 million compared with the last year end balance sheet date. As at 30th
June 2002, 43 per cent of the Bank Borrowings was denominated in Rmb, 19 per cent in US dollars and 38 per cent

in HK dollars. The convertible bonds were denominated in HK dollars.

The management believes that the steady inflow of Rmb, HK dollars and US dollars funds generated and/or
repatriated from the Group’s subsidiaries, associated companies and jointly controlled entities in Hong Kong and
China, whose equity were funded by foreign currency, are sufficient to meet the Group’s short to medium term

Rmb, US dollars and HK dollars borrowings, finance costs and dividend payments.
The following table summarises the repayment schedule of the Total Borrowings:

Repayable within

one to two to over
one year two years five years five years Total
HK$'000 HK$'000 HK$’000 HK$'000 HK$'000
Bank Borrowings 1,973,969 611,469 592,589 673 3,178,700
Convertible bonds 249,450 200,623 — — 450,073

As corporate loans raised in the Hong Kong and China markets are customary short to medium term, approximately

62 per cent of the Bank Borrowings will be repayable within one year. The management is confident that Bank
Borrowings can be refinanced upon maturity. Approximately 55 per cent and 45 per cent of the convertible bonds
are redeemable in one year and one to two years respectively. All convertible bonds were issued by the Company.
On maturity, those bonds which have not been converted into ordinary shares of the Company at the respective
price of HK$0.7600 and HK$0.6168 per share are to be redeemed at 105 per cent of their principal amount with

accrued interest.

Approximately 39 per cent of the Bank Borrowings was secured by (i) the Group’s fixed deposits of HK$15

million, and (i1} a small portion of the Group’s property portfolio. The rest of the Bank Borrowings are unsecured.

Treasury Policies

The Group’s overall treasury and funding policy is that of risk management and liquidity control. Bank balances
are generally placed as short term fixed rate deposits in bank accounts in Hong Kong and China. No fund is placed
in non-bank institutions nor invested in securities. The Group will maintain a balanced relationship with banks

both in Hong Kong and China to take advantage of the different liquidity of these two markets.
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Since the Group’s principal operations are in China and most of the income 1s denominated in Rmb, the management
is aware of possible currency exchange rate exposure. As a hedging strategy, the management emphasizes on
mainly using re-invested profits and Rmb borrowings to finance the Group’s Rmb investments. Equity and debt

financing in foreign currencies will only be used selectively as supplementary funds.

Capital Structure

The following table summarises the components of the Group’s capital structure:

30th June 2002 31st December 2001
HK$’000 %o HK3'000 %
Fixed rate loans
Convertible bonds 450,073 4 450,073 4
Floating rate loans

Denominated in Rmb 1,380,584 14 1,505,863 15
Denominated in US dollars 613,438 6 1,155,818 11 5
Denominated in HK dollars 1,184,678 12 834,853 8 g
________________________________________________________ g
Total Borrowings 3,628,773 36 3,946,607 38 r’%
Shareholders’ funds , 6,547,316 64 6,530,538 62 ?3

Gearing Ratio 36% 38%

The Group continues to maintain a healthy capital structure with Gearing Ratio (expressed as a percentage of
Total Borrowings to Total Capitalisation) of 36 per cent as at 30th June 2002, which decreased moderately from 38

per cent as at 31st December 2001 due to reduction of Total Borrowings.

Interest Coverage

Interest cover for the first half year of 2002 was 4.7 times which was slightly higher than that of 4.3 times for same

period in 2001. The calculation was based on interest costs divided by profit before tax and interests, both adjusted

for non-cash items.

Employees

As at 30th June 2002, the Group had approximately 12,600 employees of whom approximately 12,000 employees
were primarily engaging in the supervision and management of toll roads and the operations of the six cement and
paper plants. The Group remunerates its employees largely based on industry practice, including contributory

provident funds and other staff benefits. The Group has also adopted share option schemes which award its employees

according to the performance of the Group and individual employees.
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CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT
FOR THE SIX MONTHS ENDED 30TH JUNE 2002

Unaudited
Six months ended 30th June
Note 2002 2001 |
HK$000 HK$'000
Turnover 2 1,544,748 1,734,760
Cost of sales (1,050,430) (1,092,819) (i
Gross profit 494,318 641,941
Other revenues 20,089 45,767
Selling and distribution expenses (45,262) (38,134)
Administrative expenses (266,330) (265,214)
Other net operating income/(expenses) 5,896 (21,719)
:8: ________________________________________________________
I3 Operating profit 3 208,711 362,641
;4: Finance costs (85,973) (123,346)
5 Share of profits/(losses) of
= Jointly controlled entities (18,793) (9,748)
Associated companies 61,487 52,791
Profit before taxation 165,432 282,338
Taxation 4 (32,162) (49,295) (
Profit after taxation 133,270 © 233,043
Minority interests (112,914) (186,623)

Basic 0.51 cent 1.18 cents
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CONDENSED CONSOLIDATED BALANCE SHEET ;
AS AT 30TH JUNE 2002 AND 31ST DECEMBER 2001
Unaudited Audited
30th June 31st December
Note 2002 2001
HK$’000 HK$'000 ‘
Interests in toll highways and bridges 7 2,234,807 2,272,680
Other intangible assets 7 (13,508) (10,777) |
Fixed assets 7 4,060,133 4,143,278
Interests in jointly controlled entities - 1,319,406 1,307,158
Interests in associated companies 1,748,339 1,728,407
Investment securities and other investments 269,349 272,392
Current assets
Properties held for/under development 5,834,320 5,740,219
Properties held for sale 1,252,776 1,310,486 5
Interests in property development projects 81,433 93,728 g
Inventories 317,681 316,807 z
Due from 88
- Related companies 20,536 29,138 S P
- Minority shareholders 7,797 6,339 ——_—;
Accounts receivable, prepayment and deposits 8 1,119,262 1,129,615
Bank deposits 15,076 211,570 i j"
Bank balances and cash 1,159,882 1,410,515 7’
9,808,763 10,248,417
Current liabilities
Accounts payable and accrued charges 9 943,337 819,352
Due to minority shareholders 67,416 104,203
Bank loans
- Secured 325,237 249,533
- Unsecured 899,364 555,844
Bank overdrafts unsecured 30,534 22,053
Current portion of long-term liabilities 10 1,080,431 801,424
Taxation payable 60,237 78,615
Dividend payable to minority shareholders 25,717 —
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Net current assets

Note

Unaudited
30th June
2002
HK$’000

6,376,490

Audited

31st December
2001
HK$’000

7,617,393

PSR R

Financed by:

Share capital

Reserves

Shareholders’ funds
Minority interests

Non-current liabilities
Long-term liabilities

Deferred taxation

401,041
6,146,275

6,547,316

6,237,894

3,195,841

400,829
6,129,709

6,530,538

6,425,518

4,361,175

13,300




GUANGZHOU INVESTMENT COMPANY LIMITED

CONDENSED CONSOLIDATED CASH FLOW STATEMENT
FOR THE SIX MONTHS ENDED 30TH JUNE 2002

Unaudited
Six months ended 30th June

As restated

2002 _ 2001

HK$’000 HK$°000

Net cash inflow from operating activities 223,541 354,477
Net cash outflow from investing activities - (16,045) (361,074)
Net cash {outflow)/inflow from financing activities {466,610) 448,833
(Decrease)/increase in cash and cash equivalents (259,114) 442 236
Cash and cash equivalents at 1st January 1,388,462 1,095,063

700z uoday] ur=uy

Analysis of the balances of cash and cash equivalents:

Bank balances and cash 1,159,882 1,554,952
Bank overdrafts (30,534) (17,653)
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE SIX MONTHS ENDED 30TH JUNE 2002

Share

capital

HK$'000

At 1st January 2002 400,829
Issue of shares net of

issuing expenses 212

Exchange differences —
Release of reserve upon

disposal of properties

held for/under

development and

properties held for sale —
Release of reserves upon

deemed disposal of a

subsidiary —

Profit for the period —

At 1st January 2001, as
previously reported
Effect of adoption
of SSAP 30 —

Capital
Share redemption

reserve
HK$°000 HK$ 000

premium

4,889,860 1,815

782 —

Unaudited

Capital
reserve
HK$000

175,985

(4,543)

215,511

Statutory fluctuation
reserves
HK$'000 HK$000

84,405

80,157

Exchange
Retained
reserve profits Total

HK$'000 HKS$'000

(54,909) 1,032,553 6,530,538
— — — 994
— (16) — (16)
_ — —  (4543)
®) (5) — (13)

20,356 20,356

At 1st Janoary 2001,

as restated 393,762
Issue of shares net of

issuing expenses 6,629
Release of reserves upon

deemed disposal of a

subsidiary —

Profit for the period —

4,854,723 1,815

33.381 —

215,511

80,157

(56,824) 1,211,913 6,485,546

— — (215,51 —

(56,824) 996,402 6,485,546

— — — 40,010
(20 (23) — (43)

46,420

46,420
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NOTES TO CONDENSED INTERIM ACCOUNTS o

1  BASIS OF PREPARATION AND ACCOUNTING POLICIES

These unaudited consolidated condensed interim accounts are prepared in accordance with Hong Kong L

Statement of Standard Accounting Practice (“SSAP”) 25, Interim Financial Reporting, issued by the Hong
Kong Society of Accountants.

These condensed interim accounts should be read in conjunction with the 2001 annual financial statements.

The accounting policies and methods of computation used in the preparation of these condensed accounts

are consistent with those used in the annual accounts for the year ended 31st December 2001 except that the
Group has changed certain of its accounting policies following its adoption of the following SSAPs issued

by the Hong Kong Society of Accountants which are effective for accounting periods commencing on or
after 1st January 2002:

SSAP 1 (revised) : Presentation of financial statements

SSAP 11 (revised) : Foreign currency translation f::

SSAP 15 (revised) : Cash flow statements Li

SSAP 25 (revised) : Interim financial reporting ‘%

SSAP 33 : Discontinuing operations =]
(¥

SSAP 34 : Employee benefits

The effects of adopting these new policies are not material to the accounts.

Certain figures in segment information for the period ended 30th June 2001 have been restated to conform

with the current period presentation.

2 SEGMENT INFORMATION

The Group is principally engaged in development, operation and management of toll highways and bridges,

development, selling and management of properties and holding of investment properties, manufacturing

and selling of newsprint, corrugated paper, cement and ready-mixed concrete. Turnover and segment results

for the period are as follows:

Primary reporting format - business segments

The Group is organised mainly in Hong Kong and the mainland of China (“China”) into four main business

segments:
—  Toll operations - development, operation and management of toll highways and bridges

—  Properties - development, selling and management of properties and holding of investment properties
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2 SEGMENT INFORMATION (Continued)

Paper - manufacturing and selling of newsprint and corrugated paper
—  Cement - manufacturing and selling of cement and ready-mixed concrete (discontinuing operation)

Other operations of the Group mainly comprise high technology business (discontinuing operation) and

investment holding, neither of which are of a sufficient size to be reported separately.

There are no sales between the business segments.

Secondary reporting format - geographical segments

The Group’s four business segments are mainly managed in Hong Kong and China:

China - properties, paper, cement and toll operations
Hong Kong - properties and cement

Others - properties

There are no sales between the geographical segments.




SEGMENT INFORMATION (Continued)

Primary reporting format - business segments

Six months ended 30th June

(Discontinuing operation)

Toll operations Properties Paper Cement (Note) Other operations Group
2002 2001 2002 2001 2002 2001 2002 2001 2002 2001 2002 2001
HK$°000 HK$'000 HK$'000 HK$'000 HK$000 HKS000 HK$000 HK$000 HK$000 HK3'000 HK$'000 HK$ 000

Interest income 6,911 15,776
Unallocated costs (16,067) (18,998)
Finance costs (85,973) (123,346)
Share of profits

less (losses) of:

Jointly controlled

entities (24,843) — (59) — —  (10,089) 6,109 34 - —  (18,793)  (9,748)
Associated
companies 68,202 68,195 4972 a7 — - - —  (11,687) (15227) 61487 52,791
Profit before taxation 165,432 282,338
Taxation (32,162)  (49,295)
Profit after taxation 133270 233,043
Minority interests (112,914) (186,623)

Profit attributable
ey v

Note:

On 10th December 2001, the Company and its controlling shareholder, Yue Xiu Enterprises (Holdings) Limited (*Yue Xiu™), entered into a
Conditional Sale and Purchase Agreement, pursuant to which, inter alia, the Company agreed to purchase or procure the purchase and Yue Xiu

agreed to sell or procure the sale of a 100 per cent interest in Guangzhou City Construction & Development Holdings (China) Limited and a 49

per cent interest in Super Gain Development Limited, being currently a 51 per cent subsidiary of the Company, for a total consideration of

approximately HK$5,014 million, subject to satisfaction of certain conditions. The transaction is expected to be completed by the end of 2002.

GUANGZHOU INVESTMENT COMPANY LIMITED

700z voday witay
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2  SEGMENT INFORMATION (Continued)

Primary reporting format - business segments (Continued)

Note: (Continued)

The consideration of approximately HK$5,014 million wil] be satisfied as to (i) HK$2,000 million in cash; (ii) about HK$1,464 million by way

of allotment and issuance of the Company’s shares to Yue Xiu and/or its nominee(s); and (i1i) HK$1,550 million by way of disposals of the
Company's 100 per cent interest in China Century Cement International Limited (“Cement Segment’), 36.84 per cent effective interest in
Guangzhou Jin Peng Group Co., Ltd. (“Jin Peng”) and 46.7 per cent effective interest in China Information Technology Industry Co., Limited
{“China ITI") and assignment of shareholders’ loans of the Cement Segment, Jin Peng and China ITI in the aggregate amount of about HK$886
million to Yue Xiu and/or its nominee(s). The terms of the Conditional Sales and Purchase Agreement have been arrived at after arm’s length

negotiations and are based on normal commercial terms.

At the Extraordinary General Meeting held on 17th January 2002, the independent shareholders of the Company had approved the disposal of
Cement Segment, Jin Peng and China ITI. The disposal is consistent with the Company’s long-term strategy to refocus on property investment

and development businesses.

As at 30th June 2002, the carrying amount of the assets of Cement Segment was HK$2,075 million and its liabilities were HK$1,999 million.
Turnover and segment results of Cement Segment were disclosed above. During 2002, Cement Segment’s cash inflow from operating activities
was HK$74 million, cash outflow from investing activities was HK$16 million and cash outflow from financing activities was HK$99 million.

The carrying amount of assets, liabilities, turnover and segment results, and cash flow statements of Jin Peng and China ITI were not of a

sufficient size to be disclosed separately.
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Secondary reporting format - geographical segments

Six months ended 30th June

Turnover Segment results L
2002 2001 2002 2001
HK$’000 HK$ 000 HK$’000 HK$000
China 1,282,420 1,430,358 193,983 314,022
Hong Kong 260,915 303,092 33,463 51,857
Others 1,413 1,310 9,579) (16)

Interest income 6,911 15,776 :
Unallocated costs (16,067) (18,998)
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3 OPERATING PROFIT

Six months |
ended 30th June
2002 2001
HK$’000 HK$ 000

Operating profit is stated after crediting and charging the following:
Crediting i
Gain on partial disposal of a jointly controlled entity- 6,240 — :
Charging |
Cost of inventories sold 944,863 914,517 !
Depreciation:

Owned fixed assets 98,519 106,226 =

Leased fixed assets 238 385 z
Amortisation of interests in toll highways and bridges 37,873 29,561 ‘_'%
Amortisation of development costs 318 — S
Amortisation of other investments — 2,081 e
Amortisation of goodwill 1,240 796 3
Loss on disposal of fixed assets 1,255 673
Provision for diminution in value of interests in property

development projects 9,881 — E
Loss on deemed disposal of a subsidiary 2,261 10,383 i




: GUANGZHOU INVESTMENT COMPANY LIMITED

4 TAXATION

Hong Kong profits tax has been provided at the rate of 16 per cent (2001: 16 per cent) on the estimated
assessable profit for the period. Taxation on overseas profits has been calculated on the estimated assessable

profit for the period at the rates of taxation prevailing in the countries in which the Group operates.

The amount of taxation charged to the consolidated profit and loss account represents:

Six months
ended 30th June
2002 2001
HK3$000 HK$’000
Hong Kong profits tax 3,660 6,911
Overseas taxation '
- Current 24,780 37,250
- Overprovision in prior years (4,500) —
g Deferred taxation 665 917
r% ______________________________________________________
s 24,605 45,078
£
Q:E Share of taxation attributable to:
Jointly controlled entities 1,059 —
Associated companies 6,498 4,217

5 DIVIDEND

The Board of Directors has resolved not to declare any interim dividend for 2002 (2001: nil).

6 EARNINGS PER SHARE

The calculation of basic earnings per share is based on the profit attributable to shareholders of HK$20,356,000

(2001: HK$46,420,000) and the weighted average number of 4,009,989,359 (2001: 3,947,507,328) ordinary
shares in i1ssve during the period.
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EARNINGS PER SHARE (Continued)

The calculation of diluted earnings per share is based on the profit attributable to shareholders of
HK$20,356,000 (2001: HK$53,638,661, after taking into account the effect of interest on convertible bonds)
and the weighted average number of 4,009,989,359 (2001: 3,947,507,328) ordinary shares in issue during
the period plus the weighted average number of 43,975,593 (2001: 733,682,323) potential dilutive ordinary

shares deemed to be issued in respect of the outstanding share options.

The outstanding convertible bonds of the Company have not been taken into account for the purpose of
calculation of the diluted earnings per share as the exercise of the outstanding convertible bonds would have

an anti-dilutive effect.

CAPITAL EXPENDITURE

Interests

in toll

Total other highways
Negative Development  intangible and Fixed
Goodwill goodwill costs assets bridges assets
HK$000 HK$'000 HK$’000 HK$°000 HK$'000 HK$°000

7007 uoday waiug

*Six months ended 30th June 2002
Opening net book amount 61,372 (78,535) 6,386 10,777y 2,272,680 4,143,278
Further acquisition
of subsidiaries and
an associated company 7,016 (10,273) — (3,257 — —
Development costs

recognised as an asset — — 2,084 2,084 - _

Other additions — _ . _ . 30,457
Disposals — — — — — (14,845)

Depreciation/amortisation

charge (1,344) 104 (318) {1,558) {37.873) {98,757)
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8 ACCOUNTS RECEIVABLE, PREPAYMENT AND DEPOSITS

The Group has defined credit policies for different business segments and markets. Included in trade and

other receivables are trade debtors and their ageing analysis is as follows:

30th June 31st December

2002 2001

HK$’000 HK$'000

Less than 30 days 218,710 290,713
31-90 days 270,262 223,043
Over 90 days - 187,695 197,067

9  ACCOUNTS PAYABLE AND ACCRUED CHARGES

=
5]
g_ Included in accounts payable and accrued charges are trade payables and their ageing analysis is as follows:
I~
E
B 30th June 31st December
= 2002 2001
HK$'000 HK3$'000
Less than 30 days 69,364 102,539
31-90 days 77,457 60,552

Over 90 days 15,722 17,978




10 LONG-TERM LIABILITIES

Bank loans
Unsecured
Secured
- wholly repayable within five years

- not wholly repayable within five years

Obligations under finance leases
Loans from a shareholder

Loans from related companies
Loans from minority shareholders
Other loans

Convertible bonds

GUANGZHOU INVESTMENT COMPANY LIMITED

30th June
2002
HK$’000

1,053,374

898,347
2,378

531
4,011
140,872
1,670,842
55,844
450,073

31st December
2001
HKS$'000

1,351,639

1,338,381
1,137

632

9,554
191,017
1,766,437
53,729
450,073

4,276,272
(1,080,431)

5,162,599
(801,424)

AL G SRR e S

A5 R i 15 5

At 30th June 2002, the Group’s bank loans and other borrowings were repayable as follows:

Bank loans
30th June 31st December
2002 2001
HK$’000 HK3'000
Within one year 749,368 453,986
In the second year 611,469 1,491,032
In the third to fifth year 592,589 745,002
After the fifth year 673 1,137

With no fixed repayment terms —_

Loans from a shareholder/

related companies/minority

shareholders/other loans/

finance leases/

convertible bonds

30th June
2002
HK$’000

331,063
200,853

1,790,257

31st December
2001
HK$’000

347,438
200,925
29

1,923,050

ety

200z voday wruewy
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GUANGZHOU INVESTMENT COMPANY LIMITED

SHARE CAPITAL
Movements of issued share capital of the Company during the period are as follows:

Ordinary shares
of HK$0.1 each

No. of shares HK3$'000
At 1st January 2001 3,937,627,400 303,762
Exercise of share options 11,652,000 1,165
Exercise of convertible bonds 59,014,267 5,902

At 1st January 2002

Exercise of share options

4,008,293,667
2,120,000

During the period, share options were exercised to subscribe for 2,120,000 ordinary shares in the Company
at a total consideration of HK$1,062,000, of which HK$212,000 was credited to share capital and the balance
of HK$850,000 was credited to the share premium account.

CONTINGENT LIABILITIES
There is no significant change in the Group’s contingent liabilities since the last annual balance sheet date.

COMMITMENTS UNDER OPERATING LEASES

30th June 2002 31st December 2001
Land and Land and
buildings Others buildings Others
HK$’000 HK$’000 HK$000 HK$'000
Not later than one year 4,091 1,941 4,890 7,462
Later than one year and
not later tan five years 13,644 — 12,361 —

In addition, the Group has operating lease commitments with rentals determined in relation to sales. It is not

possible to quantify accurately future rentals payable under such Jeases.
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14 OTHER COMMITMENTS
As at 30th June 2002, the Group held the following commitments:

30th June 31st December

2002 2001
HK$’000 HK$’000
(i) Commitments in respect of purchase of fixed assets
and toll road and properties held for/under development:
@ Contracted but not provided for 733,604 703,897
Authorised but not contracted for ) 144,837 183,889

(i1) Commitment in respect of acquisition of remaining

interest in a subsidiary contracted but not provided for 291 135,561

15 PLEDGE OF ASSETS

00¢ voday wiauy

i

There is no significant change in the pledge of assets since the last annual balance sheet date.

16 RELATED PARTY TRANSACTIONS

(a) During the period, significant related party transactions which were carried out in the normal course of

the Group’s business are as follows:

Six months
ended 30th June
2002 2001
HK$°000 HK$°000
Interest on convertible bonds paid to a shareholder
and a related company 6,768 7,238
Loan interest paid to
- related companies (note (i)) 2,760 2,485
- minority shareholders 779 2.509
Management fee paid to minority shareholders 2,460 2,125
Interest received from a minority shareholder —_ 4 869

Fixed rate management fee for toll highways paid and

payable to a minority shareholder (note (ii)) 25,657 29,154
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16 RELATED PARTY TRANSACTIONS (Continued)

(a)

(b)

(Continued)

Notes:

(i) The related companies are under common control of the Company.

(ii)  The related party transaction was conducted in accordance with the terms as disclosed in the 2001 annual report.

On 12th April 2002, the Group entered into an agreement to transfer 5 per cent of its interest in the
jointly controlled entity to Guangzhou Highways Development Company for a total consideration of
Rmb51.1 million (equivalent to approximately HK$47.8 million), subject to satisfaction of certain
conditions. The total consideration was satisfied on completion as to (1) Rmb34.9 million (equivalent
to approximately HK$32.6 million) by way of the procurement of the transfer of an aggregate of 0.995
per cent effective interest in an associated company, Guangdong Humen Bridge Co., Ltd. effective

from 1st January 2002; and (2) Rmb16.2 million (equivalent to approximately HK$15.2 million) in
cash.

17 SUBSEQUENT EVENTS

(a)

(b)

On 21st August 2002, the Group entered into an agreement, subject to satisfaction of certain conditions,
to acquire a non-majority effective interest in a Sino-foreign co-operative joint venture. Total

consideration for the acquisition was equivalent to approximately Rmb322.0 million and a deposit of
HK$86.0 million was paid on 23rd August 2002.

By a loan agreement dated 23rd September 2002 and entered into between the Company and a group of
banks in Hong Kong (“Lenders”™), a syndicated loan facility in the aggregate principal amount of
HK$2,630 million is made available by the Lenders to the Company for a term of 66 months from 23rd
September 2002 or 60 months from date of first drawing, whichever date is the earlier, and subject to
and in accordance with the terms and conditions therein contained. Under the provision of the loan

agreement, it is an event of default if Yue Xiu holds less than 30 per cent of the issued share capital of

the Company.
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OTHER INFORMATION

DIRECTORS’ INTERESTS IN EQUITY OR DEBT SECURITIES

As at 30th June 2002, the interests of the directors of the Company in the eqhity or debt securities of the Company
and its subsidiary, GZI Transport Limited (“GZI Transport”), as recorded in the register maintained under Section

29 of the Securities (Disclosure of Interests) Ordinance (“SDI Ordinance”) were as follows:

Personal Interests  Family Interests

The Company
(Ordinary shares of HK$0.10 each)

Mr Liu Jinxiang 1,200,000 60,000

Mr Xie Shuwen 300,000 — .
Mr Liang Ningguang 200,000 60,000 {3’;’
Mr Cai Hanxiang* 300,000 — %
Mr Luo Guoqing 10,000 — %
Mr Wang Hongtao 300,000 — g
Mr Wong Chi Keung 500,000 —

Ms Yan Yuk Fung 500,000 —

GZI Transport

(Ordinary shares of HK$0.10 each)

Mr Dong Huiyan 240,000 —
Mr Li Jiaqiang 136,000 —
Mr Yin Hui 140,000 —
Mr Wong Chi Keung 158,000 —

Ms Yan Yuk Fung 100,000 —
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The Company

Name of Director

Mr Liu Jinxiang
Mr Xie Shuwen

Mr Liang Ningguang

Mr Xiao Boyan

Mr Cai Hanxiang*
Mr Dong Huiyan

Mr Li Jiagiang

Mr Shi Jinling

Mr Wang Hongtao
Mr Wong Chi Keung
Ms Yan Yuk Fung

Notes:

GUANGZHOU INVESTMENT COMPANY LIMITED

Date of grant

14/12/1999 (b)
23/02/1998 (a)
14/12/1999 (b)
23/02/1998 (a)
14/12/1999 (b)
23/02/1998 (2)
14/12/1999 (b)
14/12/1999 (b)
23/02/1998 (a)
14/12/1999 (b)
23/02/1998 (a)
14/12/1999 (b)
14/12/1999 (b)
14/12/1999 (b)
14/12/1999 (b)
14/12/1999 (b)

Exercise
price

per share
HK$

0.5008
0.7344
0.5008
0.7344
0.5008
0.7344
0.5008
0.5008
0.7344
0.5008
0.7344
0.5008
0.5008
0.5008
0.5008
0.5008

and (2) GZI Transport to subscribe for ordinary shares in the respective companies :

Number of options

As at 30th June 2002, the following directors of the Company had interests recorded in the register maintained

under Section 29 of the SDI Ordinance being options granted under the share option schemes of (1) the Company

outstanding
as at
1st January
2002

1,040,000
1,000,000
700,000
1,000,000
840,000
1,000,000
700,000
700,000
1,000,000
700,000
1,000,000
700,000
1,000,000
800,000
700,000
800,000

exercised
during
the

period

900,000 (c)&(f)

{a)  The share options are exercisable from the date of grant to the business day preceding 21st November 2002.

outstanding

as at
30th June
2002

140,000 (d)
1,000,000
700,000
1,000,000
840,000 (e)
1,000,000
700,000
700,000
1,000,000
700,000
1,000,000
700,000
1,000,000
800,000
700,000
800,000

(b)  The share options are exercisable from the first anniversary of the date of grant to the business day preceding the sixth annjversary of the

date of grant, of which a maximum of 30 per cent and 100 per cent thereof are exercisable from the first and second anniversaries of the

date of grant respectively.

(c)  These interests include options to subscribe for 60,000 shares in the Company exercised by his spouse during the period.

(dy  This interest represents options to subscribe for 140,000 shares in the Company held by his spouse.

(e) These interests include options to subscribe for 140,000 shares in the Company held by his spouse.

) The weighted average closing price per share immediately before the date on which the options were exercised was HK$0.70.
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(2) GZI Transport

Number of options

700z noday wiraug

outstanding  exercised outstanding

Exercise as at during as at

Date price  1st January the 30th June

Name of Director of grant per share 2002 period 2002
HK$

Mr Liu Jinxiang 22/12/1999 0.9984 9,676,000 — 9,676,000

Mr Xie Shuwen 07/04/2000 0.7520 560,000 — 560,000

Mr Liang Ningguang 06/08/1997 2.4080 500,000 — 500,000

22/12/1999 0.9984 8,400,000 — 8,400,000

Mr Xiao Boyan 06/08/1997 2.4080 500,000 —_ 500,000

Mr Cai Hanxiang* 06/08/1997 2.4080 500,000 — 500,000

Mr Dong Huiyan 07/04/2000 0.7520 560,000 240,000 (b) 320,000

Mr Li Jiaqiang 07/04/2000 0.7520 316,000 136,000 (b) 180,000

Mr Shi Jinling 07/04/2000 (.7520 450,000 — 450,000

Mr Yin Hui 06/08/1997 2.4080 600,000 — 600,000

22/12/1999 0.9984 3,610,000 — 3,610,000

Mr Wang Hongtao 07/04/2000 0.7520 450,000 — 450,000

Mr Wong Chi Keung 07/04/2000 0.7520 316,000 — 316,000

Ms Yan Yuk Fung 07/04/2000 0.7520 450,000 — 450,000

Notes:

(a) The share options are exercisable at any time within the period between the first anniversary of the date of grant and the business day
preceding the sixth anniversary of the date of grant, of which a maximum of 30 per cent, 60 per cent and 100 per cent thereof are

exercisable from the first, second and third anniversaries of the date of grant respectively.
(b)  The weighted average closing price per share immediately before the date on which the options were exercised was HK$1.62.

Mr Cai Hanxiang resigned as director of the Company with effect from 19th September 2002

Save as disclosed herein, none of the directors of the Company (including their spouse and children under 18 years
of age) had any interests in the equity or debt securities of the Company or its associated corporations (within the
meaning of the SDI Ordinance) as at 30th June 2002 which were required to be notified to the Company and The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant to Section 28 of the SDI Ordinance
(including interests which they were deemed or taken to have under Section 31 or Part I of the Schedule to the SDI
Ordinance) or which were required, pursuant to Section 29 of the SD1 Ordinance, to be entered in the register
referred to therein or which were required, pursuant to the Model Code for Securities Transactions by Directors of

Listed Companies to be notified to the Company and the Stock Exchange.
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Save as disclosed herein, no rights to subscribe for equity or debt securities of the Company have been granted by

the Company to, nor have any such rights been exercised by, any directors of the Company (including their spouse
and children under 18 years of age) during the period.

SUBSTANTIAL SHAREHOLDERS

As at 30th June 2002, those persons or corporations having an interest in 10 per cent or more of the issued share

capital of the Company as recorded in the register of substantial shareholders maintained under Section 16(1) of

the SDI Ordinance were as follows :

Number of ordinary

Substantial shareholders shares held
Yue Xiu Enterprises (Holdings) Limited (“Yue Xiu”) 1,702,182,734 (a)
o Excellence Enterprises Co., Ltd. 1,669,474,734 (b)
<
© Bosworth International Limited 774,772,574 (¢)
[#]
g Sun Peak Enterprises Ltd. 565,683,000 (c)
g Novena Pacific Limited 565,683,000 (d)
Notes:

(a) This interest represents the total number of ordinary shares of the Company held by Yue Xiu and its subsidiaries where Yue Xiu ts taken to be

interested in such shares under Section 8 of the SDI Ordinance.

(b)  Subsidiary of Yue Xiu and its interest in the ordinary shares of the Company is duplicated in the interest of Yue Xiu.

(¢)  Subsidiaries of Excellence Enterprises Co., Ltd. and their interests in the ordinary shares of the Company are duplicated in the interest of

Excellence Enterprises Co., Ltd.

(d)  Subsidiary of Sun Peak Enterprises Lid. and its interest in the ordinary shares of the Company is duplicated in the interest of Sun Peak Enterprises
Ltd.

Save as disclosed herein, no other person is recorded in the register of substantial shareholders maintained under
Section 16(1) of the SDI Ordinance as having an interest in 10 per cent or more of the issued share capital of the

Company.
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SHARE OPTIONS

(i)

The Company

Pursuant to share option schemes (the “Share Option Schemes”) approved by shareholders of the Company
on 21st November 1992 and 23rd June 1998, the board of directors of the Company (the “Board”) may, at
their discretion, offer to directors and employees of the Company or any of its subsidiaries options to subscribe
for ordinary shares in the Company. The Share Option Schemes are designed to act as an incentive to
employees and executives of the Group. The exercise price was determined by the Board and being equal to
the higher of (a) the nominal value of the share; and (b) not less than 80 per cent of the average closing prices
of the shares on the Stock Exchange’s daily quotation sheets for the five trading days immediately preceding
(in the case of the share option scheme adopted on 21st November 1992) the date of offer or (in the case of
the share option scheme adopted on 23rd June 1998) the date of grant of an option. The cash consideration to

be paid for each grant of option is HK$10, with full payment of the exercise price to be made upon exercise
of an option.

On 26th June 2002, the shareholders of the Company approved the resolutions relating to the termination of
the Share Option Schemes and the adoption of a new share option scheme (the “2002 Share Option Scheme”).
Upon termination of the Share Option Schemes, no further share options will be granted thereunder but all
the outstanding share options granted prior to such termination continue to be valid and exercisable in
accordance therewith, and only those provisions of the Share Option Schemes which are required to give
effect to the outstanding share options continue to remain in force for such purpose. The 2002 Share Option
Scheme complies with the amendments to Chapter 17 of the Rules Governing the listing of Securities on The

Stock Exchange of Hong Kong Limited (the “Listing Rules™).

Pursuant to the 2002 Share Option Scheme, the Board may grant to any person being an employee, officer,
director, agent, consultant or representative of Yue Xiu, the Company or any of their respective subsidiaries
(“Participants”) options to subscribe for shares in the Company. The purpose of the 2002 Share Option
Scheme is to provide incentives to Participants to contribute to the Group and to enable the Group to recruit,
retain and motivate high-calibre employees and attract human resources that are valuable to the Group. The
maximum number of shares which may be issued upon exercise of all options to be granted under the 2002
Share Option Scheme is 10 per cent of the number of shares in issue as at 26th June 2002. The maximum
entitlement of each Participant upon exercise of the options granted or to be granted within any 12-month
period immediately preceding the proposed date of grant is limited to I per cent of the number of shares in
issue as at the proposed date of grant. Any further grant of options in excess of this limit is subject to
shareholders’ approval in general meeting. The share options are exercisable from the commencement date
of the option period (which shall be a period to be notified by the Board at the time of the grant of an option,
such period to commence on the date of grant or such later date as the Board may decide and expire on the
last day of the period, which in any event shall not exceed 10 years from the date of grant), of which a
maximum of up to (i) 30 per cent; and (i1) 60 per cent (inclusive of any options exercised under (1)), of the
options granted under the relevant grant are exercisable during the period (i) up to the first anniversary; and

(ii) up to the second anniversary of the commencement date of the option period respectively. After the
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second anniversary of the commencement date of the option period the restrictions will cease. In respect of
a Participant who is an employee of Yue Xiu, the Company or any of their respective subsidiaries, the same
limits on the exercise of the share options as described above shall also apply, except that the periods referred
to in (i) and (ii) above shall commence from the later of: (a) the date of completion by such Participant of
one year of continuous employment as permanent member of the staff of Yue Xiu, the Company or any of
their respective subsidiaries, as the case may be; and (b) the commencement date of the option period, and
the date when the restrictions cease shall be modified accordingly. The exercise price is determined by the
Board and must be at least the highest of (a) the closing price of the shares as stated in the Stock Exchange’s
daily quotation sheets on the date of grant; (b) the average closing price of the shares as stated in the Stock
Exchange’s daily quotation sheets for the five business days immediately preceding the date of grant; and (c)
the nominal value of the shares. The cash consideration to be paid for each grant of option is HK$10, with
full payment of the exercise price to be made upon exercise of an option. No such options have been granted

to any person since its adoption as required to be disclosed under the Listing Rules.

Movements of the options of the Company, which have been granted under the Share Option Schemes,

during the period were as follows :

=
2 Number of options
‘g outstanding exercised outstanding Exercise
é as at during as at price
1st January the 30th June per Date
2002 period 2002 share of grant Exercisable period (3)
HK$
Directors 5,000,000 — 5,000,000 0.7344  23/02/1998 23/02/1998 - 20/11/2002
8,680,000 900,000 7,780,000 0.5008 14/12/1999 14/12/2000 - 13/12/2005
Employees 17,600,000 — 17,600,000 0.7344  23/02/1998 23/02/1998 - 20/11/2002
70,000,000 — 70,000,000 0.3936 04/09/1998 04/09/1999 - 03/09/2004

43,694,000 1,220,000y 42,474,000 0.5008  14/12/1999 14/12/2000 - 13/12/2005

Total 144,974,000 2,120,000 142,854,000

Notes:

1. No options have been granted, cancelled or lapsed during the period.

2. The options granted on 4th September 1998 and 14th December 1999 are exercisable in 2 tranches.

3. If the last day of the exercisable period is not a business day, the exercisable period will expire on the business day preceding thereof.

4. The weighted average closing price per share immediately before the date on which the options were exercised was HK$0.68.
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(ii) GZI Transport

Movements during the period of the options granted under the share option scheme of GZI Transport to the
employees of the Group other than the directors of the Company as disclosed on page 29 were as follows

Number of options

outstanding exercised outstanding Exercise
as at during as at price
1st January the 30th June per Date
2002 period 2002 share of grant Exercisable period (3)
HK$
21,400,000 — 21,400,000 2.4080 06/08/1997 06/08/1998 - 05/08/2003
23,502,000 — 23,502,000 0.7632 04/09/1998 04/09/1999 - 03/09/2004
12,206,000 — 12,206,000 (.9984 22/12/1999 22/12/2000 - 21/12/2005
10,686,000 1,102,000¢) 9,584,000 0.7520 07/04/2000 07/04/2001 - 06/04/2006
* Notes:

1. No options have been granted, cancelled or lapsed during the period.

T00¢ voday wiauy

2. All options are exercisable in 3 tranches.
3. If the last day of the exercisable period is not a business day, the exercisable period will expire on the business day preceding thereof.
4, The weighted average closing price per share immediately before the date on which the options were exercised was HK$1.62.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S SHARES

The Company has not redeemed any of its shares during the six months ended 30th June 2002. Neither the Company

nor any of its subsidiaries has purchased or sold any of the Company’s shares during the period.

CODE OF BEST PRACTICE

None of the Directors is aware of information that would reasonably indicate that the Company is not, or was not
for any part of the relevant period, in compliance with the Code of Best Practice as stipulated in Appendix 14 of
the Listing Rules. The non-executive directors of the Company are subject to retirement by rotation and re-election

at the annual general meeting of the Company in accordance with the Company’s Articles of Association.
AUDIT COMMITTEE

The unaudited interim accounts for the six months ended 30th June 2002 had been reviewed by the Audit Committee.

By order of the Board
Liu Jinxiang

Chairman

Hong Kong, 24th September 2002
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E. BEERAARAT
GUANGZHOU INVESTMENT COMPANY LIMITED,

(Incorporated in Hong Kong with limited liability)

Form of proxy for use at the Extraordinary General Meeting (“Meeting”)

I/We!

of

being the registered holder(s) of? shares
of HK$0.10 each in the capital of Guangzhou Investment Company Limited (the “Company”™), HEREBY APPOINT the

Chairman of the Meeting or®

of

as my/our proxy to attend and act for me/us at the Mecting (or at any adjournments thereof) of the Company to be held at st
Floor, South China Hotel, 67-75 Java Road, North Point, Hong Kong, on Monday, 25th November, 2002 at 9:30 a.m., for the
purpose of considering and, if thought fit, passing the resolutions as set out in the notice convening the Meeting and at the
Meeting (or at any adjournments thereof), to vote for me/us and in my/our name(s) in respect of the said resolutions as
hereunder indicated* or if no such indication is given, as my/our proxy thinks fit.

FOR* AGAINST*
1. ORDINARY RESOLUTION NO. 1
To approve the Transfer Agreement and all transactions contemplated
thereunder
2. ORDINARY RESOLUTION NO. 2
To approve the Lease Contract and all transactions contemplated
thereunder
3. ORDINARY RESOLUTION NO. 3
To approve the Utilities Supply Contract and all transactions contemplated
thereunder
Signature®
Dated
Notes:
1. Full name(s) and address(es) must be inserted in BLOCK CAPITALS.
2. Please insert the number of shares of the Company te which the proxy relates registered in your name(s). If no number is inserted,

this form of proxy will be deemed to retate to all the shares of the Company registered in your name(s).

3. If any proxy other than the Chairman is preferred, strike out “the Chairman of the Meeting or” and insert the name and address of
the proxy desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY
THE PERSON WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR ANY RESOLUTION, TICK IN THE BOX MARKED “FOR”. IF YOU WISH TO
VOTE AGAINST ANY RESOLUTION, TICK IN THE BOX MARKED “AGAINST?”. Failure to tick either box will entitle your
proxy to cast your vote at his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to
the Meeting other than those referred to in the notice convening the Mecting.

5. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either
under its common seal or under the hand of any officer or attorney duly authorised.

6. A shareholder entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to attend and vote on his behalf.
A proxy need not be a shareholder of the Company.

7. In the case of joint holders of any share, any one of such persons may vote at the Meeting either in person or by proxy in respect of
such share, but if more than one of such joint holders are present at the Mceting either personally or by proxy, the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holder(s), and
for this purpose seniority will be determined by the order in which the names stand on the register of members in respect of the joinm
holding.

8. To be valid, this form of proxy, together with the power of attorney (if any) or other authority (if any) under which it is signed or
a notarially certified copy thereof, must be deposited at the Company's share registrar, Abacus Share Registrars Limited at 5th Floor,
Wing On Centre, 111 Connaught Road Central, Hong Kong not less than 48 hours before the time appointed for holding of the Meeting
(or any adjourned mecetings thereof).

9. Completion and delivery of the form of proxy will not preclude you from attending and voting in person at the Meeting or any
adjourned meetings thereof if you so wish.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or to the action to be taken, you should consult

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

If you have sold all your shares in Guangzhou Investment Company Limited, you should at once hand

this circular to the purchaser or to the bank, stockbroker or other agent through whom the sale was
effected for transmission to the purchaser.

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.

BErEFRLAT
GUANGZHOU INVESTMENT COMPANY LIMITED

(Incorporated in Hong Kong with limited liability)

CONNECTED TRANSACTIONS 2
o
<

Independent Financial Adviser to the Shareholders of o

Guangzhou Investment Company Limited ==
—t
Yu Ming Investment Management Limited =

A letter from the board of directors of Guangzhou Investment Company Limited is set out on pages
4 to 13 of this circular. A letter from Yu Ming Investment Management Limited, the independent

financial adviser to the shareholders of Guangzhou Investment Company Limited, is set out on pages
14 to 21.

A notice convening an extraordinary general meeting of Guangzhou Investment Company Limited to
be held at 1st Floor, South China Hotel, 67-75 Java Road, North Point, Hong Kong on Monday, 25th
November, 2002 at 9:30 a.m. is set out on pages 34 and 35. Whether or not you are able to attend the
meeting, you are requested to complete and return the enclosed form of proxy in accordance with the
instructions printed thereon so as to arrive at the share registrar of Guangzhou Investment Company
Limited, Abacus Share Registrars Limited at 5th Floor, Wing On Centre, 111 Connaught Road Central,
Hong Kong as soon as possible and in any event not less than 48 hours before the time appointed for
the holding of the meeting (or any adjourned meetings thereof). Completion and return of the form of

proxy shall not preclude you from attending and voting in person at the meeting or any adjourned
meetings should you decide to do so.

9th November, 2002
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DEFINITIONS

In this circular, the following expressions shall have the meanings set out below unless the

context requires otherwise:

“Announcement”

“associates”
“Board”

“Company”

“Directors”

“EGM”

“GCAL”

“GI‘OUp”

“GZ Paper”

“GZ Paper Holdings”

“GZT”

“Hong Kong”
“Independent Financial Adviser”

“Latest Practicable Date”

the announcement made by the Company dated 17th October,
2002

has the meaning ascribed in the Listing Rules
the board of directors of the Company

Guangzhou Investment Company Limited, a company
incorporated in Hong Kong, the Shares of which are listed on
the Stock Exchange and on the SES

the directors of the Company

the extraordinary general meeting of the Company to be
convened at 1st Floor, South China Hotel, 67-75 Java Road,
North Point, Hong Kong on Monday, 25th November, 2002 at
9:30 a.m. to consider and approve, if thought fit, the Transfer
Agreement, the Lease Contract and the Utilities Supply
Contract

Greater China Appraisal Limited, chartered valuation
surveyors and registered professional surveyors

the Company together with its subsidiaries and associated
companies

Guangzhou Paper Limited ( BEM&EHERANT]), a Sino-foreign
equity joint venture established under the laws of the PRC and
an indirect subsidiary of the Company

Guangzhou Paper Holdings Limited (BEMEHEEBRAH),
formerly known as Guangzhou Paper Mill (BEMEHREK), a
limited liability company established under the laws of the
PRC

GZ1 Transport Limited, a company incorporated in Bermuda
and a subsidiary of the Company, the shares of which are
listed on the Stock Exchange

the Hong Kong Special Administrative Region of the PRC
Yu Ming

6th November, 2002, being the latest practicable date prior to
the publication of this circular for ascertaining certain
information contained herein
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“Lease Contract”

“Leased Properties”

“Liabilities”

“Listing Rules”

“PRC”

“Proposed Transactions”
f‘SDI Ordinance”

“SES”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”

“Transfer Agreement”

“Transfer Assets”

the contract dated 17th October, 2002 entered into between
GZ Paper Holdings and GZ Paper, pursuant to which GZ
Paper Holdings will lease the Leased Properties to GZ Paper

certain land, workshops and ancillary buildings located at
No.40, Guangzhi Road, Haizhu District, Guangzhou, the PRC
with an approximate aggregate gross floor area of 142,344
$q.m.

the liabilities owed by GZ Paper to GZ Paper Holdings,
amounting to approximately RMB660 million (approximately
HK$623 million)

the Rules Governing the Listing of Securities on the Stock
Exchange

the People’s Republic of China, which for the purposes of this
circular, excludes Hong Kong, Macau and Taiwan

the transactions contemplated under the Transfer Agreement,
the Lease Contract and the Utilities Supply Contract

Securities (Disclosure of Interests) Ordinance (Chapter 396 of
the Laws of Hong Kong)

Singapore Exchange Securities Trading Limited

share(s) of HK$0.10 each in the share capital of the Company
shareholder(s) of the Company

The Stock Exchange of Hong Kong Limited

the agreement dated 17th October, 2002 entered into between
GZ Paper and GZ Paper Holdings, pursuant to which GZ
Paper will transfer to GZ Paper Holdings all its rights in the
Transfer Assets

certain workshops and ancillary buildings located at No. 40,
Guangzhi Road, Haizhu District, Guangzhou, the PRC with an
approximate gross floor area of 198,410 sq.m., plants,
machinery and equipment for generating electricity, water and
steam of power generation plants, and assets of the supporting
services departments and the supply and sales department of
GZ Paper which are owned by GZ Paper
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“Utilities Supply Contract” the contract dated 17th October, 2002 entered into between
GZ Paper Holdings and GZ Paper, pursuant to which GZ
Paper Holdings will provide electricity, water and steam to
the premises of GZ Paper at No. 40 Guangzhi Road, Haizhu
District, Guangzhou, the PRC (which include the Leased
Properties)

“Valuation” the independent property valuation prepared by GCAL on the
market value, as at 31st August, 2002, of all workshops and
ancillary buildings of GZ Paper to be transferred to GZ Paper
Holdings pursuant to the Transfer Agreement and located at
No. 40 Guangzhi Road, Haizhu District, Guangzhou, the PRC

“Valuation Report” a letter and a valuation certificate prepared by GCAL in
relation to the Valuation

“Yu Ming” Yu Ming Investment Management Limited, an investment
adviser registered under the Securities Ordinance (Chapter
333 of the Laws of Hong Kong)

“Yue Xiu” Yue Xiu Enterprises (Holdings) Limited, a company
incorporated with limited liability in Hong Kong

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

“sq.m.” square metre(s)

%" per cent.

In this circular, for information purpose only, certain amounts in RMB have been translared into
HK$ at the rate of HK$1 to RMB1.06. Such translation should not be construed as a representation

that the RMB amounts have been, could have been or could be converted into HKS$, as the case may

be, at this or any other rates at all.
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BEuErRAT

GUANGZHOU INVESTMENT COMPANY LIMITED

Directors

Liu Jinxiang (Chairman)
Xie Shuwen

Chen Guangsong

Li Fei

Liang Ningguang
Xiao Boyan

Luo Guogqing

Dong Huiyan

Li Jiaqgiang

Shi Jinling

Yin Hui

Wu Yiyue

Wang Hongtao

Wong Chi Keung
Yan Yuk Fung

Yu Lup Fat, Joseph *
Lee Ka Lun *

* Independent non-executive directors

To the Shareholders

Dear Sir or Madam,

1. INTRODUCTION

(Incorporated in Hong Kong with limited liability)

Registered office:

24th Floor

Yue Xiu Building
160-174 Lockhart Road
Wanchai

Hong Kong

9th November, 2002

Connected Transactions

It was announced on 17th October, 2002 that GZ Paper and GZ Paper Holdings entered into the

following agreements:

1.  the Transfer Agreement, pursuant to which GZ Paper will transfer all its rights in the
Transfer Assets to GZ Paper Holdings;

2. the Lease Contract, pursuant to which GZ Paper Holdings will lease the Leased Properties

to GZ Paper; and

3. the Utilities Supply Contract, pursuant to which GZ Paper Holdings will supply electricity,
water and steam to the premises of GZ Paper at No. 40 Guangzhi Road, Haizhu District,
Guangzhou, the PRC (which include the Leased Properties).
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GZ Paper, a Sino-foreign equity joint venture in which the Company indirectly has 51% equity
interest and GZ Paper Holdings has 49% equity interest, is mainly engaged in the pulp and paper
manufacturing business in the PRC. GZ Paper Holdings is mainly engaged in the pulp and paper
manufacturing business in the PRC. The Transfer Agreement therefore constitutes a connected
transaction of the Company under the Listing Rules, while transactions under the Lease Contract and
the Utilities Supply Contract respectively constitute continuing connected transactions of the
Company, and all of them are subject to approval of the Shareholders at the EGM pursuant to the
Listing Rules. No Shareholder is required to abstain from voting as the only connected person in
relation to the Transfer Agreement, the Lease Contract and the Utilities Supply Contract is GZ Paper
Holdings which does not (on its own or in the hands of its associates) have any shareholding in the
Company.

Yu Ming has been appointed as the Independent Financial Adviser to advise the Shareholders on
whether the terms of the Transfer Agreement, the Lease Contract and the Utilities Supply Contract as
a whole are fair and reasonable so far as the Shareholders are concerned and whether the Proposed
Transactions are in the interest of the Shareholders.

The purpose of this circular is to provide the Shareholders with further information in relation
to, among other things, the Transfer Agreement, the Lease Contract, the Utilities Supply Contract and
the Proposed Transactions, for the purpose of voting on the resolutions set out in the notice of the
EGM on pages 34 and 35 of this circular. A copy of the letter from the Independent Financial Adviser
containing 1ts advice to the Shareholders as to whether the terms of the Transfer Agreement, the Lease
Contract and the Utilities Supply Contract as a whole are fair and reasonable so far as the Shareholders
are concerned and whether the Proposed Transactions are in the interest of the Shareholders is set out
on pages 14 to 21 of this circular.

2. THE PROPOSED TRANSACTIONS
THE TRANSFER AGREEMENT
Parties:

Transferor : GZ Paper
Transferee : GZ Paper Holdings

Assets to be transferred:

Pursuant to the Transfer Agreement, the Transfer Assets will be transferred from GZ Paper to GZ
Paper Holdings free from encumbrances, subject to certain conditions to be described below.

Upon completion of the transfer of the Transfer Assets, the respective labour contracts between
GZ Paper and the employees related to the Transfer Assets will be terminated while new labour
contracts will be entered into between those employees and GZ Paper Holdings in accordance with the
relevant PRC laws and regulations.

T
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Consideration:

The consideration for transfer of the Transfer Assets amounts to approximately RMB660 million
(approximately HK$623 million) which will be satisfied by full and final discharge of the Liabilities.
The Directors consider that the consideration is fair and reasonable so far as the Company and the
Shareholders as a whole are concerned as it represents a premium of approximately 1.5% over the
unaudited book value of the Transfer Assets of approximately RMB650.4 million (approximately
HK$613.6 million) as at 31st August, 2002.

Conditions precedent:
The Transfer Agreement is conditional on the following conditions being fulfilled:

1.  the Shareholders having passed resolutions approving the Transfer Agreement, the Lease
Contract and the Utilities Supply Contract; and

2. if required, the Company having received the consent of its creditors to the performance of
the Transfer Agreement.

The consent of the Company’s creditors, including two bank syndicates, is expected to be
obtained by 30th November, 2002.

THE LEASE CONTRACT
Parties:

Lessor : GZ Paper Holdings
Lessee : GZ Paper

Leased Properties:

Pursuant to the Lease Contract, the Leased Properties will be leased by GZ Paper Holdings to
GZ Paper, subject to certain conditions to be described below, for its pulp and paper manufacturing
business. These workshops and buildings comprise all the workshops and buildings (except the
workshops and buildings located at the power generation plants) of the Transfer Assets.

Rental:

Approximately RMB1.446 million (approximately HK$1.364 million) per month, which was
agreed between the parties at arm’s length based on standard rental fees set by the Guangzhou
Municipal People’s Government for similar premises in the area after taking into account the market
rental for similar premises in the area. In the event of adjustment of standard rental fees, land use taxes
and fees by the Guangzhou Municipal People’s Government, the rental fee may be adjusted in
accordance with the relevant regulations. Adjustments to the rental fee, however, may not exceed 5%
of the previous year’s rental. The 5% cap was fixed with reference to the historical figures of
adjustments to those fees made by the Guangzhou Municipal People’s Government in the past 3 years.
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Term:

20 years from the date on which the conditions precedent to the Lease Contract are fully
satisfied.

Use:
The Leased Properties shall be used by GZ Paper in its pulp and paper manufacturing business.

GZ Paper may not without the prior written consent of GZ Paper Holdings transfer, sublet or
charge the Leased Properties.

Conditions precedent:
The Lease Contract is conditional on the following conditions being fulfilled:
1. the Shareholders having approved the Lease Contract;

2.  if required, the Company having received the consent of its creditors to the performance of
the Lease Contract; and

3. all the conditions under the Transfer Agreement being fulfilled.

The consent of the Company’s creditors, including two bank syndicates, is expected to be
obtained by 30th November, 2002.

THE UTILITIES SUPPLY CONTRACT
Parties:

Supplier: GZ Paper Holdings
User 1 GZ Paper

Utilities supplied:

Pursuant to the Utilities Supply Contract, electricity, water and steam will be supplied to GZ
Paper by GZ Paper Holdings, subject to certain conditions to be described betow, on 24-hour continual
basis to the premises of GZ Paper at No. 40, Guangzhi Road, Haizhu District, Guangzhou, the PRC
{which include the Leased Properties). Such electricity, water and steam, to be consumed by GZ Paper
for its pulp and paper manufacturing business, will be generated by part of the Transfer Assets being
transferred to GZ Holdings by GZ Paper.

Fees:

The annual fees shall be agreed in advance between the parties in writing in respect of each year
during the term of the Utilities Supply Contract, the percentage of adjustment of unit rates shall not
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exceed the percentage of adjustment of the market price and, subject to the special adjustments
mentioned below, shall not exceed 10% of the unit rates for the previous year. In the event of special
adjustments made by the Guangzhou Municipal People’s Government of fees for the supply of
electricity, water and steam, adjustments to fees payable under the Utilities Supply Contract shall be
made in accordance with the relevant requirements.

The annual fees for the first year of supply is estimated to be approximately RMB218.099 million
based on the consumption of the utilities by GZ Paper in the preceding year and the unit rates set for
the first year as stated below. Such unit rates are determined by reference to the applicable regulations
of the Guangzhou Municipal People’s Government after taking into account the production cost or the
market price for provision of such utilities on an industrial basis.

Unit rates for the first year of supply for such utilities are set out as follows:

Utility Unit Rate for First Year

Electricity RMBO.358 per kilowatt hour

Turbid water RMBO0.12 per cubic metre

Clean water RMB0.445 per cubic metre

Chemically treated water RMB5.1 per cubic metre

Steam RMB29.1 per giga-joule
Term:

20 years from the date on which the conditions precedent to the Utilities Supply Contract are
fully satisfied.

Conditions precedent:

The Utilities Supply Contract is conditional on the following conditions being fulfilled:

1.  the Shareholders having approved the Utilities Supply Contract;

2. if required, the Company having received the consent of its creditors to the performance of

the Utilities Supply Contract; and

3.  all the conditions under the Transfer Agreement being fulfilled.

The consent of the Company’s creditors, including two bank syndicates, 1s expected to be
obtained by 30th November, 2002.
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3.  REASONS FOR ENTERING INTO THE PROPOSED TRANSACTIONS

In order to increase its competitiveness, GZ Paper is in the process of undergoing a corporate
restructuring to restructure its assets and liabilities, of which the transactions described in this circular
form part. The Transfer Agreement will reduce the net liabilities and improve the total borrowings to
total assets ratio of GZ Paper, while entry into the Lease Contract and the Utilities Supply Contract
ensures that operations of GZ Paper’s pulp and paper business will remain unaffected after transfer
of the Transfer Assets. The Directors believe that the transactions will be beneficial to the long-term
development of GZ Paper as well as increase its attractiveness in any future fund-raising exercises,
including from debt and capital markets. However, certain conditions have to be fulfilled prior to the
completion of such corporate restructuring and fund-raising exercises in accordance with the relevant
rules and regulations of the PRC and such corporate restructuring and fund-raising exercises may or
may not be completed.

The Directors consider that the terms of the Transfer Agreement, the Lease Contract and the
Utilities Supply Contract as a whole are fair and reasonable to the Shareholders and the Prosposed
Transactions are in the interest of the Shareholders. As GZ Paper is an indirect subsidiary of the
Company, the net liabilities of the Group will also be reduced and its total borrowings to total assets
ratio improved.

Presently, the Group is principally engaged in (i) property investment and development; (i1)
manufacture and sale of pulp and paper (mainly through GZ Paper); (iil) manufacture and sale of
cement and ready-mixed concrete; and (iv) operation of toll highways, expressways and bridges.

4. CONNECTED TRANSACTION AND CONTINUING CONNECTED TRANSACTIONS

GZ Paper, a Sino-foreign equity joint venture in which the Company indirectly has 51% equity
interest and GZ Paper Holdings has 49% equity interest, is mainly engaged in the pulp and paper
manufacturing business in the PRC. GZ Paper Holdings is mainly engaged in the pulp and paper
manufacturing business in the PRC. The Transfer Agreement therefore constitutes a connected
transaction of the Company under the Listing Rules as it was entered into between a subsidiary of the
Company and a substantial shareholder of that subsidiary. Accordingly, the Transfer Agreement is
subject to approval of the Shareholders at the EGM pursuant to the Listing Rules. No Shareholder is
required to abstain from voting as the only connected person in relation to the Transfer Agreement is
GZ Paper Holdings which does not (on its own or in the hands of its associates) have any shareholding
in the Company.

Entered into between the same parties as the Transfer Agreement, transactions under the Lease
Contract and the Utilities Supply Contract will for the duration of their terms constitute continuing
connected transactions of the Company under the Listing Rules and are subject to approval of the
Shareholders at the EGM pursuant to the Listing Rules. No Shareholder is required to abstain from
voting as the only connected person in relation to the Lease Contract and the Utilities Supply Contract
is GZ Paper Holdings which does not (on its own or in the hands of its associates) have any
shareholding in the Company.
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Application has been made on behalf of the Company to the Stock Exchange for waiver from
strict compliance with Rule 14.26 of the Listing Rules on the ground that transactions under the Lease
Contract and the Utilities Supply Contract will take place on a continuing basis and it is onerous to

issue a press announcement and convene a shareholders’ meeting in relation to them on each occasion
they arise. If granted, the waiver is expected to be valid until 31st December, 2004 and subject to the
following conditions:

(a)

(b)

(c)

(d)

(e)

the transactions shall be:
(i) entered into by GZ Paper in the ordinary and usual course of its business;

(i1) conducted either (A) on normal commercial terms (which expression will 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 Shareholders are concerned; and

(iii) entered into in accordance with the terms of the Lease Contract and the Utilities
Supply Contract;

the aggregate amount of the transactions under the Lease Contract and the Utilities Supply
Contract for each financial year of the Company shall not exceed RMB319.13 million
(approximately HK$301.07 million);

the independent non-executive Directors shall review the transactions annually and confirm
in the Company’s next annual report that they were conducted in the manner as stated in
paragraphs (a) and (b) above;

the Company’s auditors shall review the transactions annually and confirm in a letter (the
“Letter”) to the Directors (a copy of which shall be provided to the Listing Division of the
Stock Exchange) stating whether:

(1) the transactions have received the approval of the Board;

(11) the transactions have been entered into in accordance with the terms of the Lease
Contract and the Utilities Supply Contract; and

(iii) the cap amount has been exceeded;

and where, for whatever reason, the auditors decline to accept the engagement or are unable
to provide the Letter, the Directors shall contact the Listing Division of the Stock Exchange
immediately;

details of the transactions in each financial year shall be disclosed as required under Rule
14.25(1) (A) to (D) of the Listing Rules in the annual report of the Company for the relevant
financial year together with a statement of the opinion of the independent non-executive
Directors referred to in paragraph (c) above;
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(")

(8)

The cap amount stated in paragraph (b) above has been determined with reference to (i) the
annual fees payable by GZ Paper for the first year of the term of the Lease Contract and the Utilities
Supply Contract based on standard fee rates set by the Guangzhou Municipal People’s Government
after taking into account market prices for similar premises and utilities or the cost of production for
such utilities; (ii) adjustments which may be made in accordance with the market price pursuant to the
Utilities Supply Contract; (iii) adjustments which may be made in accordance with the requirements
of the Guangzhou Municipal People’s Government pursuant to the Lease Contract and the Utilities
Supply Contract; (iv) GZ Paper’s estimate of its production volume for the coming three years ending
31st December, 2004; and based on the assumption that there will be no reduction in the annual fees.

GZ Paper shall provide to the Stock Exchange an undertaking that, for so long as the
Company’s shares are listed on the Stock Exchange, it will provide the Company’s auditors
with full access to its relevant records for the purpose of the auditors’ review of the

transactions referred to in paragraph (d) above; and

in the event of any future amendments to the Listing Rules imposing more stringent
requirements than those applicable as at the date of the Announcement on transactions of
the kind to which the transactions under the Lease Contract and the Utilities Supply
Contract belong, the Company must take immediate steps to ensure compliance with such

requirements within a reasonable time.

The aggregate cap amount referred to in paragraph (b) above is calculated as follows:

(a)

(b)

Based on the Lease Contract:

annual rent for the first year

assumed increase of 5% of previous
year’s annual rent for the second and
the third year

Based on the Utilities Supply Contract:

annual fees for the first year

assumed increase of 10% of previous
year’s annual fees for the second and
the third year

margin of approximately 14% to take
into account special adjustments made
by the Guangzhou Municipal People’s
Government and the estimate of
production volume of GZ Paper for the
second and the third year
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approximately RMB17.352 million
(i.e. RMB1.446 million x 12 months)

RMB17.352 million x 1.05 x 1.05
= approximately RMB19.13 million

approximately RMB218.099 million

RMB218.099 million x 1.1 x 1.1
= approximately RMB263.9 million

RMB263.9 million x 1.14
= approximately RMB300 million
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Based on the above calculations, the aggregate cap amount of the transactions under the Lease
Contract and the Utilities Supply Contract for each financial year of the Company is RMB319.13
million (i.e. RMB19.13 million + RMB300 million) (approximately HK$301.07 million).

The waiver from strict compliance with Rule 14.26 of the Listing Rules (if granted) and the
applicable cap amount are expected to be valid until 31st December, 2004, and further application will
be made by the Company for further waiver to the Stock Exchange. If the cap amount is at any time
exceeded during the validity period aforesaid, or if the terms of the Lease Contract or the Utilities
Supply Contract are altered, or if GZ Paper enters into new arrangements or agreements with GZ Paper
Holdings or any other connected persons during the validity of the waiver (if granted), or if the
transactions pursuant to the Lease Contract and/or the Utilities Supply Contract continue after expiry
of the waiver (if granted), 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.

5. EGM

There is set out on pages 34 and 35 of this circular a notice convening the EGM to be held at
1st Floor, South China Hotel, 67-75 Java Road, North Point, Hong Kong on Monday, 25th November,
2002 at 9:30 a.m. at which ordinary resolutions will be proposed to approve:

L4 the Transfer Agreement;
L the Lease Contract; and
. the Utilities Supply Contract.

A form of proxy for use at the EGM is enclosed. Whether or not you (as a Shareholder) 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 Company’s share registrar, Abacus Share Registrars
Limited, at 5th Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong as soon as possible
but in any event not later than 48 hours before the time appointed for the holding of the EGM or any
adjourned meetings thereof. Completion of the form of proxy will not preclude you from attending and
voting in person at the EGM or any adjourned meetings thereof should you so wish.

6. ADVICE

The Directors consider that the terms of the Transfer Agreement, the Lease Contract and the
Utilities Supply Contract as a whole are fair and reasonable so far as the Shareholders are concerned
and the Proposed Transactions are in the interest of the Shareholders. Accordingly, the Directors
recommend the Shareholders to vote in favour of the ordinary resolutions relating to the Transfer
Agreement, the Lease Contract and the Utilities Supply Contract.

You will receive separate advice from the Independent Financial Adviser regarding the terms of
the Transfer Agreement, the Lease Contract and the Utilities Supply Contract and the Proposed
Transactions. The letter from the Independent Financial Adviser can be found on pages 14 to 21 of this
circular.
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7. ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in this circular, including the letter !
from the Independent Financial Adviser, the Valuation Report and the notice of the EGM. P

By order of the Board
Liu Jinxiang
Chairman
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MANAjGEMENT LIMITED
=l

9th November, 2002

Guangzhou Investment Company Limited
24th Floor, Yue Xiu Building

160-174 Lockhart Road

Wanchai

Hong Kong

To the Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTION
AND CONTINUING CONNECTED TRANSACTIONS

INTRODUCTION

We have been appointed to advise the Shareholders in respect of the Transfer Agreement, the
Lease Contract and the Utilities Supply Contract, details of which are set out in the Letter from the
Board contained in the circular to the Shareholders dated 9th November, 2002 (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.

In formulating our opinion, we have relied on the statements, information, opinions and
representations contained in the Circular and the information, representations and opinions provided
to us by the Directors. We have assumed that all statements, information, opinions and representations
contained or referred to in the Circular and all information, representations and opinions which have
been provided by the Directors for which they are solely responsible are, to the best of their
knowledge, true and accurate at the time they were made and continue to be so on the date of this
letter.

We consider that we have been provided with sufficient information on which to form a
reasonable basis for our opinion. We have no reason to suspect that any relevant information has been
withheld, nor are we aware of any fact or circumstance which would render the information provided
and the representations and opinions made to us untrue, inaccurate or misleading. Having made all
reasonable enquiries, the Directors have further confirmed that, to the best of their knowledge, they
believe there are no other facts or representations the omission of which would make any statement
in the Circular, including this letter, misleading. We have not, however, carried out any independent
verification of the information provided by the Directors, nor have we conducted an independent.
investigation into the business and affairs of the Group or GZ Paper.

— 14 —




LETTER FROM YU MING

PRINCIPAL FACTORS AND REASONS CONSIDERED
The Proposed Transactions

The transactions contemplated under the Transfer Agreement, the Lease Contract and the
Utilities Supply Contract are in effect the sale of the Transfer Assets and the lease back of the Leased
Properties which (except the land use rights) form part of the Transfer Assets, and the obtaining of
utilities produced by the other parts of the Transfer Assets by GZ Paper. The consideration for the
Transfer Assets will be satisfied by full and final discharge of the Liabilities owed by GZ Paper to GZ
Paper Holdings, reducing the total debts of GZ Paper.

The Transfer Agreement

On 17th October, 2002, GZ Paper entered into the Transfer Agreement with GZ Paper Holdings,
pursuant to which GZ Paper will, subject to satisfaction of certain conditions precedent, transfer all
its rights in the Transfer Assets to GZ Paper Holdings in full and final discharge of the Liabilities.

a. Reasons

The Transfer Agreement is part of the corporate restructuring exercise of GZ Paper which
the Directors believe will be beneficial to the long-term development of GZ Paper as well as
increase GZ Paper’s attractiveness in any future fund-raising exercises, including from debt and
capital markets because the balance sheet of GZ Paper would be strengthened as a result of
reduced total liabilities and improved total borrowings to total assets ratio.

Based on the unaudited management accounts of GZ Paper as at 30th June, 2002, the total
borrowings to total assets ratio was approximately 42.6%. Assuming that the Transfer Agreement
is completed, the pro forma total borrowings to total assets ratio would drop to approximately
25.2%. As GZ Paper is an indirect subsidiary of the Company, the Liabilities will in turn be
eliminated from the consolidated accounts of the Company.

b. Consideration

The consideration for the Transfer Assets will be satisfied by full and final discharge of the
Liabilities owed by GZ Paper to GZ Paper Holdings, which was determined after arm’s length
negotiations between GZ Paper and GZ Paper Holdings.

Since the consideration in the amount of approximately RMB660 million represents a
premium of approximately 4.15% to the adjusted book value of the Transfer Assets of
approximately RMB633.8 million (which is determined based on the unaudited book value of the
Transfer Assets as at 31st August, 2002 of approximately RMB650.4 million after adjustment for
the Valuation), GZ Paper could dispose of the Transfer Assets at a premium to the adjusted book
value. Therefore, we concur with the Directors that the consideration for the Transfer Assets is
fair and reasonable so far as the interest of the Shareholders are concerned.
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Having considered the above, we are of the opinion that the terms of the Transfer
Agreement are fair and reasonable so far as the interest of the Shareholders are concerned.

The Lease Contract

On 17th October, 2002, GZ Paper entered into the Lease Contract with GZ Paper Holdings
pursuant to which, subject to, inter alia, completion of the Transfer Agreement, GZ Paper will lease
the Leased Properties from GZ Paper Holdings for a monthly rental of approximately RMB1.446
million, subject to adjustment, for a term of 20 years.

a. Reasons

The Leased Properties are occupied by GZ Paper for its pulp and paper manufacturing
business. The Leased Properties (except the land use rights) form part of the Transfer Assets
which will be transferred to GZ Paper Holdings pursuant to the Transfer Agreement. The Lease
Contract is part of the corporate restructuring exercise of GZ Paper to nullify any effect of the
Transfer Agreement on the continual operation of the principal business of GZ Paper after
completion of the Transfer Agreement.

b. Terms
1. Rental

The rental was agreed between the parties at arm’s length based on standard rental
fees set by the Guangzhou Municipal People’s Government for similar premises in the area
after taking into account the market rental for similar premises in the area. According to the
professional opinion of GCAL, the rental under the Lease Contract is within the market
range.

ii.  Adjustment of rental

The rental would be adjusted in accordance with the relevant regulations as a result
of changes in the standard rental fees, land use taxes and fees charged by the Guangzhou
Municipal People’s Government, subject to a maximum adjustment of 5% from the previous
year. Since the adjustment applies to both decrement and increment, we consider that the
adjustment mechanism is fair and reasonable.

i1, Term

The term of the joint venture agreement dated 30th August, 1993 (and amended on
20th February, 1998) between a wholly-owned subsidiary of the Company (which holds
51% of GZ Paper) and GZ Paper Holdings (which holds 49% of GZ Paper) in respect of the
formation and operation of GZ Paper will expire in September 2023. Therefore, the term of

the Lease Contract which is expected to expire in November 2022 almost coincides with the
term of the joint venture agreement.
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Having considered the above, we are of the opinion that the terms of the Lease Contract are
fair and reasonable so far as the interest of the Shareholders are concerned.

The Utilities Supply Contract

On 17th October, 2002, GZ Paper entered into the Utilities Supply Contract with GZ Paper
Holdings pursuant to which, subject to, inter alia, completion of the Transfer Agreement, GZ Paper
Holdings will supply electricity, water and steam to GZ Paper for a term of 20 years.

a. Reasons

The Transfer Assets include certain machinery for the production of electricity, water and
steam used by GZ Paper for its pulp and paper manufacturing business. The Utilities Supply
Contract is part of the corporate restructuring exercise of GZ Paper to nullify any effect of the
Transfer Agreement on the continual operation of the principal business of GZ Paper after
completion of the Transfer Agreement.

b. Terms
1. Unit rates for the first year

The unit rates for the first year were determined by reference to the applicable
regulations of the Guangzhou Municipal People’s Government after taking into account the
production cost or the market price for provision of such utilities on an industrial basis.
According to information provided by GZ Paper, based on the estimated consumption for
the year ending 31st December, 2002, the overall charges for the utilities are set at a margin
of 1.09% above its current total production costs. The unit rate for each of electricity, clean
water and steam is no higher than the price obtainable by GZ Paper from third parties on
the market. Turbid water and chemically treated water are not obtainable from the market
and therefore no market price is available for comparison. Since the estimated fee for turbid
water and chemically treated water represents less than 0.4% of the estimated total fee
payable by GZ Paper for all the utilities for the year ending 31st December, 2002, and given
the slight margin of the overall charges above the current total production cost, we are of
the view that the absence of comparable market price for turbid water and chemically
treated water would not affect the fairness and reasonableness of the overall charges.

ii.  Adjustment of per unit charge

The annual fees shall be agreed in advance between GZ Paper and GZ Paper Holdings
in writing in respect of each year during the term of the Utilities Supply Contract. The
percentage of adjustment of unit rates shall not exceed the percentage of adjustment of the
market price and, subject to the special adjustments mentioned below, shall not exceed 10%
of the unit rates for the previous year. In the event of special adjustments made by the
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Guangzhou Municipal People’s Government of fees for the supply of electricity, water and
steam, adjustments to fees payable under the Utilities Supply Contract shall be made in
accordance with the relevant requirements. Since the adjustment applies to both decrement
and increment, we consider that the adjustment mechanism is fair and reasonable.

111, Term

The term of the Utilities Supply Contract which is expected to expire in November
2022 almost coincides with the term of the joint venture agreement between a wholly-
owned subsidiary of the Company and GZ Paper Holdings in respect of GZ Paper expiring
in September 2023. '

iv.  Alternatives

The Utilities Supply Contract proifides that GZ Paper can obtain supply of all utilities
from third parties if supply from GZ Paper Holdings is suspended. This ensures continual
supply of electricity, water and steam for the manufacture of pulp and paper by GZ Paper.

According to the Company, GZ Paper can obtain supply of electricity, clean water and
steam from third parties on the market, but turbid water and chemically treated water are
not obtainable from the market. So operation of GZ Paper would be temporarily interrupted
if supply from GZ Paper Holdings is suspended and no alternative is available on the
market at that time. However, GZ Paper would face the same problem if the corporate
restructuring does not proceed and GZ Paper continues to produce the utilities itself.
Therefore, we are of the opinion that the Utilities Supply Contract would not increase the
risk encountered by GZ Paper in this respect.

Having considered the above, we are of the opinion that the terms of the Utilities
Supply Contract are fair and reasonable so far as the interest of the Shareholders are
concerned.

Waiver for Continuing Connected Transactions

As stated in the Letter from the Board set out in the Circular, since GZ Paper Holdings, being
a substantial shareholder of GZ Paper which is a subsidiary of the Company, is a connected person of
the Company as defined under the Listing Rules, the Lease Contract and the Utilities Supply Contract
would constitute continuing connected transactions for the Company and would require full disclosure
and prior approval by the Shareholders. Application has been made on behalf of the Company for a
waiver from strict compliance with the relevant requirements set out in Chapter 14 of the Listing Rules
on the conditions set out in the paragraph headed “Connected Transaction and Continuing Connected
Transactions” in the Letter from the Board in the Circular.

Assuming that GZ Paper Holdings had been leasing the Leased Properties to GZ Paper since 1st
January, 2002, the rental payable by GZ Paper under the Lease Contract for the year ending 31st
December, 2002 is approximately RMB17.4 million. Based on the estimated consumption of utilities
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by GZ Paper and the unit rates for the first year and assuming that GZ Paper Holdings had been
providing such utilities to GZ Paper since 1st January, 2002, the aggregate fees payable by GZ Paper
under the Utilities Supply Contract for the year ending 31st December, 2002 is estimated to be
approximately RMB218.1 million. The aggregate amount payable by GZ Paper under the Lease
Contract and the Utilities Supply Contract for the year ending 31st December, 2002 would be
approximately RMB235.5 million.

The waiver in respect of the Lease Contract and the Utilities Supply Contract is sought for so
long as the aggregate amount of the transactions under the contracts for each financial year of the
Company is not more than RMB319.13 million. The cap is to provide an allowance against any
adjustment in the fees or rental in accordance with the terms of the contracts and the consumption of
utilities as a result of changes in the pulp and paper production volume by GZ Paper. Given that we
consider the adjustment mechanisms are fair and reasonable for reasons set out above, we are of the
view that the allowance of approximately RMB83.63 million is fair and reasonable.

Financial Impacts on GZ Paper
a.  Net Tangible Assets

The unaudited consolidated net tangible assets of GZ Paper as at 30th June, 2002 was
approximately RMB1,036.4 million.

Based on the unaudited consolidated net tangible assets of GZ Paper as at 30th June, 2002
after adjustment for the transactions contemplated under the Transfer Agreement as if the
Transfer Agreement had been completed on 30th June, 2002, the pro forma consolidated net
tangible assets of GZ Paper would be approximately RMB1,036.3 million, representing a
decrease of approximately 0.01%. We consider that the reduction is insignificant.

In fact, before completion of the Transfer Agreement, the net book value of the Transfer
Assets will keep on decreasing as a result of depreciation while the book value of the Liabilities
would remain unchanged. As at 31st August, 2002, the net book value of the Transfer Assets was
approximately RMB650.4 million and the book value of the Liabilities remained at
approximately RMB660 million. Therefore, completion of the Transfer Agreement, if taken place
on 31st August, 2002, would have a positive impact of approximately RMB9.6 million on the net
tangible assets of GZ Paper, which will increase with the further lapse of time as a result of
increasing accumulated depreciation.

b.  Profit and Loss

The unaudited net profit of GZ Paper for the six months ended 30th June, 2002 was
approximately RMB50.8 million.

Based on the unaudited net profit of GZ Paper for the six months ended 30th June, 2002
after adjustment for the transactions contemplated under the Transfer Agreement, the Lease
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Contract and the Utilities Supply Contract as if such agreements had been completed on 1st
January, 2002, the adjusted net profit of GZ Paper would be approximately RMBS50.7 million,
representing a decrease of approximately 0.16%. We consider that the reduction is insignificant.

The rental for the Leased Properties would be subject to adjustments as mentioned above.
A 5% (the maximum annual adjustment allowable under the Lease Contract) reduction in the
rental after the first year would decrease the annual rental by RMB867,500 (equivalent to
approximately HK$818,397), representing approximately 0.86% of the annualized adjusted net
profit of GZ Paper. A 5% increase in the rental after the first year would increase the annual
rental by the same magnitude. Given the size of the adjustment and that the adjustment
mechanism applies to both decrement and increment, we are of the opinion that the effect on
profit and loss would be insignificant.

Although the unit rates for the utilities would be subject to adjustments as mentioned above,
we are of the opinion that the effect on profit and loss would be neutral for the following reasons:

i.  Any changes in market price and special adjustments made by the Guangzhou
Municipal People’s Government of fees for the supply of electricity, water and steam
would change the production cost of GZ Paper correspondingly if the corporate
restructuring does not proceed and GZ Paper continues to produce the utilities itself.

ii.  The adjustment mechanism applies to both decrement and increment.
c. Working Capital

Since GZ Paper will no longer have to repay the Liabilities or make new investment to keep
the production capacity of electricity, water and steam in pace with its increasing consumption
€77 to cope with any increase in business, the working capital requirement in these respects would

be reduced accordingly.

While the effect on the net tangible assets and working capital of GZ Paper is positive and the

effect on the profit of GZ Paper is almost neutral, taking into account a reduction of more than
RMB660 million liabilities and the significant improvement in total borrowings to total assets ratio
and an increase in GZ Paper’s attractiveness in any future fund-raising exercises from the debt and
capital markets, we are of the opinion that the entering into of the Transfer Agreement, the Lease
Contract and the Utilities Supply Contract as a whole are in the interest of the Shareholders.

RECOMMENDATION

The transactions contemplated under the Transfer Agreement, the Lease Contract and the
Utilities Supply Contract constitute connected transactions for the Company because GZ Paper
Holdings is a substantial shareholder of GZ Paper which is a subsidiary of the Company. Other than
this, GZ Paper Holdings and the Company have no other connections. Therefore, we have no reason
to suspect that the terms were not negotiated between the parties on an arm’s length basis.

— 20 —




LETTER FROM YU MING

Having taken into account the information and representations provided to us and the above
principal factors, we are of the opinion that the terms of the Transfer Agreement, the Lease Contract
and the Utilities Supply Contract as a whole are fair and reasonable so far as the Shareholders are
concerned and the transactions contemplated thereunder are in the interest of the Shareholders.
Accordingly, we recommend Shareholders to vote in favour of the resolutions to approve the Transfer
Agreement, the Lease Contract, the Utilities Supply Contract and the transactions contemplated
thereunder.

Yours faithfully,
For and on behalf of
YU MING INVESTMENT MANAGEMENT LIMITED
Warren Lee

Director
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GREATER CHINA APPRAISAL LIMITED
E 2 F EER LA

Room 2407

Shui On Centre
6-8 Harbour Road
Wanchai

Hong Kong

9th November, 2002

The Directors

Guangzhou Investment Company Limited
24th Floor

Yue Xiu Building

160-174 Lockhart Road

Wanchai

Hong Kong
Dear Sirs,

In accordance with the instructions from Guangzhou Investment Company Limited (referred to
as “the Company”) to value certain buildings and structures (referred to as “the Buildings™) of
Guangzhou Paper Limited (referred to as “GZ Paper”) at No. 40 Guangzhi Road, Haizhu District,
Guangzhou, Guangdong Province, the People’s Republic of China (the “PRC”), we confirm that we
have carried out inspection, made relevant enquiry and obtained such further information as we
consider necessary for the purposes of providing you with our opinion of the capital value of the
property as at 31st August, 2002 (the “valuation date™).

BASIS OF VALUATION

The valuation is based on the depreciated replacement cost of the Buildings which is defined as
the gross replacement cost of the Buildings, from which appropriate deductions may then be made to
allow for the age, condition, economic and functional obsolescence and environmental factors etc. All
of these might result in the existing Buildings being worth less to the undertaking in occupation than
would a new replacement.

Gross replacement cost is defined as the estimated amount required to replace an asset at one
time with a modern new one using the most current technology and materials that will duplicate the
production capacity and utility of the existing asset at current market prices for materials, labours, and
manufactured equipment contractors’overhead and profit, and fees, but without provision for
overtime, bonuses for labour, or premiums for material or equipment.
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Physical deterioration is the loss in value resulting from wear and tear in operation and exposure
to the elements.

Functional obsolescence is the loss in value caused by conditions within the assets such as
changes in design, materials, or process that result in inadequacy, overcapacity, lack of utility, or
excess operating costs.

Economic/external obsclescence is an incurable loss in value caused by unfavourable conditions
external to the asset such as the local economy, economics of the industry, availability of financing,
encroachment of objectionable enterprises, loss of material and labour sources, lack of efficient
transportation, shifting of business centers, passage of new legislation, and changes in ordinances.

In this report, we have valued the property interests in its designed uses with the understanding
that the property will be used as such (hereinafter referred as “continued use”).

VALUATION METHODOLOGY

Due to the nature of the buildings and structures constructed, there is no readily identifiable
market comparable for them. Therefore, we have applied the cost method of valuation in assessing the
property value. It is a method of using current replacement cost to arrive at the value to the business
in occupation of the property as existing at the valuation date.

The depreciated replacement cost approach generally furnishes the most reliable indication of
value for property in the absence of a known market based on comparable.

ASSUMPTIONS

Our valuation has been made on the assumption that the owner sells the relevant property
interests in its existing state on the market without the benefit of deferred term contracts, leaseback,
joint ventures, management agreements or any similar arrangements which would serve to increase the
value of such interest. In addition, no forced sale situation in any manner is assumed in our valuation.

Unless stated as otherwise, vacant possession is assumed for the properties concerped.

Continued use assumes the property will be used for the purposes for which the property is
designed and built, or to which it is currently adapted. The valuation on the property in continued .use
does not represent the amount that might be realized from piecemeal disposition of the property on
the open market.

In valuing the property interests, we have assumed that GZ Paper has a free and uninterrupted
right to use such properties for the whole of the unexpired term as granted.

We believed that the assumptions so made by us are reasonable in the circumstances. We have
also assumed that all consents, approvals and licences from relevant government authorities for the
properties have been granted without any onerous conditions or undue time delay which might affect
the value.

— 23 —




APPENDIX 1 VALUATION REPORT

It is assumed that all applicable zoning and use regulations and restrictions have been complied
with unless nonconformity has been stated, defined, and considered in the appraisal report. Moreover,
it is assumed that the utilization of the land and improvements is within the boundaries of the property
described and that no encroachment or trespass exists, unless noted in the report.

No environmental impact study has been ordered or made. Full compliance with applicable
national, provincial and local environmental regulations and laws is assumed unless otherwise stated,
defined, and considered in the report. It is also assumed that all required licences, consents, or other
legislative or administrative authority from any local, provincial, or national government or private
entity or organization either have been or can be obtained or renewed for any use which the report
covers.

Other special assumptions of each property, if any, have been stated out in the footnotes of the
valuation certificate for the respective properties.

TITLE INVESTIGATION

We have been provided with certain title documents regarding the property under valuation.
However, due to the current registration system of the PRC, no investigations have been made for the
legal title or any liabilities attached to the property in the PRC.

As far as the property in the PRC is concerned, we have relied upon the legal opinions (the
“Legal Opinions™) dated 6th and 8th November, 2002 given by Z&T Law Firm in relation to the legal
title to and the nature of the interest in the buildings and structures (the “Buildings”) in concern.
Summary of the Legal Opinions is listed in the footnote of the valuation certificate. Based on the
Legal Opinions, the Buildings were injected as capital by Guangzhou Paper Mill when GZ Paper was
established. Therefore, GZ Paper is the beneficial owner of the Buildings and has the right to transfer
the Buildings.

All legal documents disclosed in this report are for reference only and no responsibility is
assumed for any legal matters concerning the legal title to the property described in this report.

LIMITING CONDITIONS

We have not carried out detailed site measurement to verify the correctness of the site areas in
respect of the relevant properties but have assumed that the site areas shown on the documents and
official site plans handed to us are correct. Based on our experience of valuation of similar properties
in the PRC, we consider the assumptions so made to be reasonable. All documents and contracts have
been used as reference only and all dimensions, measurements and areas are approximations. No
on-site measurements have been taken.

We have inspected the exterior and, where possible, the interior of all the properties included in
this valuation report. However, no structural survey has been made and we are therefore unable to
report as to whether the properties are or are not free of rot, infestation or any other structural defects.
No tests were carried out in any of the services.

No soil analysis or geological studies were order or made in conjunction with this report, nor
were any water, oil, gas or other subsurface mineral use rights or conditions investigated.
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Substance such as asbestos, urea-formaldehyde foam insulation, other chemicals, toxic waste or
other potentially hazardous materials could, if present, adversely affect the value of the property.
Unless otherwise stated in this report, its existence on the property was not considered by the appraiser
in the development of the conclusion of market value. The stated value estimate is made on the
assumption that there is no material on or in the property that would cause such a loss in value. No
responsibility is assumed for any such conditions, and the client has been advised that the appraiser
is not qualified to detect such substances, quantify their impact on values, or develop the remedial
cost.

We do not investigate any industrial safety environmental and health related regulations in
association with any particular manufacturing process of GZ Paper. It is assumed that all necessary
licences, procedures, and measures were implemented in accordance with Government legislation and
guidance.

No allowance has been made in our valuation for any charges, mortgages or amounts owing on
any of the properties valued nor for any expenses or taxation which may be incurred in effecting a sale.
Unless otherwise stated, it is assumed that all the interests are free of encumbrances, restrictions and
outgoings of an onerous nature which could affect their values.

The market value estimate contained in this report specifically excludes the impact of structural
damage or environmental contamination resulting from earthquakes or other causes. It is
recommended that the reader of this report consult a qualified structural engineer and/or
environmental auditor for the evaluation of possible structural/environmental defects, the existence of
which could have a material impact on market value.

Having examined all relevant documentation, we have relied to a very considerable extent on the
information provided by GZ Paper and has accepted advice given to us on such matters as planning
approvals, statutory notices, easements, tenure, occupation, lettings, construction costs, rentals, site
and floor areas and in the identification of those properties in which GZ Paper has valid interests. We
have had no reason to doubt the truth and accuracy of the information provided to us by GZ Paper.
We were also advised by GZ Paper that no material factors have been omitted from the information
to reach an informed view, and have no reason to suspect that any material information has been
withheld.

When the property is located in a relatively under-developed market, such as the PRC, those
assumptions are often based on imperfect market evidence. A range of values may be attributable to
the property depending upon the assumption made. While the valuer has exercised his professional
judgement in arriving at the value, investors are urged to consider carefully the nature of such
assumptions that are disclosed in the valuation report and should exercise caution in interpreting the
valuation report.
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OPINION OF VALUE

In view of all relevant circumstances, we are of the opinion that the capital value of the subject
property in its existing state as at 31st August, 2002 with the benefit of vacant possession and free of
all encumbrances, is in the region of RMB307,000,000 (RENMINBI YUAN THREE HUNDRED
AND SEVEN MILLION ONLY).

REMARKS
Unless otherwise stated, all monetary amounts stated are in Renminbi.
We enclose herewith the valuation certificate.

This valuation report is issued subject to our general service conditions.

Yours faithfully,
For and on behalf of
GREATER CHINA APPRAISAL LIMITED

K. K. Ip
BLE, MRICS, AHKIS, RPS (GP)
Managing Director

Note: Mr. K. K. Ip, who is a Chartered Valuation Surveyor and a Registered Professional Surveyor, has substantial experience

in valuation of properties in the PRC since 1992.
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VALUATION CERTIFICATE

Capital value in
Particulars of Existing state as at

Property Description and tenure Occupancy 31st August, 2002

(Entirety)

Buildings and structures The property comprises certain buildings and The property is RMB307,000,000

of GZ

Paper located at structures (“Buildings”) erected within GZ Paper  occupied by GZ

No. 40 Guangzhi Road with a total land area of about 544,997 square Paper for

Haizhu District metres for the purposes of pulp and paper production of

Guangzhou production. pulp and paper.
Guangdong Province
The PRC The Buildings comprises 137 buildings with a

Notes:

total gross floor area of approximately
198,410.12 square metres together with various
structures erected within GZ Paper. The major
buildings and structures include the paper mill
workshops, warehouses, storage yard, power
house, central control room, pump stations,
water treatment plant rooms, piers, conveying
structures, chimney, pits and tanks.

The above-mentioned buildings and structures

were completed in between 1936 and 2001.

Part of the property is held for a term of 50
years for industrial purposes commencing on the
date of Construction Land Use Approval while

major part of it is held for an unspecified term.

According to the 13 sets of Land Use Rights Grant Contract and 1 Supplementary Land Use Rights Grant Contract
entered into between the Land Administration Bureau of Guangzhou and Guangzhou Paper Mill ( BEME#R ) and 13 sets
of Construction Land Use Approval issued by the Land Administration Bureau of Guangzhou, a total land area of 54,866
square metres within the subject land, i.e. No. 40 Guangzhi Road, Haizhu District, Guangzhou, the PRC, was held by
Guangzhou Paper Mill for industrial use for a term of 50 years commencing on the date of the Construction Land Use

Permit.

According to 96 sets of Real Estate Ownership Certificate issued by Guangzhou Municipal State-Owned Land Bureau
and Building Administration Bureau, certain Buildings with a total gross floor area of 94,665.14 square metres are held

by Guangzhou Paper Mill.
The above valuation reflects only the depreciated replacement cost of the Buildings.

In respect of the Buildings which the Real Estate Ownership Certificates remain outstanding, the valuation is made based

on the assumption that there is no impediment for the owner to obtain such certificates.

27 —




APPENDIX I VALUATION REPORT

5. The Legal Opinions are summarized as follows:

i) GZ Paper is a sino-foreign joint venture company with Guangzhou Paper Mill and Pacific Max Industrial Limited

(a wholly-owned subsidiary of the Company) which hold 49% and 51% interests respectively in GZ Paper;

i1) The Buildings were legally and validly injected as capital by Guangzhou Paper Mill when GZ Paper was
established; and

iil)  GZ Paper is the beneficial owner of the Buildings and has the right to transfer the Buildings.
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purposes of
giving information with regard to the Company and the Proposed Transactions. The Directors jointly
and severally 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 INTERESTS
(a) Directors’ Interest

As at the Latest Practicable Date, the interests of the Directors in the equity or debt
securities of the Company or any associated corporations (within the meaning of the SDI
Ordinance) which had been notified to the Company and the Stock Exchange pursuant to section
28 of the SDI Ordinance (including the interests which they were deemed or taken to have under
section 31 of, or Part I of the Schedule to, the SDI Ordinance) or pursuant to the Model Code
for Securities Transactions by Directors of Listed Companies contained in the Listing Rules or
which were required, pursuant to section 29 of the SDI Ordinance, to be entered in the register
referred to therein were as follows:

Number of share Number of Number of

Number of options of the shares of share options
Name Shares held Company held GZT held of GZT held
Liu Jinxiang 1,260,000’ 140,000 324,000 9,352,000
Xie Shuwen 300,000 1,700,000 — 560,000
Liang Ningguang 260,000° 1,840,000* 270,000 8,630,000
Xiao Boyan — 1,700,000 — 500,000
Luo Guoging 10,000 — — —
Dong Huiyan — 1,700,000 40,000 320,000
Li Jiagiang . — 1,700,000 — 180,000
Shi Jinling — 1,000,000 — 450,000
Yin Hui — — 530,000 3,820,000
Wang Hongtao 300,000 800,000 — 450,000
Wong Chi Keung 500,000 700,000 158,000 316,000
Yan Yuk Fung 500,000 800,000 100,000 450,000

Notes:

1. This includes 60,000 Shares held by his spouse.

!*J

This interest represents options to subscribe for 140,000 Shares held by his spouse.
3. This inciudes 60,000 Shares held by his spouse.

4. This interest includes options to subscribe for 140,000 Shares held by his spouse.
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Save as disclosed herein, as at the Latest Practicable Date, none of the Directors had any
interests in the equity or debt securities of the Company or its associated corporations (within
the meaning of the SDI Ordinance) which were required to be notified to the Company and the
Stock Exchange pursuant to Section 28 of the SDI Ordinance (including interests which they
were deemed or taken to have under Section 31 of, or Part I of the Schedule to, the SDI
Ordinance) or which were required, pursuant to Section 29 of the SDI Ordinance, to be entered
in the register referred to therein or which were required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies to be notified to the Company and the
Stock Exchange.

As at the Latest Practicable Date, none of the Directors had any interest, direct or indirect,
in any assets which, since 31st December, 2001, the date to which the latest published audited
] financial statements of the Group were made up, have been acquired or disposed of by or leased

to any member of the Group, or are proposed to be acquired or disposed of by or leased to any
member of the Group.

None of the Directors was materially interested in any contract or arranéemcnt subsisting
as at the date of this circular and which is significant in relation to the business of the Group.

(b) Experts’ Interest

As at the Latest Practicable Date, none of GCAL or Yu Ming had any interest, direct or
indirect, in any assets which, since 31st December, 2001, the date to which the latest published
audited financial statements of the Group were made up, had been acquired or disposed of by or
leased to any member of the Group, or were proposed to be acquired or disposed of by or leased
to any member of the Group.

As at the Latest Practicable Date, none of GCAL or Yu Ming had any shareholding in any
member of the Group or the right to subscribe for or to nominate persons to subscribe for shares
in any member of the Group.

— 30 —




APPENDIX II GENERAL INFORMATION

3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as is known to, or can be ascertained after reasonable
enquiry by, the Directors, the persons (not being a Director or chief executive of the Company) who
were, directly or indirectly, interested in 10% or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at general meetings of the Company and the amount
of such persons’ interests in such securities, together with particulars of any options in respect of such
capital, were as follows:

Number of
Substantial shareholders Shares held
Yue Xiu 1,756,047,001 (1)
Excellence Enterprises Co., Ltd. 1,689,940,817 (2)
Bosworth International Limited 4 795,238,657 (3)
Sun Peak Enterprises Ltd. 565,683,000 (3)
Novena Pacific Limited 565,683,000 (4)
Notes:
1. This interest represents the total number of Shares held by Yue Xiu and its subsidiaries where Yue Xiu is taken
to be interested in such Shares under Section 8 of the SDI Ordinance.
2. Subsidiary of Yue Xiu and its interest in such Shares is duplicated in the interest of Yue Xiu.
3. Subsidiaries of Excellence Enterprises Co., Ltd. and their interests in such Shares are duplicated in the interest
of Excellence Enterprises Co., Ltd.
4. Subsidiary of Sun Peak Enterprises Ltd. and its interest in such Shares is duplicated in the interest of Sun Peak

Enterprises Ltd.’

Save as disclosed herein, there was no person known to the Directors who, as at the Latest
Practicable Date, was, directly or indirectly, interested in 10% or more of the nominal value of any
class of share capital carrying rights to vote in all circumstances at general meetings of the Company
or had any options in respect of such capital.

4. LITIGATION

As at the Latest Practicable Date, neither the Company nor any other member of the Group was
engaged in any litigation or claim of material importance and there was no litigation or claim of
material importance known to the Directors to be pending or threatened against any member of the
Group.
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5.  SERVICE CONTRACTS

As at the Latest Practicable Date, each of Messrs. Xie Shuwen and Chen Guangsong had entered
into a service agreement with GZT which, after an initial fixed term of one year commencing on 12th
September, 2001 and 26th October, 2001 respectively, had been extended for a further term of two
years unless terminated sooner by GZT giving to the relevant Director three months’ prior written
notice or by the relevant Director giving to GZT six months’ prior written notice.

Save as disclosed above, none of the Directors had, as at the Latest Practicable Date, a service
contract or a proposed service contract with any member of the Group which is not determinable by
the employer within one year without payment of compensation (other than statutory compensation).

6. EXPERTS

The following is the qualification of the experts who have given an opinion or advice which is
contained in this circular:

Name Qualification

Yu Ming Investment adviser registered under the Securities Ordinance
(Chapter 333 of the Laws of Hong Kong)

GCAL Chartered valuation surveyors and registered professional
surveyors

7. CONSENTS
Each of Yu Ming and GCAL has given and has not withdrawn its written consent to the issue of
this circular with the inclusion of and references to its names, letters and/or reports, in the form and
context in which it appears. The letters and reports were issued for incorporation into this circular.
8. MATERIAL CHANGES
As at the Latest Practicable Date, the Directors were not aware of any material adverse changes
in the financial or trading position of the Group since 31st December, 2001, the date to which the latest
published audited financial statements of the Group were made up. ' ‘
9. MISCELLANEOUS

(a) The secretary of the Company is Mr. Wong Chi Keung, FCCA, ASA, ACMA, ACIS.

(b) The registered office of the Company is at 24th Floor, Yue Xiu Building, 160-174 Lockhart
Road, Wanchai, Hong Kong.

(c) The share registrar of the Company is Abacus Share Registrars Limited at 5th Floor, Wing
On Centre, 111 Connaught Road Central, Hong Kong.
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(d)

The English text of this circular, the notice of the EGM and the form of proxy shall prevail
over the Chinese text.

10. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the registered office of the
Company at 24th Floor, Yue Xiu Building, 160-174 Lockhart Road, Wanchai, Hong Kong during
normal business hours up to and including 25th November, 2002 and at the EGM:

(a)

(b)

(c)

(d)

(e)

®

(g)

(h)

the Transfer Agreement;

the Lease Contract;

the Utilities Supply Contract;

the letter from Yu Ming to the Shareholders as set out on pages 14 to 21 of this circular;

the Valuation Report from GCAL dated 9th November, 2002 as set out in appendix I to this
circular;

the memorandum and articles of association of the Company;

the service contracts referred to in paragraph 5 of this appendix; and

the written consents referred to in paragraph 7 of this appendix.
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E R XS EN P
GUANGZHOU INVESTMENT COMPANY LIMITED

(Incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Guangzhou Investment
Company Limited (the “Company” and together with its subsidiaries, the “Group”) will be held at 1st
Floor, South China Hotel, 67-75 Java Road, North Point, Hong Kong on Monday, 25th November,
2002 at 9:30 a.m., for the purpose of considering and, if thought fit, passing the following resolutions
as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

1. “THAT a conditional asset transfer agreement (the “Transfer Agreement”) entered into
between Guangzhou Paper Limited (*GZ Paper”), an indirect subsidiary of the Company,
and Guangzhou Paper Holdings Limited (“GZ Paper Holdings”) on 17th October, 2002 ( a
copy of which has been tabled at this meeting marked “A” and signed by the chairman of
the meeting for the purpose of identification), pursuant to which GZ Paper will transfer all
its rights in certain workshops and ancillary buildings located at No. 40, Guangzhi Road,
Haizhu District, Guangzhou, the People’s Republic of China (“PRC”), plants, machinery
and equipment for generating electricity, water and steam of its power generation plants,
and assets of its supporting services departments and supply and sales department to GZ
Paper Holdings for a total consideration of approximately Renminbi 660 million
(approximately Hong Kong dollars 623 million) which is to be satisfied by full and final
discharge of liabilities in the same amount owed to GZ Paper Holdings by GZ Paper, and
all the transactions contemplated under the Transfer Agreement, be and are hereby
approved, ratified and confirmed and THAT the directors of GZ Paper be and are hereby
authorised to do all such acts and things and execute all such documents as they may in
their absolute discretion consider necessary or desirable to give effect to the Transfer
Agreement and the transactions contemplated thereby or incidental thereto.”

2. “THAT a conditional lease contract (the “Lease Contract”) entered into between GZ Paper
and GZ Paper Holdings on 17th October, 2002 ( a copy of which has been tabled at this
meeting marked “B” and signed by the chairman of the meeting for the purpose of
identification), pursuant to which GZ Paper Holdings will lease, for a term of 20 years, to
GZ Paper certain land, workshops and ancillary buildings located at No. 40, Guangzhi
Road, Haizhu District, Guangzhou, the PRC (“Leased Properties”) at a monthly rental of
approximately Renminbi 1.446 million (approximately Hong Kong dollars 1.364 million)
subject to adjustments provided therein, and all the transactions contemplated under the
Lease Contract, be and are hereby approved, ratified and confirmed and THAT the directors
of GZ Paper be and are hereby authorised to do all such acts and things and execute all such
documents as they may in their absolute discretion consider necessary or desirable to give
effect to the Lease Contract and the transactions contemplated thereby or incidental
thereto.”
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3.  “THAT a conditional utilities supply contract (the “Utilities Supply Contract”) entered into
between GZ Paper and GZ Paper Holdings on 17th October, 2002 ( a copy of which has
been tabled at this meeting marked “C” and signed by the chairman of the meeting for the
purpose of identification), pursuant to which GZ Paper Holdings will supply electricity,
water and steam, for a term of 20 years, to the premises of GZ Paper at No. 40, Guangzhi
Road, Haizhu District, Guangzhou, the PRC (which include the Leased Properties) at unit
rates in respect of the first year of supply of such utilities as set forth in the Utilities Supply
Contract which shall be adjusted if applicable for subsequent years as provided therein, and
all the transactions contemplated under the Utilities Supply Contract, be and are hereby
approved, ratified and confirmed, and THAT the directors of GZ Paper be and are hereby
authorised to do all such acts and things and execute all such documents as they may in
their absolute discretion consider necessary or desirable to give effect to the Utilities

Supply Contract and the transactions contemplated thereby or incidental thereto.”

By Order of the Board
Liu Jinxiang
Chairman

Hong Kong, 9th November, 2002

Registered Office.

24th Floor

Yue Xiu Building
160-174 Lockhart Road
Wanchai

Hong Kong

Notes:

1. A shareholder entitled to attend and vote at the meeting is entitled to appoint one or more proxies
to attend and vote on his behalf. A proxy need not be a shareholder of the Company.

2. A form of proxy for use at the meeting is enclosed.

3. To be valid, a form of proxy, together with the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of such power or authority, must be deposited
at the Company’s share registrar, Abacus Share Registrars Limited at 5th Floor, Wing On Centre,
111 Connaught Road Central, Hong Kong not less than 48 hours before the time appointed for
holding of the meeting or any adjourned meetings thereof. Completion and return of the form of
proxy will not preclude shareholders from attending and voting in person at the meeting or any
adjourned meetings thereof.
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s D2
"/ Notification of Changes of
Secretary and Directors

WEREZETR ELCENE

Company Number 4SS

o>

Companies Registry

o~ B OE Mt E

362639
1 Company Name L 7%
Guangzhou Investment Company Limited
mE &R ERR O F
’ 2 TypeofChange H i ZE1E
* ;e%g;aéoﬁgﬁor cessation New appointment % &

v |Change of particulars 3 & % &t

3 Details of Change T X8

(Note ££2)  A. Resignation or cessation & Bk 3¢ {2 B
(Use Continuation Sheet A if more than 1 resignation or cessation B —EFREIER  FFHEHA 1EE)

*

Secretary #h & Director ¥ Alternate Director L E =

Name % &

Surname % K Other names % =

Identification B {3 5 BH
a Hong Kong ldentity Card

v . or Company Number
! EWHSOERBRLTRM I.D. Card Number B 3 E BB Company Number 2 & & &%
b Overseas Passport
WO
Number %% 15 Issuing Country & % B %
Date of Resignation or Cessation DD H MM A YYYY £
i =Y \ 1
Date B & Alternate To & X
* Please tick the relevant box(es) FFEFRIE/ « %
Presentor's Name and Address For Official Use
AT AR AL Rt SR A ¥4 B 3 RECE 5
Guangzhou Investment Company Limited j »
24/F., Yue Xiu Building, 1 3 2 2 '05' 2002
160-174 Lockhart Road, A M e
Wanchai, Hong Kong COMPANIE?&E%’I%%
(Administration Sect;
FRQ866) ec_t’o_@_

Second revision to Specification No. 1/87 (Amendment No. 1/99)
R 56 1/97 BV ZE 2 WHEHT (AT HR IR 8 1/894%)



Notification of Changes of Secretary and Directors Company Number st

MERESERNFEIEHNE 362639

Page2 HETH
3 Details of Change E =%  (contd #LH)
(Note 3 B. Appointment/Change of particulars Z L /FE X EF
3&4) (Use Continuation Sheet B if more than 1 director / secretary is involved 4 RiGA— (T ERB/HE - FFHFHEB 1H5)
Brief Description fi§ B # it Effective Date(s) 4% E5
Reporting of ID card number of Director 16 05 2002

DD g | MM B | YYYY £

Existing Name N
= m % CHEN Guangsong [# ¢
Name,”New Name
B OFELR
“ . Sumame ¥ K Other names £ =E
Alias (ifany) Bl (0H WEE)
Previous Names §if f & %
Address st _

Identification & {5 2 B3

a Hong Kong Identitv Card R104588(0) )
or Company Number
EHSHERBRLERGE I.D. Card Number 5 {7 52 5% 18 Company Number 2 5] £ 48
b Overseas Passport B j
e ok R
. Number &% HE Issuing Country BB R &
This Notification includes 0 Continuation Sheet A and 0 Continuation Sheet B.
AEMEBEEE O EEHEAR __ REHEHAB-
Signed &% .
(Name #4) : { Wong CH Keung W ) Date g8 : 16th May, 2002

Secretary v

WE



Form
= D2
Companies Registry

ARGt Notification of Changes of
Secretary and Directors
MEREBEREYRBMNE
Company Number 4 5458
362639

1 Company Name 2,5 &7

Guangzhou Investment Company Limited

MFE&EERELQLH

. 2 Type of Change E X FIE

* \] Resignation or cessation

o b B 5 G New appointment % Z {F

Change of particulars % 2 & $/

3 Details of Change T X E1H

lote ££2) A. Resignation or cessation & % 3¢ (£ &
(Use Continuation Sheet A if more than 1 resignation cor cessation ZiEE— HFEFFE 2R - FEHEE 1BE)

* Secretary # & \f Director # & Alternate Director B X EF &
N e . e =
ame % & Cai & Hanxiang & 7%

Surname ¥ K Other names 44 =&

identification & {5 & 88
a Hong Kong ldentity Card

i . or Company Number P084827(5) -
' ERBNBERBALTREY 1.D. Card Number & 13 2 %t % Company Number £ &) # %
b Qverseas Passport i
wHEE | B B
Number 5% 1% Issuing Country &% 2% & %
Date of Resignation or Cessation DD H MM B YYYY £
BR RN 19 0o | 2002 .
| 2
Date H #A Alternate To & €
* Please tick the relevant box(es) FEFERIEAL v 5%
Presentor's Name and Address For Official Use
R AR R R L BB R Py
B % RECEIVE
Guangzhou Investment Company Limited * D
24/F . Yue Xiu Building, | 2 3 -09- Zgﬂz
160-174 Lockhart Road. =] e
Wanchai, Hong Kong C%A?P&%ﬁ(f?ﬁiﬁﬂ) f
ANIES REGISTRY |
FRQ9105 (Adm]ﬂ!StTPfiﬂn SECﬁOn) |

Second revision to Specification No. 1/97 (Amendment No. 1/99)
TERIR N E 1O MBI R 2B ET (B ET IR YT 88 1/995E)




-

‘Note &

3&4)

Notification of Changes of Secretary and Directors Company Number 2 =jigs¢

WEREFREREREAE 1362639

Page2 % _H
3 Details of Change B { 1% (contd & EFH)

B. Appointment/Change of particulars ZE{F /¥ 2 & #
(Use Continuation Sheet Bif more than 1 director / secretary is involved ZiMREE—(IEE/#E  FHEER 188)

Brief Description & 0§ i st Effective Date(s) =mE48

DD g | MM B lYYYY &

Existing Name
HEE%R

Name ~New Name
BES L

Surname ¥ Ft Other names £ &

Alias (ifany) B % (WH &L )

Previous Names @i Fl #f &

Address b 4t

ldentification & {3 & 88
a Hong Kong Identity Card
or Company Number

FHBCERBROTER 1.D. Card Number & {3 35 53 & Company Number 4 5] 5 %
b Overseas Passport l
¥ 4 |
Number 5% 15 Issuing Country 2% &% B %
This Notification includes 0 Continuation Sheet A and 0 Continuation Sheet B.
AEHNERE ___  ®HEEAR ____ EHEB-
Signed %4 /ﬁw
(Name #:) Wong Chi Keung ) Date HE 19th September, 2002

(

Secretary
wWE




{Note &£2)

Companies Registry
7~ 7 i i E

1 Company Name R & &

Form

wi%

D2

Notification of Changes of
Secretary and Directors

WEREBERESCEAE
NG R
362639

Company Number

Guangzhou Investment Company Limited

'

w & f" R o FE

2 Type of Change

K

B EIE

Resignation or cessation
& 1B BU = IR

3 Details of Change ¥ ¢3¢ 13

A. Resignation or cessation #f i 5% {5 I

(Use Continuation Sheet A if more than 1 resignation or cessation J#Ei5-— FEEHz 20 1E0F -

\f Director I

* Secretary . &

\/ New appointment 7 2= (T

Change of particulars ¥ 27 & ¥

BREEE S B

Alternate Director 5 {{, 3 £

Name 1 £

Jinxiang #5

Other names 4 5

P866747(4) ;

1.D. Card Number & {5 2% W2 45 Company Number 2 &) #5 %

Liu 2
Surname ¥ %

Identification & {3 & 85
a Hong Kong Identity Card ’

or Company Number 1

THEDEBERGNLFTE
b Overseas Passport

BHAER

- S

Number 5% #f issuing Country % &% & &

Date of Resignation or Cessation \
BB 2 E R B OB 1

DD & MM B Y &
08 L 01 l 2003 -

* Please tick the relevant box(es) FBIEERTEEA G v 4F

Date H ﬁ,ﬁ Alternate To % {{

Presentor's Name and Address
RN A2 R Mk

Guangzhou Investinent Company Limited
24/F., Yue Xiu Building,

160-174 Lockhart Road,

Wanchal, Hong Kong

FRQ9340

Second revision to Specification No. 1/87 (Amendment No. 1/99)
TR E /97 PRV 2B B BT (12 ETAR BR 55 1/998E)

~ IFor Official Use
1L B 49 RECBIVED

t 5 -01- 2003

“J =2 )lfék.(’f j‘ﬁ)';kﬁr)
COMPANLE S REGISTRY
(Administration Section)




{Note 3%
3&4)

Notification of Changes of Secretary and Directors Company Number 73 &35

> = A~ <
W R E R AR A E 362639 |
Page2 #_H
3 Details of Change & 23 {& (contd ELE)
B. Appointment/ Change of particulars 25 {T / ¥ & & ¥}
(Use Continuation Sheet B if more than 1 director / secretary is involved Zj# RGBS — i/ BHE/ v E  FHAEDB EE)
Brief Description fi B8 £ it Effective Date(s) &= E 1A
Appointment of Director 08 01 2003
DD B | MM B | YYYY &
Existing Name (_
BOA 7
Name “New Name - . =g
PN Ou & Bingchang &
Surname ¥ Other names &
]
Aligs (ifany) 31 % ( 2045 &9 55
Previous Names §j B % &
Address ik 19B, Linway Court, 69-71 Stone Nullah Street, Wanchai, Hong Kong
identification & {7 3 03
a Hong Kong ldentity Card
or Company Number B -
T e HEYSNQ AR I.D. Card Number BF {9 55 %2 55 Company Number 7 &) &5 4%
b Overseas Passport [ c .
¥ R P.5178100 China
Number & 15 Issuing Country & & B &
This Notification includes 0 Continuation Sheet A and 0 Continuation Sheet B.
PN IR i EEEAR RHEB -

Signed #&

(

™,

i—— e L———/\ / -
o . — i "] .
Name #:47) - ( Wong Chi Keung 3 ) Date HI

8th January, 2003

Secretary
FLE




< SC1

{.“J v
g Return of Allotments
Companies Registry A Gapan HEsE e
N EIEEMRE
Company Number /2RSS
362639
1 Company Name 4 H%Z7E
rGuangzhou Investment Company Limited
| BEEEREREAT ;
2 Date(s) of Aliotment 3 E HEF (Note & 2)
o7 ] o2 2002 to | 07 03 | 2002 |
: . 0D B MM E YYYY & = DD 8 MM H YYYY &
3 Totals of this Allotment [+ 154 289085048 -
Nominal Amount Paid and Payable B8 & [EMATHEE4E (Note = 3) $ 24 000.0 |
1 M )
Premium Amount Paid and Payable [{A) + (B)] EZ# ZJEMETEESEE (A)+(B)] § | 96,182.0 i
4 Cumulative Total of Paid-up Capital (Including this Allotment) $ 401,012,366.7 }
ERBEERTEE (OELESE)
5 Shares Allotted for Cash BE & & GRS ERBRG
' Class of No. of Shares Nominal Value Amount Paid and Payable on Premium on Total Premium Paid and 5
Shares Aliotted of Each Share Each Share Each Share Payable (A) |
EHE EHTHEER §
5 17 %8 5 EoEREGD SRR EE Paid Payable FEHIRE R ERE ‘
< ‘ Eig=] 5ok Cy BT 5 BYR B M ER
Ordinary 240,000 HK$0.10 HK$0.5008 - HK$0.4008 HK$86,192.0
|
Presenter’s Name and Address For Official Use y o
2T AR Z Rt AW Wour Raceipt
Guangzhou investment Company Limited isj!’g\,DS,Di-‘:E Eégiitf‘f
24/F Yue Xiu Building H ]
|- IR

160-174 Lockhart Road
Wanchai Hong Kong

22 UE 2002
CE Mo,
Sh, Form

by

it

TOTALY TEHD



Return of Allotments Company Number /2543
Bein R R R 362639 }
Page2 E_E

6 Shares Allotted for other than Cash FEE £ F TS EEE (Note = 4)
Class of i

No. of Shares Nominal Value Amount Treated As Paid on Premium on Total Premium Paid and
Shares Allatted of Each Share Each Share Each Share Payable (B)
s iag Yol BB &G EROEE BRIBRRFCERTVINE (252 0R 311 CERER
fog=] AR NBERERE

Consideration for which the Shares have been Allotted 48 & ik I3 69 4E 8

Details of Allottees S EIR I ERIEE S

No. of Shares Aliotted by Class
Name, Occupation HFHER RGO ENES
and Description Address
BE B BER St 4 Class 53 Class #%] | Class %
T 1
Ordinary
Chan Wai Yee 26/F Yue Xiu Building , 140,000
160-174 Lockhart Road |
Wanchai Hong Kong
Tsang Chiu Ho 28/F Yue Xiu Building | 100,000
160-174 Lockhart Road |
Wanchai Hong Kong
Total Shares Allotted by Class 240,000
ZERE TS
|

(Name #42): 21st March 2002

Signed é%/%\ ’\—"’(
Wong Chi Keun Date B

Director %~ Secretary #& +

*Delete whichever does not apply ZZRIETES S



Companies Registry

ANETESS A

1 Company Name 25 £E

T SC1

Return of Allotments

et B FRERER

Company Number /AFiESE

362639

g Guangzhou Investment Company Limited
| S ERERRAT

Date(s) of Allotment

SECE R (Note i 2)

19

04 | 2002 | to

0D B

3 Totals of this Allotment

MM H YYYY &

ol vipadi iy

ES

4
IR

MM B YYYY &

Nominal Amount Paid and Payable E K FEMEIMETE % (Note 5 3)

Premium Amount Paid and Payable [(A} + (B)]

CHEESEERE [(A)+HB)] $

14,000.0 |

56,112.0 |

4 Cumulative Total of Paid-up Capital (Including this Allotment) $ l 401,026,366.7 |
ZEMERTHRE (ABESE) ?
5 Shares Allotted for Cash ER$ % (T899 EIE S
Class of No. of Shares | Nominal Value " Amount Paid and Payable on Premium on Total Premium Paid and 1
, . Shares Aliotted of Each Share Each Share Each Share Payable (A) §
: SEE/ BRTHRE |
& 15 #8 Bl ¥ ECRTian BROEIE Paid Payable FRRE R FER i
L= [ T AT MER BEEENER
Ordinary 140,000 HK$0.10 HK$0.5008 - HK$0.4008 HK$56,112.0
{
Presenter’s Name and Address For Official Use Ven Fiamelnh
R AL R A R VLE mRLEL
- Companies Reaiztry
Guangzhou Investment Company Limited WAL ES 3,
24/F Yue Xiu Building Wl
160-174 Lockhart Road
Wanchai Hong Kong
07 A0S 2002
CF o,
Zh. Form
0

TOTHEL{TSH




Return of Allotments

i EC SRR

6 Shares Allotted for other than Cash

Company Number 2> SiE5E

362639

Page2 E_-H

FERE TR EERD (Note & 4)

Class of No. of Shares Nominal Value Amount Treated As Paid on Premium on Total Premium Paid and
Shares Allotted of Each Share Each Share Each Share Payabie (B)
&bkl AR FREE ERBERECBIMTIRE BERORE CREER
HE R HmERRE

Consideration for which the Shares have been Allotted A7 bt ir 389488

7 Details of Allottees ESE IR ERIEE

! No. of Shares Allotted by Class
Name, Occupation SERIRESENEE
and Description Address
g/ AT BER gkl Class &3 Class #E3I Class 287l
ot
QOrdinary
Leung Lau Kuen Rm 1607 Lee Ga Building 140,000
131 Sai Wan Ho Street
Hong Kong
Total Shares Allotted by Class 140,000
BB SEEE
{
T
| =N
Signed &% )/\r‘} .
(Name #££): | Wong Chi Keung y Date =#1: Bth May 2002

Director % “Secretary fnZE ~

*Delete whichever does not apply ZEFIZETEEE




T SC1
Return of Allotments

Companies Registry &ﬁ}ﬁ\@a EFJ %E%
ANCIE iy

Company Number /558

| /
| 362639 |
1 Company Name Q& 2Z7%H
. Guangzhou Investment Company Limited |
BEREHROE B |
‘ Date(s) of Allotment #EIHHE (Note 3 2)
@ 20 @ 05 | 2002 | to |
CRRE VM B YYYY & = SRl MM ETYYYY F
3 Totais of this Allotment (B 3 S BEIRYHEE %S -
Nominat Amount Paid and Payable 2R MESEIHETEE (Note 37 3) $ 10.000.0 .
Premium Amount Paid and Payable [(A) + (B)] C#1F EEMEEREE (A)+B)] $§ | 40,080.0 !
4 Cumulative Total of Paid-up Capital (Including this Allotment) $ 401,036,366.7 |
EHEARRIBE (BELED ]
5 Shares AHotted for Cash %Iﬁé ;{TB’j/\mjﬁﬂ“'fﬁ »
: Class of No. of Shares l Nominal Value } Amount Paid and Payable on ‘ Premium on Total Premium Paid and
Shares | Allotted | of Each Share Each Share | EachShare | Payable (A)
. ‘ | L BRE O ESmE
L OBMER L #HEaRG l FEEME Paid i Payable FREEE CDHERES
23 { | =% - Su) COEsE AN By G R R
Ordinary | 100,000 JE HK$0.10 | HK$0.5008 - I HK$0.4008 HK3$40,080.0
. : 1
! |
i ‘
k , |
| j »
Presenter's Name and Address |F r Official Use
BAARI S R i FEEE M

Guangzhou Investment Company Limited
24/F Yue Xiu Building

160-174 Lockhart Road

Wanchai Hong Kong




Return of Allotments

AR B R

Company Number /2 8i5%s

362639

Page2 EH_E
8 Shares Allotted for other than Cash IR &8 HE RS (Note = 4)
: Class of | No.ofShares | Nominal Vaiue | Amount Treated As Paid on E Premiumon | Total Premium Paid and j
Shares j Allotted , of Each Share Each Share | Each Share Payable {B) |
B4R | BoisiRy | SROEE TR HIRAE 2 BT RO REE ‘f FHENEE SRR e
! #E % ! R MEERRER
! i : ;
|
Consideration for which the Shares have been Allotted 4B b 5t B 19 89 (L (8
® w
7 Details of Allottees JEZ 4 EIRR {7 EAYER|E
] No. of Shares Allotted by Class
Name, Occupation | f EHELIRGSENEE
and Description Address _
B BT BER ik . Class ##73/ Class %8| .  Class %3
, Ew | | i
: ‘ Ordinary ‘
Leung Fung Kiu - 133B G/F Hing Luen Court 50,000

Pak She San Tsuen
Cheung Chau, Hong Kong

Luk Ka Wai Fit 1278 Blk F Kwun Lung 50,000
Lau, 20 Lung Wah Street
Kennedy Town, Hong Kong

Total Shares Allotted by Class | 100,000

RO ECRE

Signed &4 ¢ B ~ )
~3
(Name #2): ( Wong Chi Keufg ) Date =

27th June 2002

Director &=, Secretary e -

*Delete whichever does not apply BT B HE



©r SCH
Return of Alictments

Companies Registry ﬁ%’fﬁ}%@ﬂ $ %E%

INEIEEER
Company Number S E &S
; [
| 362639 |
| |
1 Company Name /L F4HE
Guangzhou investment Company Limited
B ERRLA !
‘ Date(s) of Allotment 4B EE] (Note == 2)
27 [ 06 | 2002 | to 1
oD H MM A YYYY & E = MM A YYYY &
3 Totals of this Allotment LD 5 BEATARE4E -
Nominal Amount Paid and Payable =85 EEEY4EEEE (Note = 3) ) { 5.000.0 j
i Y
Premium Amount Paid and Payable [(A) + (B)] =8 K ESMGEME [(A)+B)] § | 20,040.0 l
4 Cumulative Total of Paid-up Capital (Including this Allotment) $ 401,041,366.7 l
ERMEEREEE (BEKESED |
5 Shares Allotted for Cash S < F {8 SEE G
Class of No. of Shares Nominal Value Amount Paid and Payable on Premium on Total Premium Paid and 1
Shares Allotted of Each Share Each Share Each Share Payable (A) ‘
o ST, ERT R |
g Wl HA RS SEOEE Paid Payable ShivRE B R B
Lig=] =t o] VB HE B EANE
Crdinary 50,000 HKS$0.10 HK$0.5008 - HK$0.4008 HK$20,040.0
1
Presenter’'s Name and Address For Official Use
RITARIEL R M EUEARE R

Guangzhou Investment Company Limited
24/F Yue Xiu Building

160-174 Lockhart Road

Wanchai Hong Kong

B —
R T G

Ly




Return of Allotments

Bt BoRERER

6 Shares Allotted for other than Cash FEIE <& (A4 E LS (Note = 4)

Company Number \El§R5E

| 362639

Page2 H_H

Class of No. of Shares Nominal Value Amount Treated As Paid on Premium on Total Premium Paid and l
Shares Aliotted of Each Share Each Share Each Share Payabie (B)
gl ARG BROEE SHEERIEDBMTEE B®RYBE CRREE
HE BR FBREEERE

Consideration for which the Shares have been Allotted 4 & it ig 3 A8

7 Details of Allottees ¥ S ECEY (S oy

No. of Shares Allotted by Class
Name, Occupation ZHEBEHSOENEE
and Description Address
AT BRR Lk Class EEI Class #E3I Class 487
ik
Ordinary
Wong Wai Leung 23/F Yue Xiu Building 50,000
160-174 Lockhart Road
Wanchai Hong Kong
®
Total Shares Allotted by Class | 50,000
SHERR (> B AR AR

x\\
\ -

-

Signed &4 ¢

/
/
(Name #42): ( Wong Chi Keun;J ) Date =¥

17th July 2002

Director = Secretary & *

~Delete whichever does not apply BRE T EBHE



Form

ey

SC1

Return of Allotments

et 7B R

Company Number

] 362639

Companies Registry
NSRSy

O EHR

1 Company Name A FZHE
Guangzhou Investment Company Limited

|
L e S
§ BHEREFRAT

2 Date(s) of Allotment 4#+EZ 5 H§ (Note & 2)
“ 20 | 12 2002 to |
S

DB MM B YYYY & = DD B

3 Totals of this Allotment 533 S ESRTFEENEE -
Nominal Amount Paid and Payable S F FEMRIYHEE % (Note & 3)

5| 210,768,855.5 |

Premium Amount Paid and Payable [(A) + (B)] EUMEFEMABEME (A +B)] $ |
’g

1,222,459,362.5 t

4 Cumulative Total of Paid-up Capital

{Including this Allotment) $
DHEEERSEE (BEEL2E)

611,810,222.2

5 Shares Allotted for Cash FEES TS TR G

Class of No. of Shares Nominai Value | Amount Paid and Payable on Premium on Total Premium Paid and
Shares Aliotted of Each Share Each Share Each Share Payaie (A}
BE EHEMHIRE
3 0 # 5 RS RG & HYEE Paid Payabte FRYGEE B R R A
Eg= [t Eny FERLT HE B9 %3 (B HEFNER
N/A

Presenter’'s Name and Address
BT AR R R

Guangzhou Investment Company Limited
24/F Yue Xiu Building
160-174 Lockhart Road
Wanchai Hong Kong

For Official Use




Return of Allotments

BefnorBe R

6 Shares Allotted for other than Cash FEIR & F (fHISE RS (Note = 4)

Company Number

Ak

362639

|

Pagez ®EIR

Class of No. of Shares Nominal Value Amount Treated As Paid on Premium on Total Premium Paid and
Shares Allotted of Each Share Each Share Each Share Payable (B)
ARl EoEe B BEOEE B HEECRITGISLE EEEE O80T
&g RE HEEMERE
Ordinary 2,107,688,585 HK$0.10 HK$0.88 HK30.58 HK$1,222 453,362.5

|

|
|

Consideration for which the Shares have been Allotted 4B b RS 3692 E

Consideration of HK$219,090,722.34 in satisfaction of part of a loan

Details of Allottees 4 E {3 FEoyEtE

No. of Shares Allotted by Class

(Name z?_%%)»: (

S
Wong Chi Keuig y Date B :

Name, Occupation EEMNBRESENEE
and Description Address
frg s ATE  BER Hodk Class #E3I Class B3I Class 385!
o
Ordinary
Bosworth 24/F Yue Xiu Building 2.107,688,555
international 160-174 Lockhart Road
Limited Wanchai Hong Kong
Total Shares Allotted by Class | 2,107,688,555
SEEA
Signed %4 . = i

8™ January, 2003

Director33== / Secretary &

*Delete whichever does not apply

BHETEFE




Form
= AR1
Companies Registry Sy Annual Return

Lo P4 e

Company Number A FESE
362639

1 Company Name =%

Guangzhou Investment Company Limited

W R EE RS A

(Note 2= 2) 2 Business Name B £
. ‘ N/A
{
3 Typeof Company /& #9355 Please tick appropriate box  FEEEE ZEFEAIT v B

[ Jprivate i a [¥ |others x4

(Note = 3) 4 Address of Registered Office = it #f &8 B i1 &
24/F., Yue Xiu Building, 160-174 Lockhart Road, Wanchai, Hong Kong

(Note = 4) 5 Date of Return Z &1 $§ 5% 1
Date of AGM or Date of written resolution passed
in lieu of AGM
26 06 2002 which is BEAXGEHRLUATRAEAENETRBWAEE

FZHER
’ oD E MM B YYYY D Anniversary Date of incorporation iz B EBE AEHH

Please tick appropriate box fFEEZEEEAN Vv

6 Mortgages and Charges # & kW&

Total Amount outstanding at the date of this Return on all mortgages and charges which should be registered with
the Registrar of Companies

BRELAFEREEH > ~VARLAEMEAREFEVERRNFRORERRER

Nil
Presentor's Name and Address For Official Use
B AR R BEYIE B A

Guangzhou Investment Company Limited
24/F ., Yue Xiu Building,

160-174 Lockhart Road,

Wanchat. Hong Kong,

FRO8838

Third revision to Specification No. 1/97 ({Amendment No. 1/2000)
BT A 10 1/97 R T 3 IS S (15 4T #5215 1/20004%)




Annual Return

B B 3

Date of Return ZAS#ER AL
26 06 2002

Company Number 2 F&E%
362639

0D H MM B YYYY &

Page2 H$_—H
(Note 2 5) 7 Share Capital B & (Asatthe dateofthisReturn BE A #HZE B H)

Authorised
Share Capital Issued Share Capital
EERE ERTEA
Total Paid up Value of
Class of Total No. of Shares | Total Nominal Value of Shares Issued
Shares Nominal Value Issued Shares Issued (excluding premium)

i 1 $E Bl FETH fH CRITROHEHE EBTRON EBITREH

. R E B B K AEE
(TEERHE)

Ordinary | HKD1,000.000,000.00 | 4.010,363.667 | HKD401.036.366.70 | HKD401,036,366.70

T;Etﬂaﬁl HKD1,000,000,000.00 | 4.010.363.667 | HKD401,036.366.70 | HKD401,036.366.70

Enter below any changes to the structure of the company’s share capital since the date of the last Return.
WAFBRANEBE L —OFHREHELRGRBE > FETHEBHERE -

Class of Shares B {3 35 71 Change #BEIfEH

Ordinary allotment of 6,454,000 Ordinary shares of HKD0.10 each

' Ordinary authorization of 5.000,000,000 Ordinary shares of HKD0.10 each

(Note 2t 6) 8 Pastand Present Members B X KIREWI K B Flease tick appropriate box  FrEBEEEAW © %

For company with a share capital & & 48y 2 &

1 There have been no changes since the Annual Return for
== HERFEHFRRUR  HELETCHEE -

OR

2 A full list of members is enclosed (use Schedule 1).
EH R EMWEMLE (FAKNE—)

For company without a share capital ZE & A& D 5

3 The number of members at the date of this Return is
RHEERHOFOREREZ A e

P.2




Annual Return

IR

Date of Return ZAEFEFEHE Company Number /2 E)i&E5:

26 06 2002 362639

DD H MM B YYYY &

Page3 HE=ZEH
‘Note 5 7) 9 Secretary #E (Use Continuation Sheet A if joint secretaries ZIBELSHE  FHFHFEAEL)
Name 1 % Wong & Chi Keung 7 5#
Surname & X Other names % =
Alias (ifany) B4 (0T HEE) Previous Names §i B t4 £
Address  3ti i Flat B, 20/F., Block 17, Provident Centre, Wharf Road. North Point, Hong
v . Kong

ldentification & {2 % B4

a Hong Kong Identity Card D142432(8) i
or Company Number -
EREENERBRL AR H 1.D. Card Number B {5 2% 3% 1§ Company Number 4 &) # 5%

b Overseas Passport
i E R

Number %% 1 Issuing Country % & B &

(Note = 7) 10 Directors FE E (Use Continuation Sheet 8 if more than 3 directors B =4/ HZH - FHEEPRE)

" Name j 5 Liu %I Jinxiang $ ¥
Surname #: X Other names £ %
. Alias (ifany) B4 (B ME) Previous Names & f§ # 4
Address i 4t

Flat B, 29/F.. Banyan Mansion, Harbour View Gardens, No.24 Taikoo Wan
Road, Taikoo Shing, Hong Kong

Identification & {3 8 85

a HOHQ KOﬂg ldentlty Card P866747(4) _

or Company Number

FEESODBEREBEXRLI RS I.D. Card Number & {7 58 %% 1% Company Number 2% &) # ¥t
b Overseas Passport ) )

B ER

Number &% 18 issuing Country & S B &
Capacity &1{p = \[ Director Alternate Director to
BEE BREE

*Please tick the relevant box(es) FFEEREZEHAN v #F

P.3



Annual Return

JE £ H g 3R

Date of Return ZE$EzR HHY Company Number A TER
26 06 2002 362639
DD B MM B YYYY &
Page 4 EINE
10 Directors #HZE (contd B LH)
2 Name # % Xie 24t Shuwen & =7
Surname & K Other names % =
Alias (ifany) Bl # (20HHWEE ) Previous Names &1 & %
Address 3 | 6B, Block 6, City Garden, 233 Electric Road, North Point, Hong Kong
Ildentification & {3 84
a Hong Kong Identity Card R027004(A) R
or Company Number B ‘
ERINBEERLAEYE I.D. Card Number & {7 58 5% 15 Company Number 4 & # 4%
b Overseas Passport _ -
BAER
Number &% & Issuing Country % S Bl &
Capacity &1 * \j Director Alternate Director to
S BREDS
3 Name # % Chen [ Guangsong ¢ 2
Surname % K Other names % =
Alias (ifany) Bl & (WEBE) Previous Names & A # %
Address #4k  | 11B, [inway Court, 69-71 Stone Nullah Street, Wanchai, Hong Kong

*Please tick the relevant box(es) FFEBREZEIEAAM v

ldentification & {3285

a Hong Kong Identity Card
or Company Number
EESONERBRLOAESR

b Overseas Passport
BHEERE

R104588(0)

1.D. Card Number B {3551

Company Number 23 =] 8 3%

Number 58 IE

Director

BEE

Capacity 513 *

\j

Issuing Country & R & &

Alternate Director to

BERER

2/ 4

2

P4




Annual Return

JE 4 H i 3R

Date of Return Z =25 H Company Number 2 FiELE

26 06 2002 362639
DD H MM H YYYY 4

Page5 BHE
(Note 52 8) 11 Registers Address where the company’s registers are kept (if not the same address as in Section 4)

& & fiit N E T B M Ay a (WESRRER B4R R EE A )
Register &3 Address b4t

Members 5th Floor, Wing On Centre, 111 Connaught Road Central,

Hong Kong

(Note £ 99 12 Period Covered by Accounts Enclosed B IEH B SN ST £ EHAREH
(Except for Private Companies Limited by Shares ®, A B2 B R O 5 K& 4+)

01 01 2001 To 31 12 2001
D H MM H YYYY 4 z DD B MM H YYYY £

(Note 2+ 10) 13 Certificate =z HEE

(a) | certify that the information given in this Return (including 8 pages of Continuation Sheets and
1 pages of Schedules) is true to the best of my knowledge and belief.
BARAMAERZEREES  BLIBHALAFEEZAVEHN (L EHA K & Mg
F) AWM -

hat the company has not, since the date of the last Annual Return issued any invitation to the public
to subscribe forany-shares or debentures in the company and that if the number of members is in excess of
50 at the date of this Returfm~the_gxcess are persons who under Section 29(1)(b) of the Companies
Ordinance are not to be included in the calcUtatten-af 50.

AABBAADL L — 3 AERBRD ML TER
® AR AEE  ARORANERSAEAEEER+
PB4 BT A LA E 4 BT -

* Only relevant to private companies. Delete if not applicable.

SEEAAATEN  MAHESA  HME -

o B )\W

(Name #:4): Xie Shuwen ) Date HEHH 26th June, 2002

Director &

P.5



Form
= AR
Companies Registry Annual Return

o 7 aE i R RS

(Continuation Sheet B # HB)

Date of Return ZKEI#Rs H#f Company Number A S5t

26 06 2002 362639

DD H Y YVYY &

Details of Directors (Section 10 of main form) ¥ E e (FES10E)

" Name # % Li Z= Fei 7%
Surname # X Other names % ¥
Alias (ifany) Bl 4 (1A /IEE) Previous Names §ij B # &
Address i | Room C, 24th-25th Floor. No. 129 Ti Yu Si Lu. Guangzhou. China

Identification 5 {35 %
a Hong Kong ldentity Card
or Company Number

FEEHEEOHERBRLOAEFEH I.D. Card Number 5 4 88 5% 15 Company Number 4% &) & 47
b Overseas Passport ) _
W E
Number & i Issuing Country 4 8 B %
Capacity &1 * \/ Director Alternate Director to
= BRES
2 Name i % Liang %2 Ningguang #F ¢
Surname ¥ K Other names % &
Alias (ifany) #14% (208 M5 Previous Names § FB % &
Address 383 | 114, Block 3, City Garden, 233 Electric Road. North Point, Hong Kong

identification @8

a Hong Kong Identity Card K940772(3) ]

or Company Number -

EHEMNBWERLAELE 1.D. Card Number & {7 55 9% 18 Company Number 4 & #5 3%
b Overseas Passport _ )

BHER
Number 521 Issuing Country % 8 B £
Capacity 57 * \j Director Alternate Director to )
EE BHREH

*Please tick the relevant box(es) ZFFEREXFIIT v

P.6




Form
| = AR
Companies Registry Annual Return

4 F EE it hE JE A ER R

(Continuation Sheet B #EB)

Date of Return AEE#HFHY Company Number /&5

26 06 2002 ' 362639

DD H MM 5 YYYY &

Details of Directors (Section 10 of main form) T E & B (RAEEI10E)

1 Name % Xiao B Boyan {8 =
Surname # K Other names £ =
Alias (ifany) B4 (20°FH #IEE ) Previous Names &7 3 i %
Address 34 | 15B Tinway Court, 69-71 Stone Nullah Street, Wanchai, Hong Kong

Identification & {33 W

a Hong Kong identity Card P787157(4) )

or Company Number

EHSNBREXNLITES | D. Card Number B {5 & 52 15 Company Number 4 &) 4 ¢
b Overseas Passport . _

wAHE

Number &% 1% Issuing Country H 2 R F
Capacity &7 * \/ Director Alternate Director to
BHE BESE
N . . e =
2 Name f# % Cai %% Hanxiang 7 Jif
Surname % X Other names # £
Alias (ifany) B4 (204H KIEE D Previous Names §i B ¥ %

Address it | 953 Biock 1. City Garden, 233 Electric Road, North Point, Hong Kong

Identification & {3 2 B8

a Hong Kong identity Card 482 )

or Company Number P0843 7(5)

EHESODEVYBERLOIRE |.D. Card Number B {3 BB Company Number 2 5 # %%
b Overseas Passport _ _

WA ER
Number 5% & Issuing Country 25 %8 B &
Capacity 512 * \j Director Alternate Director to
HHE BARER

*Please tick the relevant box(es) FFHBERIZZIEAIT » FF

P.7



Form
=  AR1
Companies Registry Annual Return

o A EE iR EIE g

(Continuation Sheet B # = B)

Date of Return AHIFFTH Company Number /A EiEH

26 06 2002 362639

DD H MM H YYYY &

Details of Directors (Section 10 of main form) T 3% (ERE10E)

1 N - )
ame % % Luo £ Guoqing B BE
Surname % I Other names % F
Alias (ifany) %% (W #H ¥EE Previous Names & F & %
Address 3 | Room A, 16th Floor, No. 131 Ti Yu Si Lu, Guangzhou, China

Identification & {288
a Hong Kong Identity Card
or Company Number

FEHBDERERLOTHRS I.D. Card Number % 17 3 4% 15 Company Number 4 &) # &
b Overseas Passport _
W i
Number 52 i issuing Country % B &8 &
Capacity Z1{7 * \j Director Alternate Directer  to
EE BAESR
2 Name %% Dong & Huiyan %@ f&
Surname % K Other names % &
Alias (ifany) Bl % (W HABIEE ) Previous Names §( 8 & 4
Address 385 | 198 [inway Court, 69-71 Stone Nullah Street, Wanchai, Hong Kong

identification & {3 3 85

a Hong Kong Identity Card P145891(8) .

or Company Number

ERHRSOHENRBRLERR I.D. Card Number & {3 B8 5t 1§ Company Number Z2x ) iR &%
b Overseas Passport _ _

wWHER
Number &% IE lssuing Country @R E %
Capacity &g * \j Director Ailternate Director to
BHE BREE

*Please tick the relevant box(es) B REIEIEAIT v 2F

P.8



Form
= AR
Companies Registry Annual Return

AN i RS

(Continuation Sheet B {#EB)

Date of Return ZRFgEF H A Company Number /L EESE
26 06 2002 362639

DD H MM B YYYY &£

Details of Directors (Section 10 of main form) EF = E (EE10E)

T Name EE Li %2 Jiagiang & 58
Surname # K Other names % =
Alias (ifany) Al % (214 9 EE ) Previous Names & B % &
Address 3 gt 23B, Linway Court, 69-71 Stone Nullah Street, Wanchai, Hong Kong

Identification & 4 &85

a Hong Kong Identity Card R )
or Company Number
FEHESDBENBRLAEN I.D. Card Number & {77 55 5% #% Company Number 2 5] & &%
b Overseas Passport o .
Y8 4 % I8 P.3461907 China
Number 5% 1§ Issuing Country % & @ %
Capacity S1n * \j Director Alternate Director to
S BRESE
2 Name i % Shi fig Jinling & %%
Surname % K Other names % F
Alias (ifany) B4 (#HE #EE) Previous Names &7 F & £

Address i | a0 B 24/F. No. 129, Ti Yu Xi Road, Tian He, Guangzhou, China

identification & {3383

a Hong Kong Identity Card _ R

or Company Number

EHEODBEHRBRO RS I.D. Card Number & 3 3& %% 15 Company Number 72 & #7 3%
b Overseas Passport _ j

BHER
Number 5% 1B Issuing Country % %8 Bl &
Capacity S17 * \j Director Alternate Director fo
BE BREE

*Please tick the relevant box(es) FFEBEATERAI v 5F

P.9




% AR

Companies Registry Annual Return

4 B EE T A FE g

(Continuation Sheet B & EB)

Date of Return A H#5% HH3 Company Number 22 F#E

26 06 2002 362639

DD H MM A YYYY £

Details of Directors (Section 10 of main form) ¥ ¥ {E (EHEEI10H)

1 Name # % Yin Hui #%
Sumame ¥ K Other names 4% =
Alias (ifany) B % (20 &5 ) Previous Names & B i %
Address Hi | Ry 501,25 Yongshengdong Street, Donghu Road, Guangzhou, China

ldentification & {5883

a Hong Keng identity Card _ _
or Company Number
HFH B MEYEN L RS |.D. Card Number & {335 5} 15 Company Number 42 & #& 5%
b Overseas Passport ~ .
5 44 P.3464286 China
Number %% iE Issuing Country E B &
Capacity 1o * \/ Director Alternate Director to
¥ BRES
2 Name #& % Wu & Yiyue — &
Surname #: K Other names # =%
Alias (ifany) Bl4a (W HKEE) Previous Names &7 B & &
Address 5 | Room 303, 13 Hui Fu Xi, Guangzhou, China

identification & {5 ¥ 88

a Hong Kong Identity Card _ _

or Company Number

FEHECENBRLA RS I.D. Card Number B 17 58 31 18 Company Number 4 &) 45 ¥
b Overseas Passport P 4774412 China \

wBHER ]
Number &% 1§ Issuing Country HF R EH %
Capacity B3 * \/ Director Alternate Director to ‘
=2 BAEE

*Please tick the relevant box(es) FEAEFRIZZIEIN v #F

P.10



Companies Registry

o FOEE M OBE

Date of Return A<E#EzE HH#Y
26 06 2002
DD B MM B YYYY &

Detaiis of Directors (Section 10 of main form)

EEHE (RBEI0E)

Form

K%

AR

Annual Return

FE SRR

(Continuation Sheet B #HEB)

Company Number

362639

> F RS

! Name #& % Wang £ Hongtao #t &
Surname ¥ X Other names % =2
Alias (ifany) Bl 4% (HKFE Previous Names #i B # %
Address 3 | Room A, 20th Floor, No. 131 Ti Yu Si Lu, Guangzhou, China

|dentification 2 {3 % 75

a Hong Kong ldentity Card
or Company Number

P871719(6)

FEHSDERERLTER I.D. Card Number & {3 3& 5t 55 Company Number 2 7] & &%
b Overseas Passport _ _

¥ 5

Number &% 1% Issuing Country & $ B &
Capacity S * \j Director Alternate Director to
=3 BRES
2 Name # % Wong # Chi Keung = 7
Surname ¥ K Other names % &
Alias (ifany) 5% (W@ HBEE) Previous Names & B % £
Address 383t | Fla¢ B, 20/F., Block 17, Provident Centre, Wharf Road, North Point, Hong
Kong

Identification & {3281

a Hong Kong identity Card
or Company Number

D142432(8)

EREODEBERBRLOTRR |.D. Card Number & 3 3 5% &5

Company Number 7% T # ¥t

b Overseas Passport
BAERE

Number 58 HE

Director Alternate Director to
EBEx BREE

“Please tick the relevant box(es) FEBRIEIEAI v 5

Capacity &1g * .\/

Issuing Country & 2 8 %




e AR1

Companies Registry Annual Return

noE MR FE 42 ER g 3

(Continuation Sheet B 8 EB)

Date of Return Z<Hi# 5% F 47 Company Number A\ F#4:
26 06 2002 362639

DD H MM H YYYY £

Details of Directors (Section 10 of main form) I E & (EMAE101H)

! Name f % Yan Ej Yuk Fung & [E|
Surname ¥ K Other names £ F
Alias (ifany) 314 (0FHIE) Previous Names & f #: %
Address i | plat 2702, Block B, Hong Pak Court, Pik Wan Road, Kowloon, Hong Kong

ldentification & {5 &8

a Hong Kong Identity Card E721901(A) )
or Company Number
FH BB ER LT ER I.D. Card Number B2 E B Company Number 4 &) & %
b Overseas Passport - )
b A
Number &% IE Issuing Country % % & 52
Capacity &g * \/ Director Alternate Director to
= BREE
2 Name # Yu & Lup Fat, Joseph 17 2§
Surname # % Other names & =
Alias (ifany) H14% (WHBSEE) Previous Names g A % £
Address b4t

LHouse 15, Bijou Hamlet, Discovery Bay, Lantau, Hong Kong

Identification & {3 385

a Hong Kong Identity Card 5g _

or Company Number A751331(3)

EHFOERBNL TR I.D. Card Number H 5 1H Company Number 72: & # %
b Overseas Passport _ -

wmHER
Number 5% & Issuing Country & 5% Bl &
Capacity BE1{p * \/ Director Alternate Director to
= BREE

*Please tick the relevant box(es) FFEFRIZERAM v IF

P.12




Form
48 /ﬂ\F:i'l
Companies Registry Annual Return

L AR i AR RS S

(Continuation Sheet B #& 5 B)

Date of Return ZAH$gE A Company Number 2 &85
( 26 06 | 2002 362639
DD B MM A YYYY &

Details of Directors (Section 10 of main form) EEZ £ (FRHBE10E)

" Name % % Lee Z= KaLun %
Surname ¥ £ Other names % F
Alias (ifany) Bl % (WK EE) Previous Names ®i B % &
Address 3t | 19C, Block 1, [llumination Terrace, 5-7 Tai Hang Road, Hong Kong

Identification 5 o088

a Hong Kong Identity Card cz )
or Company Number E615577(8)
EHSNERENRNACTRER I.D. Card Number & {7 5% &% #E Company Number 4% &) & 5%
b Overseas Passport _ ;
B EE
Number &% &5 issuing Country %% % B &
Capacity g1 = \j Director Alternate Director to
HE BRES
2  Name #: %
Surname  #: £ Other names & =
Alias (ifany) Bl % (20H B EL ) Previous Names & B & 4%
Address # 4k
ldentification = 3% 93
a Hong Kong ldentity Card
or Company Number
EHEMNEFERATER I.D. Card Number 5 {3 2& 5% & Company Number 4 &] #& &%
b Overseas Passport
BHER
Number 5% 1% Issuing Country BEHE &
Capacity 51~ Director Alternate Director to
= BRES

*Please tick the relevant box(es) FEFHFRIEISAIT v 4

P13




Form
= AR
Companies Registry Annual Return

AL i FEE B

(Schedule 1 % —)

Date of Return  ZEHgEF H Company Number 255

26 06 2002 362639

DD H MM B YYYY &

Details of Members g & 515

(See Section 7 of the main form for details of any change to the structure of the Company’s Share Capital since the date
of the last Return)

(BRELEL-—HBERBHURLCTREAEBNEMNREEE  F2EEEETE)

Share Class 8% {5 38 7 Ordinary
Shares &%
Name Address Current Holding Transferred i Remarks
7 £ Hh HE {Note 1) (Note 2 2} HE
HEEEE Number Date
(1) #E H H#E

Please refer to the attached Shareholders” List.

Total
8B
Notes T :
1. The total shares in the '‘Current Holding' for each class of share must agree with the total for that class in Section

7 of the Return.
EENRGN HREER ML FAUEFRRETEMEZBEINBEEER -
2. The number of shares transferred since the last Return should be shown for each existing or ex-member.

ERESLFATRERNEREH L RFRURFFBROROEE -

P.14



Companies Registry
o A E R

1 Company Name 2548

Form

=%

SC5

Particulars of a Contract
relating to Shares

B E B Ry & IRYATR]

Company Number /2 & & &%

362639

Guangzhou Investment Company Limited

2 Number of shares allotted as fully or
partly paid up otherwise than in cash

DR 2HRBorEIRM2>ESR
DEE

3 Class of shares
B 45 3 Bl

4 Nominal amount of each share
FEERAEE

5 Amount to be considered as paid up on
each share otherwise than in cash
EREBREUEFR BTN IE

6 If the consideration for the allotment of
such shares is services, or any
consideration other than that mentioned
below in Section 7, state the nature of
such consideration and the number of
shares so allotted
MESBEEERCHNRERERE HETX
ETEFLRWAAEUANETACRE  BE
TEZEREOEE  DUEUESENE
BHEE

2,107,688,555

Ordinary

$0.10

$0.68

1 2,107,688,555 shares have been issued

credited as fully paid up to Bosworth
international Limited, a wholly-owned
subsidiary of Yue Xiu Enterprises
(Holdings) Limited, in partial satisfaction
of the consideration for the acquisition
of a 100% interest in Guangzhou
Construction & Development Holdings
(China) Limited and a 49% interest in
Super Gain Development Limited

Presentor’'s Name and Address
PR AR RE

Guangzhou Investment Company Limited
24/F Yue Xiu Building

160-174 Lockhart Road

Wanchai, Hong Kong

Specification No. 1/98
1SEHIRAEEE 1708 B

SRR

For Official Use

Tf??ﬂ; A 3 RECEIVED
t 5 -0t 2003

2N ) 32} 4 (77 )
COMPANIES REGISTRY
(Administration Section)




Particulars of a Contract relating to Shares

H i By SRR AL

Company Number 72 5 i %

362639

Page2 E_EH

If the allotment is made in satisfaction or part satisfaction of the purchase price of property, give
the description of the property and full particulars of the manner in which the purchase price is to
be satisfied :

MEEHAEEETHERE S BEYENEE  HL U EVELRREEREEN S RY
=2

(1

(2)

Brief description of property
B EE 9t N/A

Purchase price

RE

(a) Total amount of consideration as paid on
shares allotted otherwise than in cash
e S#MAMTEBERTM S ED &
Frfst BB R

(b) Cash
B &

(c) Amount of debt released or liabilities assumed by the
purchaser {(including mortgages; on property acquired)
BEAMERNEERFTRENEBSOXE (L8
B AR BYESEEREE)

Total purchase price

MEHE

SN/A

SN/A

SN/A

N/A

Breakdown of the total purchase price of the property which is the subject of the sale :
THAFEENWYENHREERNBEE 28 ¢

1)

(3)

Legal estates in freehold property and fixed piant and
machinery and other fixtures thereon (Where such properties
are sold subject to mortgage, the gross value should be
shown.)
KAXEBUYENEETERXRREAAREN E LN E
ELREEBEARBRAEAMEEEE (NLZEVERTEE
BHHBRTHE  EFHEAEME-)

Legal estates in leasehold property (Where such properties
are sold subject to mortgage, the gross value should be
shown.)

HHIHYENEEERZE (LESYEREEEEN
RETHE  EIEHEEEE- D

Fixed plant and machinery on leasehold property (including
tenants’, trade, and other fixtures)

HELHYE CNEETELERSR(BEESANE
EIXEZEERERER KLERHEHMEBELEE)

SN/A

SN/A

SN/A




(4)

(7)

(8)

®

(10)

Particulars of a Contract relating to Shares

SRR BRA S #aRIRE Al

Equitable interests in freehold or leasehold property (Where
such properties are sold subject to mortgage, the gross value
should be shown.)

KAREVERRELIHPENTTERI (LESY
EREEBENARTLE  BIBHEERE:- )

Loose piant and machinery, stock-in-trade, and other chattels
{excluding piant and machinery which was not in an actual
state of severance on the date of the sale)

EHIRLERBR ERFHEREMEE (FE8E
HEHBEFERERESARBO IRKERTHRR)

Goodwili and benefit of contracts
EEERSHHNFAE

Patents, designs, trade marks, licences, copyrights, etc.

HF - &5 BE - FHF - RES

Book and other debts
R T H R K fib B

Cash in hand and at Bank on current account, bills, notes, etc.

FHREESRBTXEEANE: ERX - EB%

Cash on deposit at Bank or eisewhere

FEREBETREMBINRS

Shares, debentures and other investments

B EEEREREMEE

Other property, viz.
HEM e E » Bl

Total Purchase Price

HMEE
Signed #4 \ L—’//
(Name #:4) . (Wong Chi Keung) \ Date H#§

Director—328 [ Secretary f%% *

* Delete whichever does not apply BT B EH

Company Number 42 514 %

362639

Page3 #=7/

SN/A

SN/A

$N/A

EN/A

SN/A

$N/A

SN/A

SN/A

$N/A

SN/A

20th December, 2002




F
2 R2

Notification of
Location of Registers

BB EAE

Company Number 2L F$E4E

Companies Registry
n EOE M E

362639
1 Company Name /& &7
! .
Guangzhou Investment Company Limited
2 Location of Registers or other documents 2 = M 8% 2 {0 =7 48 19 5 75 HB 85
Registers and other documents & 28 it & & b 20 {4 -
Members % B Debenture Holders &4 35 A
Directors & Secretaries #FH 2§ & Charges #f 3¢
Minute Books & 3% 5C &% ¥4 Copies of Instruments creating charges
MEMNEHRZENE K
Register / Other documents Address Effective Date
B i Ho hik 4% 218
|
i
Register of Members G/F ., Bank of East Asia {3 01 2003

Harbour View Centre,
56 Gloucester Road,
Wanchai, Hong Kong

} ‘ [ oo g MM H YYYY £ ]

Signed &4

— r
(Name #£2) Wong Chi Keung) /P& HE 13th January, 2003
Secretary &
Presentor's Name and Address For Official Use
BN O 2P B kil HEE M
oo
Guangzhou investment Company Limited o+ B #3 RECEIVED
24/F . Yue Xiu Building, . .
180-174 Lockhart Road, i 5 -0f- 2003

Wanchai, Hong Kong 2 ) 3E AR (A7 B )
COMPANIES REGISTRY

A - . . I
FRQ9344 (Adminisiration Section)

Amenament No. 1/57 to Specificaticn No. 1/97




CHINA DAILY HoNG xonG EDITION

THURSDAY, MARCH 28, 2002

The Siork Exciange of Hone Kang Limiled iakes no responsibifity fur the contenrs of ibls umiouncemens, makes no representacions us 1o
145 accuracy or camplereness and sxpressiv disclaims aav 1obiitY whitoever for any (035 huwspever aresin jrem or in reliance upon the
«wholt 0F ung pari-of the contenty vy ths wnnowncement.

E BAERAFTELT
GUANGZHOU INVESTMENT COMPANY LIMITED

tIncorporated in Hong Kong with limited liabiliy)

Extension of Completion regarding
Very Substantial Acquisition and Connected Transaction

Acquisition of a 100% interest in
Guangzhou Construction & Devetopment Holdings {China) Limited
and a 49% interest in Super Gain Development Limited
and Disposals of Cement and Readyv-Mixed Concrete manufacturing
and High Tech reiared businesses
. and Proposed Applications for the Whitewash Waiver and the Special Deal Consent

LThe Company and Yue Xiu have agreca to extend Completion of rthe Conditional Sale and Purchase Agreement, 5

i Unless otherwise stateg in (his announcement, terms defined in the circular of the Company dated 31st December,
i 2001 (the “Circular”) shalt have the same meanings wnen used herein.

Further to the press announcemenis of the Company dated }hh Decerper, 2001 and I7th Janvary, 2002. the

Directors announce that the Company and Yue Xiu have agreed ta extend the latest tultillment date of the congitions

precedent 1o 30th June. 2002 (or such later date as the parties may agree). In view ot che substantial numoer ot PRC

companies involved in the Proposed Transactions, Lhe time required to complete all requisile formafities goes deyond the

parties” expeciation. The Directors are pleased to inform the sharenolders that the parties are working lowards fulfilling
all the conditions precedent and do noi anticipate any impediment to daing so.
By order ot the Board
Liu Jinxisng
Chairman
Hong Kong, 27th Macch, 2002

Tlhe Directory jointly and severalls accenr jull responsibility jar ine aecucacy of the informution coutetned in inis annowicement and
conftrm. having mnde olf reasonable emgaisies i, 1o the best of 1eir kuowiedge, ive opintans expressed in this annauncement have heen
arrived ut agier due and careful consideration und there are 1o other jacis ant contuned in thix annnuncemen. the omission af which witl
make any in this

ZCOZE=ZAZ+/\H B2HO

FRBERYHFAMDIHEDFHNEMAAT  HA B RAMAARE T T EREMBN  ARAEAF
BRRB AW E AN RRDE LA DR IF ISR R ETREARES L -

BEREAERT

GUANGZHOU INVESTMENT COMPANY LIMITED

‘ T LR K LA 8])

r/rﬁz\'U’JB!EE‘{E%E?ﬁlﬁﬂﬂ%’ﬁiﬁﬁﬁﬁﬁﬁﬂiﬁﬁ' |

WRTATHRME S - K2R OC— ) b 0 AR R R HRAR B AL

2N # FL R 8 4

MALDRGMPAZO O~ F U ATO0 IR L ) RROREAE  HBENE - £LF) LR

4 M EL [P WS O RS DI » 6 % 2 0 O = WA EoH LR BTEY & 77 O AR S N9 AR FI

S0 - RS RSP S 85 0 IR B o S IR T R I R ARAT #9 % 0T ORI+

SRR TR AT EE T IE 0 S AT B - N A T R - -

KT

¥
s

Fitt - COCTWIIZF LR

FFURELFAEEHARAHAAAANARENTE sEHE-TpTERARYE L FHT
S ASE  AXEFAINGATATUAUESE AL LALBETRRTR KA LNEKAE
TSR ARG



[

NOTICES

announcunten.

¥=

(Incorporated in Hong Kong with limited Hability)

JOINT ANNOUNCEMENT
CONNECTED TRANSACTION

The Stock Exchange of Hong Kong Limtied iakes no rsponsihiliry for thi contents of this araouncement, makes 00 represenotions s ns ity secanicy or completencss and gty disclams oy ebliny nhatsoever for ong foss hiwsoerer arising from or i relines noon the whofe or mny part of the coments of thiv

¥ hrgeman

GUANGZHOU INVESTMENT COMPANY LIMITED

¥4t zxasma9

GZI TRANSPORT LIMITED

(Incorporated int Bernuda with limited tability)

On 12th April 2002, BL and GHDC entered into the Agreement, pussuant to which BL agreed to transfer 3 per cent. of its interest-in GNSR Expressway Co. to GHDC for 2 total consideration of RMB51.100,000 (equivalent to
approximately HK$48,207,547), subject 10 the satisfaction of certain conditions.

GHDC, by virtue of being 2 ial shareholder of certain

ies of GZT in the PRC, is a connected person of GZT and GZ!. The Transaction therefore constitutes a connected transaction for GZT and GZ1 under the
Listing Rules. The respective boards of directors (including the independent non-executive ditectors) of GZT and GZI consider that the terms of the Agreement. which were negotiated on an arm’s length basis and normal

commercial terms, are fair and reasonabie and that the Transaction is in the best interests of each of GZT and GZ1.

The Ti i i ]

d transaction.for- GZT and GZI under the Listing Rutes. However, prior approval from the respective shareholders of GZT and GZI is not required pursuant 1o Rule 14.25(1)(a) of the Listing
Rules as the Total Consideration amounts to tess than 3 per cent. of thie respective book value(s) of the consolidated net tangible assets of GZT and GZI as at 31st December 2000. Details of the Transaction will be included in the

next respective annual reports and accounts of GZT and GZI in accordance with the requirements of the Listing Rules.

AGREEMENT DATED 12TH APRIL 2002

Parties:

@ BL

(3i) GHDC

Psrticulars of the Agreement:

Pursuant to the Agreement, BL will transfer 5 per cent. of its interest

in GNSR Expressway Co. 1o GHDC for a.total-consideration of

RMBS51,100,000 (equivalent to approximately HK$48,207.547) (*Total

Consideration™), subject to the satisfaction of, inter-alja, all the

conditions precedent set out in paragraph 3 of this announcement,

The Total Consideration will be satisfied by GHDC on Completion as

1o .

(i) RMB34,880,000 (equivalent to approximately HK$32,905,660)
by way of the procurement of the transfer of an -aggregate of
0.595 per cent. effective interest in. Humen-Bridge Co. (by
transferring GHDC's 11 per cent. interest in Guangzhiou Qiaowei
and Guangzhou Highways’ 10 per cent. interest in Guangzhou
Suiqiao) to the GZT Group; and

(ii) RMB16,220,000 (equivalent to approximately HK$15,301,887)
in cash.

The charts below illustrate the shareholding structures:of GNSR

Expressway Co. and Humen Bridge Co. prior to and immediately after

Completion:

Prior to Completion:

Guangzhou
Qisowri

Immediately afier Complerion:

1

Pioneer

Guangzhou
Suigiac

Expressway Co. Humen Bridge Co:

GNSR Expressway

Not all the intermediate holding companies are included in the above
charts.

REASONS FOR THE AGREEMENT

The GZ! Group is principally engaged in {1} property investment and
development; (ii). manufacture and sale of puip and peper; {iil)
manufacture and sale of cement and ready-mixed concrete; and (iv)
operation of tolf highways, expressways and bridges. However, upon
completion of the Proposed Transactions as defined in the circular of
GZI dated 31st December 2001 pursuant to which, inter atia, GZI
would acquire from Yue Xiu a 100 per cent. interest in Guangzhou
Construction & Development Holdings (China) Limited and 2 49 per
cent. interest in Super Gain Development Limited for a total
consideration of HK$5,014 million which shall be satisfied as to (i}
HK$2.000 million in cash; (ii} about HK$1,464 million by the way of
allotment and issuance of about 2,152.9 million new. shares in GZI;
and (iii) HKS$1,550 miilian by way of disposals to Yue Xiu-and/or its
nominee(sy of GZ1's 100 per.cent, interest in-China Century Cement
Internationat Limited, 36184 pef-cent. effective interest in Guangzhou

Jin Peng Group Co., Ltd. and 46.70 per cent. effective interest in
China Information Technology Industry Co., Limited and assignment
of certain shareholders’ loans owed to GZ! and/or its subsidiaries. the
GZ1 Group will focus on its property investment.and development
business, in particular, in the PRC while it will dispose of its cement
and ready-mixed concrete manufacturing and high-tech related
businesses.

The GZT Group is principally engaged in the investment in.and
development, operation and management of toll highway, expressway
and bridge projects in Guangdong Province, the PRC,

GNSR Expressway Co. is engaged in the construction, development,
operation and management of GNSR Expressway. GNSR Expressway
is the only project of GNSR Expressway Co.. The construction of
GNSR Expressway was completed in late 2001 and operation of
GNSR Expressway was commenced in January 2002. Accordingly, no
profit has yet been generated from ONSR Expressway.

As the GZT Group has the right to appoint less than two-thirds of the
board of GNSR Expressway Ce. and therefore cannot ensure a quorum
for a valid board resolution, GNSR Expressway Co. is accordingly, for
actounting purposes, ireated as a non-consolidated jointy controlied |
company but not a subsidiary of the GZT Group.

Humen Bridge Co. is engaged in the construction, development, ’

operation and management of Humen Bridge. Humen Bridge is the
only project of Humen Bridge Co.. Humen Bridge became fully
operational since May 1997 and is gererating profits ta the GZT
Group. As Humen Bridge Co. is entitled to be exempt from paying the
PRC enterprise income tax for two vears acd (he local income tax for

< five years from the first profit-making yeor, no tax payment had been

made by Humen Bridge Co. under the PRC GAAP since May 1997.In
accordance with the Hong Kong GAAP, profits (before or after
taxarion) made by Humen Bridge Co. for the financial years of 2000
and 2001 emounted to HKSZ41,607,000 and HK$224,389,000
respectively. Upon Completion, the interest of Humen Bridge Co. wilt
be held a5 to 5 per cent. by Guangzhou Suigiao, 20 per cent. by
Pioneer and the remaining 75 per cent. by various independent third
parties not connected with the GZT Group or any of its directors, chief
executives or substantial sharelwlders or any of its subsidiaries or their
respective associates,

The respective boards of directors of GZT and GZ1 are of the view
that the acquisition of additional interest in Humen Bridge Co. (from
24 per cent. 10 25 per cent.). a profil generating company, ard the
disposal of part of the GZT Group's.interest in-GNSR Expressway
Co.. a company which has not generated profit yet, will be financially
beneficial to the GZT Group and the GZ1 Group,

The Total Consideration was negotiated on an arm’s length basis and
on normal commercial terms between BL and GHDC and was
determined by reference to the respective net asset values of GNSR
Expressway Co.. and Humen Bridge Co. and the latest available
valuations of the two toll-projects conducted by American Appraisal
Hongkong Limited, an independen! valuer, in 1997 which have been
reviewed internally by the GZT Group for purposes of the Transaction.

The respective directors (including the independent non-executive
directorsy of GZT and GZI.consider that the terms of the Agreement
are fair and reasonable so far as the shareholders of GZT and GZ! 2re
concerned and in the interests of the GZT Geoup 2nd GZI Group.

CONDITIONS PRECEDENT OF THE AGREEMENT

Completion of the Agreement is conditional upon, inter alia, the
following conditions being fulfilled on or before 30th June 2002 or
such other date as the parties may ollerwise agree:

(i) the passing by the board cf directors of GNSR Expressway Co. of
a resolution 10 approve the transter the 5 per cent, interest in
GNSR Expressway Co. from BL to GHDC:

(ii) the passing of the relevant resolutions to the effect that GZT
Group’s effective interest in Humen Bridge Co. shall be increased
by 0.995 per cent,; and

(iii} all necessary approvals obtained from the relevant approving
authorities in the PRC for the transfer of the S per cent. interest in
GNSR Expressway Co. from BL to GRDC.

The transfer of the 0.995 per cent, effective interest in Humen Bridge
Co. 10 the GZT Group will not be a condition precedent as the transfer
will take place upon or atter Completion.

CONNECTED TRANSACTION

The Transaction constilutes a connected transaciion for each of GZT
and GZ1 under the Listing Rules, However, prior approval from the
respective shareholders of GZT and GZ1 is not required pursuant te
Ruie 14.25(1)(a) of the Listing Rules as the Total Consideration
amounts to less than 3 per cent. of the book value of the consolidated
net tangible assets of each of GZT and GZ1 a5 at 31st December 2000,
Details of the Transaction will be included in the next respective
annual reports and accounts of GZT and GZI in accerdance with the
requirements of the Listing Rules.

5. DEFINITIONS

“Agreement” the conditional agreement dated ) 2th April 2002
entered into between Bl and GHDC pursuant to
which BL agreed to.transfer its 5 per cent. interest
in GNSR Expressway Co. to GHDC

“BL" Bentfield:Limited, 2 company incorporated in the
BVI and a wholly-owned subsidiary of GZT

“BVI” the British Virgin Islands

“Completion™  completion of the Agreement .

“GAAP” Generally Accepted Accounting Principles

“GHDC” Guangzhou Highways Development Company (&
M8 R F)), a PRC State-owned enlerprise
under the supervision of Guangzhou Highways
Bureau (M T 2288 ) and a substantial
shareholder of certain subsidiaries of GZT in the
PRC

“GNSR Guangzhou Northern Second Ring Expressway (ff
Expressway” WL ZIRGEA )

“CNSR Guoangzhou Northern Second Ring Expressway
Expressway  Co., Limited (EM WA ZRWGIE 2B AR L
Co A1), a co-operative joint vénture, the interest of

which is held as to 51 per cent. by BL and 19 per
cent. by GHDC

“Guangzhou R B 2E 4 7 (Guangzhou Highways Industrial
Highways™ Company)

“Guangzhou Guangzhou Qisowei Highways Development
Qizowei™ Company Limited (5% # 77 48 B 4 0% 8¢ R %7 B

22 B, a co-operative joint venture, the interest of
which is held as to 89 per cent, by Proterall and 1)
per cent. by GHDC

e h hou Suigiao De Company Limited

G D D

Suigiao” (B8 A T R4S BRAT R AL B)). 2 limited liability
company established. in the PRC, the interest of
which is held as to 90 per cent. by Guangzhou
Qiaowei-and 10 per cent. by Guangzhou Highways

“GZ Guangzhou Investment Company Limited, which
| shares are listed on the Slock Exchange and on the
SES
*GZI Group™ GZl together with its subsidiaries and associated
companies. - .
“GZIT" GZ! Transport (Holdings) Limited, a company

incorporated in the BV, the interest of which is
held'as to 51 per cent. by GZ1

“GZT" GZI Transport Limited, which shares are listed on
the Stock.Exchange and a subsidiary of GZ1

“GZT Group”  GZT together with its subsidiaries and associated
companies

“HKS" Hong Kong dollars, the lawful currency of Hong
Kong

“Hong Kong" Hong Kong Special Admintstrative Region of the
PRC

“Humen Bridge Guangdong Humen Bridge Co., Lid, (R B 2Pk
Co %7 BR 22 %)) (formerly GSZ Superhighway Humen

Bridge Co.. L. (REH B ABRIAKRH
R4} 81), a co-operative joint venture, the interest
of which is held as to 5 per cent. by Guangzhou
Suigiac and 20 per cent. by Pioneer

“Humen Bridge” Humen Bridge (% P14 %)

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

“PRC” the People’s Republic of China

“Pioneer” Pioneer Business Limited. a company incorporated
in the BVI and a whelly-owned subsidiary of GZT

“Proterail” Proteral]l Limited, a company incorporaied in the
BV1 and a whoily owned subsidiary of GZT

“RMB" Renminbi, the lawful currency of the PRC

“SES” Singapore Exchange Securities Trading Limited

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Tr ion™ the i pl under the Agreement

“Yue Xiv” Yue Xiu Enterprises (Holdings) Limited, a

controliing shareholder of GZI for purposes of the
Listing Rules
% per cent.
By order of the board of

Guangzhou Investment Company Limited

Liu Jinxiang

Chairman

Hong Kong, 16th April 2002
Uniess pihervis Jpecifled. ihe sronsianon of RMB into Hong Kong doitons is based on the wsthonge rafe
of HKS1.00 1 RMBJ.06. The above tronsiation showdd nof be conxirrcd a1 @ represcutaiion har e
reteait amounts have been. could have deen, or rould be, comerted af thai or amy oiber rate at al,
The respective dircciors of GZT ond GZI Joinsly and severaify accept full responnbiiiy for the
nccuracy of she Information comtatnet wn ihts annmicement and confim, hning prade all reason
enquines that, 1o the best of their knowiedge. the OpiRioNs cxpressed 1n this aanouACEmEnt have heen
areived o1 oficr e and careful consideration and there are no other facis not conigined In fiis
announeentent, e amission of wnich \ill makc any statements tn fhir anuouncement misieading

By order of Lhe board of
GZITransport Limited
Liu Jinxiang
Chairman




NOTICES

FuEH R
GUANGZHOU INVESTMENT COMPANY LIMITED

]

tincorporaied in Hang Kong with timited liobility)

Announcement of 2001 Results

RESULTS

The directors of Guangzhou lnvestment Company Limited (he “Company”) are pieased 1o annoance the avdired
consolidated results of the Company and its subsidiaries {the “Group™) for the year ended 31st December 2061 as foliows:—

As resiated

Nae 2001 2000
HKS$'000 HKS$ 000
Turnoves 1 3374325 3.380,717
Cast of sales 2124257 (2.005.837)
Gross profil 1.230.078 1.310.880
Other revenues 1 70,278 97.612
Seiting and disiribution expenscs (1404171 {145.007)
Administrotive expenses (504,537} (491,852
Other nel operating cxpenses (62.489} (75.712)
Gain on disposst of subsidiaries 4.207 B.602
Revaluation (deficily/surplus on invesiment properties {28,404} 82314
Peovision for diniinution in value of properly
under development (14,000} -
Provision for impairment of goodwill 2 - (157.243
Operating profil 2 574716 609,594
Finance cosis (256,048} {272,520
Share of profits less (losyes) of o
Jointly controtled entities (18.149) 111.709)
Associsted companies 139.985 121,310
Profit before taxation 440,544 446,662
Taxation 4 (92,755) 2
Profit after 1anation 347,789 362.31%
Minorily interests (308,007) {308,757)
Profit attribuinble to shareholders 39.782 3.582
Transfer 1o statutory reserves _1_3._521 __(6.:‘:5_9_!
Earnings per share 6
Basic 1.00 cent 1.36 cents
Fully ditued 9% ceni L3S cenn

Notes:
| Turnover, revense and segment information

The Group i« principally cngaged in develapment, operalinn and management of tol) highwavs and bridges, development. seHing und

2 Provision for impalrment of goodwH}

As a1 3(st Decemxr 2001, the Group periormad an assessment of the fair vatue of its goodwill that hod previousty been eliminared apains
[Eeerues. The aisessmen vy bated an velue in gse of e autts b3 dtsimined of the cash gencealing unit e individual busines:
encrations) hased an the presenl vubue OF ¢uimaced lutare cash ows discoualed 3t rates eanging [ram Y per conl (0 28,8 por cont. At 4
resuk, 1L was delermincd that a diminuion in value of gaodwill aricing from the acquishion of inicrest in 1o} highway, Sdpcs had
occurred. and in occordance with (he trantitianal provisions of Sizement of Standsrd Accouniing Practice (“SSAP™) 30 “Busincds
gompnarions”. the Goup b reitospctiely r:\nu::r\he profit for 2000 0 conlorm ta the changed policy. The npeninp relained carnings
far 2000 have becn reduced hy HXS157.539.000 which 15 the amount of the adjustmenl in sespect of impaliment of gooawilt relaiing in
periode pior 1o 2000, This change pdh resthed in 3 redacoon in profit aucikutable 1o sharcholders by HKS57,272,000 for ne year ended
111 December 2000,

i Operating profit

Operating profil Is stated nfier chorging the followlng:

2001 2000

HXS$'000 HKS'000
Depreciation and amortisatian 285,441 271,93
Cosi af insentaries sty 1,474,136 1838192
Loec an disparal of ather invesimen! 2549 -

n Texntion
Hong Kong profies 1ax has hecn penvided 2t tbe raic of 1o per cent (NNK: 16 per ceniy on the estimaicd asecssahle profit fur the ycer,
Tuxatinn on overscas 1nabic pratus has heen calculaied op the exlimaled sssessable profit lar the xcar at the raies of iaxatlon prevatling
in the counlrics in which the Group operates.

The umount of taxntion churged (W the consolidaied £rfit and loss account represents:

2001
HES 000
Hang Kong prefiss 1ax
Current
Overprovision ia prior years

Tverseas taxation
Current

68.757
Tramsierred 1o deferred taxaiion ecaant . 672
9,429

Share of raxation anobutahle 1o
Initly contratled entitice 248

Associted companies 11,486

3
managemeat of propertics and halding of investment propettics, m:nu’acluurg and sclling ol newsprint, conigaled papet. cement and 32088 44,323
ceady-mixed cancrete, Revenues recagnised during 1he year are ac failows: R Transfer o statutory reserves —— —_—
Siatntory rercrves scorecent enierprise expansion and pencial reserve lunds et up hy the aperaimg subsidiarics, jolatly conreobled entitics
2001 200 and swsaciaed campantes in China.
LECR HES 000 13 Earnings per share
Tumovee e ke . i e ‘. g ¢
Net 1ol revenue Irom 1ol opesations 418,616 439744 T atentation of basie and flly diluted carming per sharc is hased on the Grens’s profi atribtable 1o sharchaldces of HKS39.782,000
Stles of propertics 439,186 528,237 82
141,885 139,304 The bnsic corninge per shore is hased on the weighted average of 1.976.068.14) (1000; 1,936,567,892) ardinary shares in wsuc during the
Gross reatal incame E 8 i y
i ¢ 10.06¢ 9.704 year, The fuly diluied carnings per share is hased on 4.014.267.003 (2000; 1.976.687.142) nrdinary sbarcs which is the weightcd pverape
Froperty mansgement fce income 20720 isaen numsher of ardinaty sharcs in issue doring the ycor plus the weighted 3rctaze of 38,000,862 12000: 40,119.250) ardinary shares deemed
Salen of newsprint and enrrugaied paper :-3;9-‘;4 [RSses 10 be issued 2t na consideratinn if all nutstanding options has been ¢xcreise,
Soles of cement and ready-mixcy cancreie Rt Ry Ine eaercic of outuanding curveitibie beods of the Company wiuld have ap snt-diarie clfect un the husic caroings per share and
Sates of computsr soffvare cysiom - - agly. they bave nnl heen taken inio actount for the purpose of calculaiion of the Tully dituted carnings per \ha
L0917 .
. I RESULTS HIGHLIGRT

Other revennes
Dividend income

Interest income

Comemission pn prapeetics sale< and sental

Toial revenves

Primary reporting formal - business segments
The Group 18 organised mainly in Hong Kang and Moinland China (“China™) inio faur main busincss sepments

. Tolt opcranions - derclopment, eperstian and management of toll highways and brisges
. Propertics - development, sefling and management of propertics and halifing of investment properties
. Paper - manyiaciuring and sclling of newsprint and corrupated paper

. Cemen « mixed concreic

manufacturing and selling of cement and read
Othe aperations of the Group mairly comprice invesiment holling and high technnlogy business. acither af which are of 3 wlicicar size
n be reporied separately.

There sre no satcs beyween the business segments.

Secondary reporting format - gregraphical segments

The Group's Tonr busingss sepments are mainiy manaped in Hong Kong and China
Hong Kong  —  prapertics snd cement
China —  propertics. papes. cement and 1ol nperations
Others properlics

There are no xales hetween the geographical segments.

Primary reporting formal « business segmenic

Toll aperations Properties Tsper Coment Otier speraiane Grp
¢ reumeil
;el row el %0 MOL 10X 0y 00 Nel xge 2000 200
HKE'000 HAS000 HRE'S90 HKSO00 BASO00 UK 0D HASO0Q MRIDGO DRSO MUSMC HNSGRD  AHKS o
Tarnover AIBAK 49740 SRR NIV DI LISLGIL LOI0SK LAY LA 0 R o
Segment esolis WM L RESS 20000 0L 4161 0852 b09TS RO SA MILISH
Imeres) incamx B3 alas
Unshwaned cont NI Lok
Frasare costr asheIst e
Shate ol rofit e tousess ol
Associatcd companict WA T s — - - - sem .
$rofit belore sarsemn
Tasarion
Profil 3l canaen
Miseeiny sanerests
Prefil stinbetable o sharchelden
Secondury reporfing format - grogrophical sepments
Turnover Seament result
As resiated
001 200¢ 2001 2000
HKS'000 HKS D HKS00D 3
Hong Kang 553,699 764,130 68,017 3
China 2,817,867 260230 528,334 512,323
Overseas 2769 2664 4302
3,374,338 1350.117 £00,633
Interest income 34233 41.464
Unatlocated casis 160,35M aslul)
Opesating profii 574,716 609.59¢

In the year of 2001, the Group's cement and newsprint busincsses both performed satisfaciorily due 1o expansion of
production canacily and sales as well as improved operational efficiency which affsct Jower turnoves Irom the toh) road and
property businesses, Toll road business was affected by temporary factors such as construction of road netwarks and
prohibition of access of overloaded (rucks in certain remote regions in Guangdong Provinee, Properly business recorded
lower sales area as o result of the Gavernment's tightening of pre-salc regulations.

The Group's wuenaver in 2001 was at a similar level of thal of 2000 smounting 10 HK$3,374,335.000 and represcnted
a 0.2 per ceni decline, This wus mainiy caused by the sbove mentioned varying performance of the Group's businesses
Ovell gross profit decreased by 4.6 ner ceni 10 HK$1,250,078,000 for similar reasens, Sciling, distribution and
adminisirative expenses amounicd to HK3644,954,000 in 2001 and remained at similer levels of 2000.

While the Guangzhou market was expanding sicadily. Hong Kong continued (o be affected by a slow economy and
created further impact on the valuc of the Gioup's remaining porilolio of Hong Kong investment and devclopment property
piejects. Revalualion deficits and provisions made on these properties amounted lo HK528,404,000 und RKS$ 14,000,000
respectively in 2004

In accordance with the transitional provisions of SSAP 30 which hecomes effective on st Jaguary 2001, the Group
has revospectively rescated the profit awributable (o sharcholders for 2000 to HKE53,582.000 10 conform with the new
accounting policy afier performing an assessment of the fair value of its goodwill arising from previous acquisitions of tol}
toad projects that had oiready been chiminalcd againsl reserves

In 2001, the Group achieved profit attributable 10 sharcholders amounied to HK$39,782.000. Earnings per share was
1.80 cent

FINAL DIVIDEND

The Direclors do nal vccommtnd the paymeni of linat dividend for 2001 (2000: nilY, There was no payment cf interim
dividend for (he year {2000 n

BUSINESS REVIEW
Core Insestments
Primary and Secondary Propesty Markets in Guangzhou Continued to Expand

Total sales volume of the Guangzhou urban primary residential market in its cight disiricts was 4.75 million sq.
metess in 2001 and decreased by 4.04 per cent compared with 2000 due (o lower level of sales from Jow rise building
although high rise building recarded growth of 7.5 per cent year on vear. Average selling price was approximately
RiNb3.923.8 per sq. meics and cantindcd i15 gradual upteend by 0.8 per cent compared with 2000, Transactions in the
sccondmry marke! were also exceplionally aclive. Votume was up significantly by 78.4 per cent o 2,230,000 sq. meters and
price adjusicd downward by 19.4 per cent compared with same period tn 2000 fo an average of Rmb3.587.4 per sq. metes.

These figures indicated that both the primary and secondary sesidentia) markels in Guanpzhow Musicipalily
("Guangzhou”) remeined active 25 underpinned by cconomic growih and improving affordability. The Group confinucs fo
strengthen efforts in development and marketing. Based on such cfforss, the Group's total gross floor area under
devetopment and sales were 710,200 sq. metecs and 68.000 sq. meters respectively in 2001, Major project for sale during
the year, Galaxy City, has won numerous awards such as Top Ten Star Projects in Guangzhou and Best Development
Cencepl Praject in Gusngzhou. The Group now ranks one af the top 20th in 1erms of sales volume ainongsl major property
developers in Guangzhou.

Markel Positioning and Sales

The Group’s future market positioning is 10 concenlraic on development of middie nnd mass markel residentiad
preperties located in wrban arca of Guangzhou such as Haizhu District and Tian He Disirict with average selling price
ranging beiween Rmb3,000 and Rmb7.000 per sq. mater. Selective d of suburban I projects and urban

office projecis will slso be pursued. In 2002, upon completion of the previously announced very substantial acquisition,
major prajects o be vliered lor sale will be expanded sienificanty to include Gataxy City, Dalian Yue Xiu Plazo. Run Hui
Building. Glade Village, Ling Lang Garden and Romaniic Gardea,

The Graup cxpecis the depih of the Guangzhou resideniial markel will continue (o expand in 2002 with increase in
bath supply nad demand while Panyu District is emerging as 2 new residential region. Alihough competition mav increase.
property markel in Guangzhou will have huge growt potential due to o low tevel of privale hame ownership, satisfactary
renial yield. low morigage cost, rising affiuence underpianed by accession to the World Trade Organization and a fasi
growing popuiation whick s abready close to 16 million, Looking inte (he future, "the Group's 1op priority after Lhe
ahove-mentioncd acquisilion is (0 redacc cosis in the enlire consiruction process through strengthening miernal control and
resources sharing with Guangzhou City Construction and Development Holdings Limued (“Guangzhnu Consiruction™).

An exteusion of Metro System in Guangzhou to connect the castern Zhu Jiang New Estate and the southern Panyu
suburban area is under planning. Such development is beneficial 1o the Group and will increase the value of its Jond bank
focated a1 Zhu Jiang New Estate. The Guangzhou Municipal People’s Government has recently tightcned segulations on
property market. Developers must complele two third of the structural engineering works 10 qualily lor prescliing the high
rise propesties and tand premiuvm for acguiring sizable sites in {and ouction musi be fully paid within 24 months. The Group
helieves (nat such policies would make property business in Guangrhou more capital eniensive and benelit esiablished
developers with ample land and linancial resources
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Newsprint Rusiness Performed Satisfactorily

Ouwing ta lull operation of a aew production line 1o increase newspeint production capacity 15 290.000 tonce per
anaum, Guangshou Paper Limited ("Guangzhas Paper™) was able 1o xatisly rixing demand from major newspapers in
Guangdong Province on tinie. In 2001, Guangzhou Paper sold 261.649.21 tnnex of ncwsprint which was 9.16 per comt
higher than 2000. Average newsprint price ‘wan slightty higher while unit cost wos redoved due (o lower price of
imported taw muierial, vertical integration to producing more pulp and electrivity in house, reductinn of fobour (res
By {2 per cent and overail improvement of operational efficicucy. Although newsprint price cused in the second half,
Guangzhou Paper <dill perfarmed satisfaciorily on a full year hasis in 2001,

in the year. the plant continued to mainiain anc of the diggess marketsharc in the domestically produccd newsprini
market ang was ranked amangs the top in China in 1erms of xaley volume. As en indicalion of its product gualily. the
plant was rated as a User Sasislied Paper Sroducer again for il tealh conveculive year in 2001, Looking into 2002, the
Group expects the maorkel will become mnre compeiftive and has formefated various messures which included
continuing cost reduction and suppiying sueplus clectricity and providing mainlenance service 1o third pariies to
maintain profitabitity. An 1809000 management systen will alse be implemented in 2002 fo instituionatize minagemen!
practices

Toll Road Traffic Volume Affected by Consirwction Works

As traffic votume growth was deterred by varioos factors ineluding road maintenance works around Guangzhuou
City far preparing 1he Ninth Nationat Game, prohibition ol overloaded trucks travelling in the rewme reginne af
Guangdang Provinee and diversion of waffic by additional roads. GZI Transport Limited. the 1olf soad subxidiary of (he
Company. achieved peofit atteibutable 1o sharchalders of HK$220.3 mifiion in 2001, The Groyp helieves that coriuin tolf
roud projects may continge 1o be altested by xame of the asuve faciors, However, as the Group hos a diversified
portlalio. some ather 1ol prajecis will achicve sicady growih in 2002,

Investments to be Divested

In arder 1o re-docus on the core Guangzhou property business. the Graup's cement and ready-mixed concrete
Business as sweil ns high lechnafogy businesses will be disposed to Yue Xiu Enterprises {Holdings Limited {*Yue Xiu"}
for a tamt of 1IKS1.35 billio

Cenment and Ready-Mixed Concrete Business

n 200%, ageregate sales votume ol cement and chinker of China Century Cement-Limiied ("CCCT), the cemen
<ubsidiary. of the Company joint veniured with German coment group Heideberger Zement, incrcoxed by appronimately
124 per cont 1o approsimately 2,85 mithion tones year on vear due 10 capacity and market expansion. Coxt of limestane
produced in howse was 1educed sigaiticantly due to lechnological hnprovement and operational efficiency. These savings
had otfsel a lower aveeage seliing price of cement. In the vear. performance of ready-mixed concreic ("RMC"} in
Guungzhou had aise improved due (o overall coxt reduction which offsel the lower price of RMC. The Hong Kong
ket ramained slow as a result of fewer comtructing activities, CCC had sold a total al $90.000 cubic meters al RMC
in the Guangzhow and Hong Kong markets in 2001. Consiruction of the new Guangzhon Internasional Aisport and Second
Phase Metro Syslem in Guangzhou will continue (o create demand for cement and RMC in the Guangrhos market. CCC
/ also plans’io penetrate new markels in piedivim size cities in Guangdong Province such ax Shenzhen. Zhongshan,
Jtangmen. eie

High Teehnaingy Rustnesses

The Groun owns an efleciive inlerest of about 36.83 per cent in Guangzhou Sinpeng Geoup Co.. Lid. which iv
mainty engrged in (i) the sale and manuiacture of tefecommunication equipment (including mohile switching egquipment
und mobile phones and (i) the investment in infarmation-relaied industry (int)uding information technology cunsaliing
xervices) in China. The Group alsp owns an elfective interest of about 46.70 pee cent in China Inlormation Teehnalogy
Indusiry Co.. Limited ("Chuina 1T1") which ix principally engaged in (he provision of Geugraphic fnformation Syatenr,
Global Position Sysiom and Remole Sensing taitored-made appiications to help custamers saive problems in using
geagraphic daia. China IT1 and its subsidiaries can provide consultation and applicalion services for tard records
management and property ussessment. Yand use planning and zoning, puhlic safety, civil engincesing, cemsus. property
and Facilities management, China 1T1 also provides application services on transporialiun. waler/wisiewater Hreatment,
enviranmental and public uiilities management

Very Substantial Acquisttion of Property Assels

ln December 2061, the Group announced the acquisition ol a majarity interest in Guangzhou Conslruction ard
interesis ia ~orte other praperty assets in China lor approsimarely HK$ 5.0 billion teom its eontrolling sharchalder, Yug
Kiu ~Acguisition™

Thewe nssels consist of fiesily. @5 per cent intesest in Gurngzhou Conxtruction tapproximately HK$6.36
billion).and secandly. 49 per cenl sioke in Super Gain Development Limited ("Super Gain™) (apgroximately HK$2.0
billion). Guangzhou Constnctian is anc of the higeest and most repuinhte property devefoper in Guangzhou, and one
of the bes 100 property developers in Clina, Super Gain i ¢ jnial venture between e Campany (51 per cenl) and Yue
Xin (49 per centt for deveiupment of propedy projects in China. -

The consideration of approximaicly HK$5.0 billion representy a 40 per cent discount {o the {otat attributable net
tangible nuset vatue of appraximatcly HKS .36 hillion of the two property groups, The Company will pay HKS 2.0
bittion in cash, issue to Yue Xin approximately 2.15 billion ncw sharcs al HKS$ (.68 each, und dispose to Yue Xiu itx
cemenl, RMC and hi-tech prajeets for HK$ 1,55 billion

According to the related circular issucd 10 the Company’s sharehotders on 3 1st December 2001, upon complction
of the Iransaction. the Gronp's wnaudited prafoons net tangible asser as al 301h Jupe 20U and jhe vnsudited profornm
consolidatcd et profit for 2000 will he incrcased by BS per cent 0 HKE11.68 bitlion and a1 least by BS per cenl 1o
HK$212 million. The corresponding net angible asset per share and earnings per share will also be increased hy
approximately 11 per cent and 23 per cent respectively. Met gearing eXpressed as a rotio 0l nat debls 1o ner iangible
sets will be increased moderalely from 29 per cent to 36 per cent. Yue Xiu's sharcholding in the Company will he
increased (rom approximotely 43.8 per cent (o 63,5 per cenr

As shown by the abnve hgures. the Acgusition has ohvious positive linancinl impact to ne Growp. Musc
importanily. the Graup will increae land revources signilicantly with 1ial atiribulnble project gross floor area and
attributable land bank siie area ingreased by 3.5 tnes and 20.3 (mes respectively to 1,67 miltion sq. meicrs and 4.9
million sq. meters and will cank the biggest developer in Guangzhou,

PROSPECTS

; The avgnisition of Guangzhou Canstinetion is a milestone developaient of the Gronp. Through this acyuisition and
disposal of non-core businesses such iy cement. RMC and high technolugy businesses, the Group will be able to
reallocate il inlernal resourees more clticienily and concenirate an property invexinient and development husiness in
Guangzhau

The operatian af Guangzhan Cansiruction is highly compiemen(ary ta the Group. which curreatly has o
proportionatly satier 1998 bank and invesiment prapertics and doex not enyage in the design, centification af property”
development projects, and provision of agency servives. Most importan(y, with Guangzhou Construciion’s management
team joining the Bonrd and he responsible far managing alf the property projects. the Group™s management expenise in
praperty hasiness will be further crhanceit

Looking ahead. the Groun's goal i 1o develop as 3 (cading praperty developer in Southern China. in which
Guangzhou is one of the fastest growing and affivent cities in China with the second highest monthty household income
20d GOP per eopita in 2000, Toll road business will continue groviding recurrcar income Lo support he property business
while the paper business will he divested gradualiy. The Geoup will undertake a review on the development patential
of i1s rewnaining properly projects in Hong Kong and Mucau later 1his year 1o further areamling ils bisiness,

With pradual improvemenl of the international market, the Geoup believes that cconomny of Chinn, especially
Southers Chinn, will continue 1o outperiorm. The Group is pptimistic on its medium term development as it is shifting
i1s Business focus to Uuangahou areperly und tie full cifeey of the Acquisition will become evident i the second half
of 2002 .

CLOSURE OF REGISTER OF MENMBERS

The register ol members of the Company will he closed from Friday. 211 June 2002 1o Wednesday, 26th June
2002, hoth days inciusive, for the puepose of establishing the entitlemest of mgmbers 1o vare at the Annual General
Mecling of the Compady 10 be held oa 26th June 2002, During this periot. no nansfer of shares will he registered. tn
order 1 qualily Tor veting, alf transfers of <hares accompanied by ihe relevam sharc certificates must be lodged for
registration with the Company's Shate Regisirar, Ahacus Share Registears Limited st 5th Floor, Wing On Centre. 111
Connaughy Kood Cental, Hung Kang, nnt later than 4:U0 p.m, an Thursday, 20ih June 2002.

DISCLQOSURE OF INFORMATION ON TH
LIMITED

WEBSITE OF THE STUCK EXCHANGE OF HONG KONG

The annuai report of the Company containing all ke information required by paragraphs 45(1} 1 45(3) of
Appendia 16 to 1he Rules Governing the Listng of Securities on The Siock Eacharge of Hong Kong Limiled fthe “Siock
Exchange™ will be published aa the websile of the Stock Exchange in doe eonse.

By nrder of the Board
P0u Ji
Chatieman

Hong Kong, 19t April 2002
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The Standard Friday, September 20, 2002

BAEarFFRLT
GUANGZHOU INVESTMENT COMPANY LIMITED

({ncorporated in Hong Kong with lunded liabiity)

Resignation of Director

The Board of Directors of Guangzhou
Investment Company Limited (the “Company”)
announces that Mr. Cal Haoxiang resigned as
Director ot the Company with effect from 19th
Séptemper 2002, :

We would like to express our thanks to Mr. Cai
for his valuable contributions to the Company
during nis tenure of service.

By order of the Board
Liu Jinxiang
Chairman

Hong Kong, 19th September 2002
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NOTICES 17

The Stack Erchange of Honx Rong Limited rabes na ccsponsibalies for ime comtents af shis anmonneoment, sl o represututonn ws i its wesurics vr cumplerencs wad cxpressdy discloims way liahities wharsncvcr for uny s hewsocser wriiing fom o in reltunce spon the whele o7 any part of the conrents

of this ansewzement

BAEREFRLT

(nenrpurared in Homg Kone with timired fiabitiny)

CONNECTED TRANSACTION AND
CONTINUING CONNECTED TRANSACTIONS

GUANGZHOU INVESTMENT COMPANY LIMITED

i associates) have 2ay sharchalding in the Company.

Qn 17 October 2002, GZ Paper entered into the Transier Agreement with GZ Puper Holdings. pursuunt 1o which GZ Paper wili izansicr al) ils cights in the Tranafer Assets 1o GZ Paper Holdings (or @ total consideration of approximatsly RMB 660 million
(appruximatety HK3623 million) to be satislicd by full and final discharge of the Liabilitics.
On the same day. GZ Paper Holdings and GZ Paper entered into the Lease Contract and the U
GZ Paper is 0 Sino-foreign equity joini venture in which the Cainpuny indirectly has 51% squity interest and GZ Puper Holdings has 49% equily interest. The Transfer Agrecment inerefare constitutes 4 connected (ransaction ol the Company under the Listing
Rules. while iransactions under ihe Lease Contraci and the Uiilities Supply Contract respectively constilule continuing connceted tran
Listing Rules. No shareholder is required 10 absiain from veting as the only connccted person i refation 1o ibe Trunsier Agreement. the Lease Contract and the Utilities Supply Contract is GZ Paper Holdings which does nat {on 1ts own or in the hands of

lilies Suppty Conlract respectively, pursuant (o which GZ Paper Holdings will tease the Leased Properiies and supply electricity, water and steam, 1o GZ Paper,

actions of the Company, and all are subject 1o approvil of the sharehoiders of the Company ul I1he EGM pursuant (o the

A circular containiag, inter alia. further details of the Transfer Agrecment. the Lease Contract and the Utilities Supply Contract. (he opsnion of Yu Ming © M
repon of Greater China Appraisal Limited as valuer, and aotice of the EGM will be dispalehed 1o the shaicholders of the Company ax xoon as practicable in accordance with the Listing Rules.

Limited 2s the financial adviser of the Compaay, and the vatuation

THE TRANSFER AGREEMENT
Diate:

17 Octeber 2002

Parties:

vendor: GZ Pape
Parchaser: O paper Holdings

Assets to be translerred:

Certain workshops and ancillary buildings locatcd at Ne, 40, Guungzhi Road, Haizhu
Distriet. Guangzhou. the PRC (with aa approximate aggregate gross floor area of
198,410 square metres). assels of power gencration plants. 1he suppOHing services
depariments and the supply and salcs department of GZ Paper which are beneficially
owned by GZ Paper and shall be free from encumbrances ai the time of transfer,

Upon completion of Ibe 1ranrfer of (he Transler Assets, the respective lahour
coniracts between GZ Paper and the employees relaled fo the Transfer Assets will be
terminated while new labour contracts will be eatered inla betwean those employces
and GZ Paper Holdings in accardance with the relevant FRC Jaws and regulations.

Conslderation:

The consideration 1ar transfer of the Transfer Assets amounts 10 approrimately RMB
660 miltion (approximately RK$623 mitlian), aad will be salisfied by full and final
discharge of the Lishilities. The Otrectors convider that the consideration is (i and
reasonable $0 far as the Company and its s a5 2 whole ore concetn

it represcnin 9 premium of appraximately |.5% over the unaudited book vatue of e
Transfer Axsets of appraximotcly RMB 650.4 million (approximatcty HK$613.6
million) as al 3§ Augusl 2002.

Conditions precedent:
The Transfer Agreement is conditional on the feliowing canditions being fulfilied:

L. the sharcholders of the Company having passed resolutions approving the
Teansfer Agreement, the Lease Cootract and the Utilities Supply Contract: and

2. if required, the Company having received the consent of ifs creditors € the
peclormance of the Transter Agrecment.

The conent of the Company's credilors, including twa bank svndicates, is expected
€0 b oblined by 30 November 2002.

THE LEASE CONTRACT
Daie:

37 Qctaber 2002

Parties:

Lessor: GZ Paper Holdings
Lessee; GZ Paper

Lensed Properties:

Certain lund, workshops and ancillary buildings located at No.40. Guangzhi Raud.
Haizhy District. Guangzhov, the PRC. with an approximute 2ggregate gross Hoor srea
of 142,344 squure metres. These workshops and buildings comprise all ihe workshops
urd buitdings (except the workshops and buildings located 2l the power gencration
phana) of the Transfer Assets.

Rental:

Approximately RMB 1.446 miltion (approximnicly HKS1.154 million) pet manib,
which wis ugreed between the rartics ut arm's length bised on sisndard rental fees
setby the G ipal Peopic's G for simifar premises in the area
nfter tking into account the mursel tental Tor simfial premises in Lhe area. In the
event of adjustmen? of standard rental fees, 1and vse taxes and fees by the Guangzhou
Municipal Peopic’s Government, the rental fee may be agjusled in accordance wilh
the relevant reguiotions. Adjustmepts 10 the rental fec, however. may nol exceed 5%
of the previous year's rental

Term:

20 years from the date on which the condilions precedent fo the Least Contract are
fully satisfied

Use:

The Leased Propertics shall be used by GZ Paper in its puip and paper manufacwring
businesses.

GZ Paper may nol without ihe priar written consent of GZ Paper Holdings transfer,
sublet or charge the Leased Properties.

Conditlons precedent:
The Lease Contract is conditional an the follawing conditions being Fulfilled:
I, the shareholders of the Company having approved the Lease Contracts

2 if required, the Company having received the consent of its creditocs fo the
perfarmance of the Lease Contract: and

3. ath the conditians uader the Transfer Agreement being (nlfitled,

The consent of the Company's creditors, inchiding two bank syndicates, is expected
10 be obtained by 30 Noverber 2001

‘THE UTILITIES SUPPLY CONTRACT
Date:

17 October 2002

Parties:

Supplicr: GZ Paper Holdings

User: GZ Paper

Utilities supplied:

Electricily, water and steam on 24-hour continual basis to the praduction premises at
No.40, Guangzhi Road. Haizhu Districl, Guangzhoy, the PRC. Such eteciricity, water
and steam will be generated by parl of the Transfer Assels.

Fees:

The annual fees shall be agreed in advance belween the parties in writing in respect
of each year during the term of the Ulilities Supply Conteacl, the percentage of
adjusanent of unit rates shal) not exceed the percentage of adjustment of the markel
price and, subject o the special adjustments mentioned betow, shall not cxceed 10%
of the unit rates for the previous year, In the event of special adjustments made by the
Guangzhos Municipal People’s Government of fecs far the supply of clectricity,
water and steam, adjusimens 1o fees payable uader the Ulllities Supply Contract shali
be made in accordance with the relevant requirements.

The annual fees for (he first ycar of supply is eslimated to be approximarely
RMB218.099 million based on the consumption of the utilitics by GZ Paper in the
preceding year and the unit rates set for <hc first yeor as stated below. Such uail rates
are determincd by reference to the app of the G Municipal
Peopie’s Governmen! after Luking inlo account the production cost of the market price
for provision of such ulilities on an indusirial basis

Unit sates for the firs: year of supply for such utilities are set out as follows:

Unit Rate for First Year
KMB 0.35% per kwh

RMB 0,12 per cubic metre
RMB 0.245 per cubic metre
RMB 5.1 per cubic meire
RMB 290 per GJ

Wtility

Elecineity

Torbid water:

Clean water:

Chemicatly teeuted wirter:

Stear:

Term:

20 years from the daie on which the conditions precedent to the Ulilities Supply

Conract ace fully satisfied

Conditions precedent:

The U

fulfilied:

I. the shareolders of the Cumpany having spproved the Uiilities Supply
Contracey

ties Supply Contract is uonditiona) nn the fotlowing conditions teing

2. il tequised. the Company having received the consent of ils creditors to the
performince of the Uiilities Suppty Contract, and
3. alt the canditions wader the Transier Agreemenl being ulfilled.

The consent of the Campany's creditors, including two bank sysdicaces, is expected
10 be abuzined by 30 November 20¢1

REASONS FOR THE TRANSACTIONS

Presctly the Group is principally cngaged in (i propeity development. {ii)
nanufacture and sule of pulp and pager [through GZ Paper), tiii) maaufacture and
sale of cement uad ready-mixed concsele, and {iv) operation of foll highways.
expressways and bridges.

In rder 10 Increase its competitiveness. GZ Paper i in the process of undergoing a
corporale resiructuring (o restrueture {15 assels and liubilities, of which {he
transactions described 10 (his announcement form purt. The Transfer Agreement will
seduce the el fiabilitics and improve the debt-squity ratio of GZ Paper, while entry
intg Ine Lease Contract #nd the Utilities Supply Contract ensures thal operations of
GZ Paper's pulp and paper busincsses will remain unaffected afier transfer of Ihe
Transter Assets. The Directors telieve (hat Ihe transactions will be bencficial 1o the
long-term development of GZ Paper as weil iy increase its uttracliveness in any fulure
fund-raising excrcises. including from debl aed cupial markets. The Dircctors
however wish to emphasise that certsin conditions have (o be fulfilled prior to the
completion ef such curporate restructuring und fund-raising ¢xercises in accordance
with the refevant rules and tegulations of the PRC and such corpatate restruciusing
and fond-ruising exercises inay of may pOL de compleied,

The Directors consider that the Transfer Agreement, the Leese Contract and the
Utititics Supply Caniract are fir and scasonable and in the best interesls of the
Company and its shareholders as a whole, us G2 Paper is an indirect cubsidiary of the
Compuny, the ner Hiahilities of the Group witl also be reduced and the debi-cquity
catio improved

CONNECTED TRANSACTION AND CONTINUING CONNECTED
TRANSACTIONS -

GZ Foper is 4 Sino-loreign equily joinl venture in which the Company indireclly has
51% cquily inlcrest and GZ Paper Holdings has 49% equity intercst. The Transter
Agrecment therelore consiiluies o connected transaction of the Company under the
Listing Rules us it was chiered inln belween a subsidiary of the Campany and &
substansial sharcholder of that subsidiary. Accordingly, the Transfer Agreement is
subtject 10 appravai of the shureholders of the Company 41 the EGM purscant (0 the
Listing Rules. No sharchalder is requircd 10 abstuin from voting as the only connceied
person in relation to the Transfer Agreement is GZ Paper Holdings which docs not ron
its own or in the hands of its nssociales) have pay snareholding in the Company.

Enlered into between the same parties us lhe Transfer Agreement, transaclions bnder
the Lease Conteact ond the Utilities Supply Contract wilt for the duralion of their
terims constitule conlinuing cornected Iransactians of the Campany under the Listing
Rules and arc subject to approval of the ~harenolders of the Compuny af the EGM
putsuant to the Listing Ryles, No shirchotder is cequired 1o abstiin from voting as the
only cannected person in relation ta the Lease Contract und the Utilities Supply

Contrict is GZ Paper Holdiugs which does nal (on its own ot in the hands of its,

associates) have any shareholding in (e Compuny

Application has heen made on benalf of the Company 1o the Stock Exchange for
waiver Srom strict complisace witk Rule 15,265 of the Listing Rxles on the ground that
ttansuctions under the Lease Caniract and the Utilities Supply Controct will take
place on a continuing basis 1nd il ix trerous to insu¢ a Csh anAvuAceraent and
convese a shareholders’ meeting in relalion 1o them on each occusion they arixe. If
gramied, the waives is expected to be valid for theee years ending 31 December, 2004
and subject t¢ Lhe following condilions:

(a2} be transactions shall be
[0) entcred inlo by GZ Paper in the ordinary and usual coere af il
business;
Uiy conducted either (A) on normal camingscial terms ¢which expression

will be applied by reference ta transactions of a similar nature and to
be mude by simuar ealities) or (B) (where ihere is na available
comoarison) on ferms that are fain snd reasonable so far as the
sharcholders of the Campany are concesned; and

(iin entered inia in accordance with the lerms of the Lense Contraet and
e Utilities Suppiy Cuntract:

{b)  the aggregate amount af (he Irinsactions uader the Lense Conlract and the
Utilities Supply Contract for each finuncial year of the Company shail net
exceed RMB 319.1% million (approximutely HK$301.07 million:

(¢} the independent nom-caceulive airectars of the Campany ahall review the
transactions anauatly and confirm in the Campany's neal annual report that
they were conducied in the manaer as staled in parngruphs (a) and (b) above:

(d)  the Company's auditors snall review the (ransactions anaually and contiom in
a letter (the “Lelior™) to the Direciars (a copy of which shatl be provides 1o the
Listing Division of the Stock Exchange} slatng whelher:

) ine transaciions have received the approval of the Company s beard of
dircctors:
(i the fransactions have heen entered inlo in accardance with the erms

of the Lease Comtract and (he Utilities Supply Conleact: and

(i} the cop amounl nas been erceeded:
eind where, for whalever reuson, the suditars decline 10 accept the
tugugement of are unable ta provide the Letler, the Directors shali
contact the Listing Division of the Stock Exchange iminediutely:

fe)  detaile of the iransactions in cuch finuncizl year shall be disclosed as required-
under Rufe 1d.2501) (A1 10 (D) of the Listing Rules in the annual repart of the
Company for the relcvanl financial year ogether with a statement of the
apinion of the independent non-etecutive directors of the Company referred lo
in paragraph (c) sbove:

£) GZ Paper shall provide ta the Stock Evchange an undriaking 1hat, far so long
as the Company™s <hares are isted on the Stock Exchange, it will pravide the
Company's audilors with full access 1o its relevunt records fap the purpose of
the uditors’ review of the transactions refesred to in puragraph [d) above; snd

(5] in the cvent of any future amendmenis iy the Listing Rules imposing more
stringent requiremenis than those applicadle a< at the dale of the announcement

an srunsactions of (he kind 1o which (he 1znsactions under the Lease Contract
and Ihe Ulitities Supply Contract belong, the Company must take immediate
steps (o ensure compliance with such requirements within a reasonable fime.

The cap amount stated ia patagraph (h) ahave has been determined with reference to
(i) the annual fees payabie by GZ Paper for the first yeas of the (orm of the Lease
Coniract and the Utilities Supply Contract bascd on sandard fee ¢aies sct by the
Guanpzhov Municipal People's: Government after taking into nccount wnarket prices
for similar premises and utilitics ar the covt of produsiion for such wtilities; (if)
adjustments which may be made in accordance with the morket price pursuant 10 the
Uulmes Supply Contact: (iiiy adwslmcms which may be made in accardance with

he i of the Gi ipal People's Government pursuant to the
1:ase Coniract and tho Utilities Supply Contract: (iv) GZ Paper's estimate of s
turnover for the coming threc years ending 31 December 2004: and based on the
assumplion that there will be no rcduclion in the annual fces.

The aggrcgate cap amount referred Lo in paragrapt ¢h) abnve is calculated as ollows:
(2} Bused on the Lease Contract:

annval rent for the first yoar ippronimately RMDB17.352 mitlion

ic. RMBY 446 million x 12 months)
assumed increase of 5% of MBy7 353 million x 1.03
previous year's anaual reut x 1.0
for the second and the hird = ~pp!oum'\|clv RMBY9.13 miltion

year
9)  Hnsed on the Utilities Supply Contract:

annual fees for the first yesr approximately RMB213.099 millian

ufsumed increase of 10% of RMB218.099 million x |.1 5 1.1
previous year's annual fees

for the second and the third =
year

approximalely RMB263.9 million

margin of approtimatchy RMB263.9 million x 1.14
14% 1o take inlo account

special adjustments made by =
the Guangzhov Municipal
Peopie’s Government and

the estimate of wraover of

GZ Paper for the sccond nnd

he third year

approvimately RMBI0U million

Based on the above calculations. the aggregale cap acount of the transactions under
the Lease Contract and the Utilities Supply Coalract for cach fluancial year of the
Company ix RMB319.13 million tie. RMBI9.13 miltion + RAMBIOD million)
(approximulely HK$301.07 million).

I the cup amount i< at any time excceded, o if the terms of the Lease Cantcaet af the
Utitities Supply Contract ure allered, or if GZ Puper eaters into new arrangemenis or
agrecenenls with GZ Paper Holdings or uny ather conaected persons during the
validily of the waiver (if granied), or if Mg iransactions pussunni lo the Lease
Cantract andfor the Utifities Supply Coniract continue afier eapiry of the waiver (if
grunicd}, the Company will comply with the provisions of Chupler [4 of Ihe Listing
Rules governing connected transactions untess it applies for and obenins g separate
wuiver from the Stock Exchange.

A circular containing, inter ati, further detailx of the Transfes Agraement, the Lease
Contract and the Ulilitics Supply Contrael, the opinion of Yu Ming investmeat
Munagement Limited as the independent financial adviser of the Company, and the
valuation report of Greater China Appraisal Limited as valuer. and nolice of Ihe EGM
will be dispalched to the sharcholders of the Compuny as s0oR as practicable in
accordance with the Listing Rulcs. Neither Yu Ming Investmeat Management Limited
nor Grealer China Appraisal Limited is connecied with the Company, any of its
subsidiariss, or the dirsclore, chiel exccutives or substantial shaccholdecs of Lbe
Company or any of its subsidiarics. ar any of thelt respectist assaciates.

TERMS USED IN THIS ANNOUNCEMENT

“Company” Guangzhou Javesimeni Company Limited, a campany
incorporated in Hong Kong, the snares of which nce listed on
the Stock Exchange sod on the SES

“Directors” the direciors of the Company

VEGM™" the cxtrsordinary general meeting of the Company to be

convened (o approve the Transfer Agrecnenl, the Lease
Contract and the Ulilities Supply Contract

the Company and ils subsidiaries

Guangzhou Paper Limited (BMNBIRHWRAT), a Sino-foreign
€quity joint venture established vader the laws of the PRC ond
an indircet subsidiary af the Campany

Guangzhou Paper Holdings Limited (FHHEBHURBIFMAR ), o
limited liability company established under the laws aof the
PRC

“GZ Paper
Holdings™

“Hong Kong™ the Hong Kang Special Administrative Region of the PRC

“Lease the contract dated 37 October 2002 entered into between GZ
Couteaet™ Paper Holdingy and GZ Paper pureuant 1o which GZ Paper
Holdings will lease the Lessed Properties to GZ Paper
“Leased certuin land, workshops and ancillury buildings located at
Propertics”™ No .40, Guangehi Road, Heithu District, Guangzhou, the PRC
“Liubilities™ the liabilities owed by GZ Paper fo GZ Paper Holdings,
amaunting 1o approximaicly RMB 660 mitlion fapproximately
HK$623 millioa}
“Listing Whé Rules Geverning the Listing of Secusitics on the Siock
Rulex™ Exchange
“PRC” Peopie's Republic of China

Singapore Exchange Securlties Trading Limited

Stock The Stock Exchange of Hong Kong Linviied
Exchange™
“Transfer the pgreement dated 17 Qctober 2002 eniered into between GZ
Agreement” Paper and-GZ Paper Holdings pucsvaat 1o which GZ Paper will

transier to GZ Puper Holdings sll its fights in the Transfer
Assels

cereain workshops and ancillary buildings locared at No, 40,
Guangzhi Road. Haizhy District, Guangzhou, the PRC. sescts
of power gencralion plants, the  supponting  services
departments and the supply and sates depariment of GZ Puper
which are owned by GZ Pager

“ihities the contract dated 17 Octaber 2002 entered ino beiween GZ
Supply Papcr Holdings. and GZ Paper pursuant to which GZ. Paper
Contract” Holdings will pravide elcctriciry. waler and steam to GZ Paper

“HKS” Hang Kong doliars, (he lawfu) cursency of Hong Kang

“RMB" Reaminbi, the lawful currency of the PRC

For ilustraiive purposes of thix announcement, RMB 106 = HK$100,
8y Order of the Board
Llo Jinxiong
Chairman
Hong Kong, (7 Octoher 2002
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N4 NOTICES

The Stork Exchange af Hong King Linuied takes no respausibiticy for thie contents of this sumonscement. sikes e representanan as o 1y avouracy or eompletcaesy and capressiy disclaints any tiability whaisacver for any foss hovsoever arising

Jrom orin reliance upan the swhole or any port of the cuntents of this aunouucement.
HEuEERAT
GUANGZHOU INVESTMENT COMPANY LIMITED

tIncorporated in Hong Kong with limited liabiliey)

Completion of the Very Substantial Acquisition and Connected Transaction
in retation to the Acquisition of a 100% interest in
Guangzhou Construction & Development Holdings (China) Limited
and
a 49% interest in Super Gain Development Limited
- and
Disposals of Cement and Ready-Mixed Concrete manufacturing
and Hi Tech related businesses
and
Applications for the Whitewash Waiver and the Special Deal Consent

The Standard Monday, December 23, 2002

SUMMARY:

Reference is made to the Company's announcements dated 10th December, 2001,
relation to the Proposed Transactions.

Due ta the substantial number of PRC companies tnvolved in the Proposed Transaciions and the prolonged time required in obtaining all requisite formalities (including the issuance of business licences of the
PRC companies and nccessary registrations by the relevant PRC government authorities), the talest fullillment date of the conditions precedent of the Conditional Sale and Purchase Agreement has been extended
from 3 Ist March, 2002 0 31st December, 2002.

In order (o expedite Completion, the Company agrees to waive the fulfilment of certain Conditions Precedent such that the Excluded Entitics shall not be injected into the Guangzhou Coustruction BY1 Group
and the Pending Entities shall not be injecied into (he Guangzhou Construction BV Group for the time being uniil the approvals from the relevan! government authorities or the relcvant consenis have been
abtained. Should any/all of the Pending Entity(ies), as the case may be, oblain the relevant government authorities’ approval or the relevant consent within 3 months from the date of Completion or such other
date as the Company may agree, up 1o an aggregale of 44 566,587 Additional Adjusied Consideration Shares shall be allatied and issued to Yue Xin and/or its nominee(s).

As a resull, subject to completion of the Pending Entity(ies), the Consideralion will be revised downward from HK$5,014,053,000 to up to a maximum of HK$5,043.533.497 through a reduction in the issvance

17th January, 2002, 27th March, 2002, 27th Junc, 2002 and 29th August. 2002 and the circular dated 31st December, 2001 in

(a)
(®)
fc)

Agreement as disclosed in this announcement.
Gn 13th December,

of the number of the Consideration Shares, which will be based on the same issue price of HK$0.68 per Share

The Directors consider 1hat the Adjusied Consideration and thus the variations of the relevant erms of the Conditional
the Directors shall have the discretion to grant the Condition Waiver and adjust the Consideration accordingly

The Company and Yue Xiu agree that the Adjusied Consideration shall be satisfied on Completion:
as to HK$2,000 miltion by cheque or tefegraphic transfer in favour of Yue Xiu and/or tis nominee(s). This original term of the Conditional Sale und Purchase Agreement remains unchanged;
as to approximately HK$1,433 miliion by way of allotment and issvance of 2.107,688.555 Adjusted Consideration Shares to Yue Xiu and/ar its nominece(s); and

as to HK$1,550 million by way of the Disposals and the assignment of sharehoiders’ loans of the CCCI Group, Jin Peng and China ITT in the agg
Xiu and/or its nominee(s). This original lerm of (he Conditional Sale and Purchase Agreement remains unchanged.

Both the Indcpendent Board Committee comprising Mcssts. Yu Lup Fai, Joseph and Lee Ka Lun and Yu Ming, the independent (inancial adviser appeinted to advise the Independent Board Committee, are of
the views that the Condition Waiver, the Adjusted Consideration. the alfotment and issuance of the Adjusted Consideration Shares and the Additional Adjusted Consideration Shares are fair and rcasonable insofar
as the Independent Sharcholders are concerned and are in the interest of the Company.

The Executive has indicated that the Whitewash Waiver granted and the Special Deal Consent given by the Executive remain valid notwithstanding the variations of the terms of the Conditional Sale and Puichase

2002, the Slock Exchange afso granicd its approval for (he listing af and permission to deal in the Adjusted Consideration Shares and Additional Adjusted Consideration Shares.
The Directors arc also pleased to announce that atl the conditions for Completion have been fulfilled or waived and that complietion of the Proposed Trassactions took place on 20th December, 2002,

Sale and Purchase Agreement are of a non-material natwre. Based on the Authorisation,

regate amount of approximatcly HK$886 milltian o Yue

BACKGROUND

Relerence is made to the Company's announcements daled 10th
December. 2001, 17th January, 2002, 27th March, 2002, 27th June,
2002 and 29th August, 2002 and the circutar dated 31st December,
20101 in relation to the Pioposed Transactions.

‘The Conditional Sale and Purchase Agreement dated 10th
December, 2001

The Compuny and Yue Xiu entered inta the Condilional Sale
and Purchase Agrecment daled 10th December, 2001, puwrsuant to
which, inter alia, the Company agreed (o purchase or procure the
purchase and Yue Xiu agreed (o sell or procurc the sale of a 100%
interest in Guangzhou Construclion BVI and a 49% intercst in Super
Gain, being a 51% owned subsidiary of the Company at that time, for
a lolal consideration of approximately HK$5,014 miliion, subject to
certain Conditians Precedent. The Consideration represents a discount
of 40% to the Appraised Audited Net Assel Value of approximately
HK$8,356 mitlion

Pursuant to the Conditional Sale and Purchasc Agreement, (he
Consideration will be satisfied as to (i) HK$2,000 million in cash; (ii)
approximately HK$(.464 miilion by way ol allotment and issuance of
appeoximately 2,153 million Consideration Shares to Yue Xiu and/or
its nominee(s); and (iii) HKS$!,550 mitlion by way of dmposw]s of the
Company’s 100% interest in CCCIL. 36.84% eflective interest in Jin
Peng and 46.70% effective interest in China ITI and assignment of
shareholders’ loans of the CCCt Group, Jin Peng and China ITI in the
aggregate amount of approximately HK$886 million to Yuc Xiu and/ar
its nowince(s)

On 17th January, 2002, the Independent Shareholders passcd
the ordinary resolutions at the EGM approving, inter alia. the
Conditional Sale and Purchase Agreement, the alloiment and issuance
of the Consideration Shares and other irensactions contempfated under
the Conditional Sale and Purchasc Agreement.

The Independent Shareholders' urdinary resotutions passed at
the EGM also authorise the Directors Lo. inter alia, make and agree to
such variations of a non-material nature of the terms of the
Condilional Sale and Purchase Agreement as they may in their
discretion consider to be desirable and in the interest of the Company,

THE ADJUSTMENT

Non-material variation of the terms of the Conditional Sale and
Purchase Agreement

The lutest fulfillment date of conditions precedent has been
exlended (rom 3lst March, 2002 (o 31st December. 2002 due to the
substantial number of PRC companies involved in he Proposed
Transaciions and the prolonged lime required to obtain all requisite
formalities (including the issuance of business licences of the PRC
companies and necessary registrations by he relevant PRC
government authorities) for the Propnsed Transactions.

As at  the dare of this announcement. relevant
approvalsiconsents Jor the injeclion of the Pending Entities have nol
yet been oblained aod the Company expecis (hal such
approvalsiconsents tmay not be focthcoming on or beforc 3ist
December, 2002

{n order to expedite Completion, Yue Xiu and the Company
agree that the Excluded Entities as appear in Table 1 shall not be
mjcc.ed into the Guangzhou Construction BY[ Group for the reasons
set out therein:

Table. 1

Altribatable
eyuity Princips
intarests businessts

Reasans for ot injecting inlo

Guangthou Construclion BVI

Business entily Group

1) STHERR M A M TRAT
(Guangzhes Grandeicy Slateriats
& Eguipinent Ly}

{2) S R S FIRE ]
(Cuzngthoy Crandzity
Advethisement Lid

{30 RMBLEINIR SR G
(Guangthew Ciry Consiruition &
Developnieat Yicheeg Crieapiise
Lid)

4} 2 (@RH) YRR B
(Grandeity (Avsiralis}

Emerprises Piy Lic)

{3) brstfriTEUmBRIG i K M2 E)
(Guangzhou Rese Garden
Western Restaurant & Bar L4d)

S487% Sale of comrection
atd e aion
malenals

15.40% Desin and productica
l advenisements

The entiey was disspdved as of
b Jume. 2901

The entity was dissched as of
T1h Juze, 2001

The entity was éissafed in
Bocensber 2001

45 26% Whilesalins

108 lavestment bolding
company fof merseas
imesinenls

BNET% Catering wrsices

The ealiiy is dormant

The entity s # festauraat aperatr.
Such huginets is aot i ling with
e dusioess of Guangzinou
Construciion BYY Grunp.

Tn addition, Yue Xiu and the Company agree that the Pending
Entities as appear in Table 2 shall not be injected into the Guangzhou
Canstruction BYI Group for the time being for the reasons sel oul
therein:

Table 2
Atteibutable
equily Principal

Reasans for aot injecling icle Guangzaoe Conslruction
Business enlity interests busipesses BV Groug for the time heing

(1) SRR 9B 14T Suprmoriel Approvals from ihe relvanl goverament sulborities have

R B £ F) opetaisr ot been obaied. Sizce Lhe eniily is engaged in an
Guangahey City indusiry which is subject 1o censin testtictians e terms
Construction & of loreige inyestmienis, [ application Lo camsert the
Developrtnt SRty into & sina-lactiza joint werture entity has
Homecily expericared signilzcant delay du e the aumbes of

Supermarket Lid.} sfpiavals fequiea, Neseribeiss, accandiag 1o the PRC
iegal opraion, should the relevact :rpm\:k B¢ abtaines,
there wavid be na legal impeditment o comven il inta 3

sino-foreign juin venture,

(1) DEMIRESIHD $0.000% Consulting  Appressls fram the relevant goverament 2uchocicies have
LHRARAR services N0l heen obrained. Stnce the enlily is engased ia 2n
{Guaagehos Criy propeny  industry which is subject lo censin restriclions in terms
Consiruction & desclopmenl  of Inicizs fuvesiments, the application 10 canveri the

Davelopment
Tatitutien Lid)

enliy inlo 3 sino-loreien joint senture eatily has
esperivacrd signiticant delay dut e the aumber al
approvels required. Noventbelvss, ecordicg (o the PRC
lega! opiaion, should the relevani approvais be obiained,
ihere would be no fgal impedionent to comvert it inte 8
:n0-foreiga joial ventare.

Consents Tram the Chinese padtics lo capvert the eality
10 3 sino-foceign jaint veoturs Rave na! been obiained

{ DB RS
BRAIHEL T
{Guasgzaon While
Horse Clothings
Market Properly
Menagement Lid.]

47.000% Propenty
manugrmcnl
saicrs

The Company agrees (o waive the fulfilment of certain
Conditions Precedent such that the Excluded Entities shall not be
injected into the Guangzhau Construction BV1 Group and the Pending
Entitics shall nol be tnjected into the Guangzhou Construction BVl
Group for the time being until the approvals from the relevant
government authorilies or (he relevant consents have heen obtained.

The Company and Yue Xiu have agreed to make adjustment to
the Consideration through a reduction of the number of Consideration
Shares to be issued {as shown in the in Tablc 3 below). The aggregate
appraised audited net assct velue of the Excluded Entities and the
Pending Eatities as at 30th June. 2001 was approximately RMB69.94
million (approximately HK$65.98 million) representing less than 1%
of the aggregaic Appraised Audited Net Asset Value. Save for the
variations of the ierms disclosed herein, otber terms of the Conditional
Sale and Purchase Agreement remain unpltered. The Direclors
consider that the Adjusied Consideration und thus the variations of the
relevant terms of the Conditional Sale and Purchase Agreemcent are of
a non-malerial nature. Based on the Authorisation, the Directors shall
have the discretion to grant the Condition Waiver and adjust the
Consideration accordingly. The Direclors consider that the adjustment
1 be made through a reduction in the issuance of the number of the
Consideration Shares would be a beiter option for the Company as il
would reduce the dilutive effects on the Company’s nei assel value per
Sharc and the carmings per Share.

Table 3
The aliribotable The altributuble
appraised appraised Valne of the
auited net  qudited nel Consideraiion
asset vnlu: assel value  Nomberof  Shares to be
asal Consideration  reduced al
30th Jume, IOOI Xth June, 2000 Shoees to 3¢ Completion

{approximately (spproximately
RMB in million) HRS in million}

reduced al (approsimately
Business Entities Completion HKS in million]
Excluded Enlities:
iNgHEMHHRITHI AE

{Guangrbou Grandeny Maiesials &

Equipment Lid) - - Xaie | -
BN B A R

(Guangehoy Grandeity Ads ertisetnent

L) - - Nule ] -
() BHRA R AR AR

(Guangtoe City Construction &

. Devclopment Yichens Enterprise Lig) 741 T8 Noje 2 -

(A& EHNRTT AN

{Grandeity [Austialia} Enterpises Pty

Lid) .08 151 Nowe 2 -
(S}BHRE RN R ANETRL H

(Goangzbou Rese {larden Westom 763975

Restauraal & Bar Ld) 92 23] Note 3 05
Pending Enlilies:
[QL gk e b33

TNGRMERART

(Guangzhou City Constroction &

Detcopment Homecity Supermarket 1385692

L nm 1357 Nte 3 N
(ORI BRI T

{Guangzhov City Consiruction & 4760129

Deselopment fagtitutiva Lid ) 5 34 Note 3 3
(Ruseiirs MRS

HRGAHRLE

(Guangzhou Whuie Hnrse Clothings SA1L.766

Market Propedty Management Lad) ol Nnie in
Total: M #3051 m_l
Remarks:
1 Since the business entities were dissolved as of 30th June, 2001, the

financial report date on which the Consideration was based, the exclusion
of ther shall have no impact on the Consideration.
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2 The ussets weze distriblned 10 the fespecuve sharcholders in proportion
1 their interests in Lhe business cntities. Upon Completion, these
distributed asacts will he cffectively owned by Guangzhou Construction
BYI1 Geoup. Therelore. the exclusion of them shall have so impact on the
Consideration

3. The number b ihe consideration shares bs arrived at hased on the
Tolowing formula:

HKStAtibutable appraised audited nel assel valve of the hiwiness anv

as al 30Uh June, 2001 X (1-40%) = 0.08)

Since the Consideration under the Proposed Tradsactions is
hased on a discount of 40% {0 the Appraised Audited Net Assct Valne
as at 301h Juae, 2001, the adjustment to the Consideralion shal} he
made in the same manner.

The Company uwad Yue Xiw agree
Consideration shall be satisfied on Completion:

{a) as to HKS$2,000 wmillion by cheque or telegraphic
transier in favour of Yue Xiu and/ofr 11s naminee(s). This
original term of the Conditional Sale and Puerchase
Agreemenm remains unchanged;
as o approximately HKS$1.433 million by way of
allotment and issuance of 2,107.688.555 Adjusted
Consideration Shares, representing about 52.6% of the
Compuny’s existing issued sharc capital and about
34.5% of its cnlarged issued share capital immediately
atter Completion: and
25 1o HK$1.550 million by way of the Disposals and
assignmenl of shaccholders’ loans in Ihe nggregale
amount of approximately HK3886 million 1o Yue Xin

that the Adjusted

(b}

(T3]

andfor its -nominee(s). This original term of the
Condilionul Sale and Purchase Agreement remains
unchunged.,

Shouid any/alt of the Pending Enlityties), as the case wmay be,
oblain the approvals of (he relevant government authorities ur the
reJevant consenis such thal the Pending Entity(ies) shall be injected
into the Guangzhou Construction BV Group within 3 months (rom the
date of Completion or such other date as the Company may agree, the
relevant Additionul Adjusted Consideration Shares as set oul n Table
4 helpw shall be allotied and issued fo Yue Xiu and/or its nomince(s).

Table 4
—_— Vajue of the
Additional
Additional Adjusted
Adjusted Considerstion
Coansideration Shares based on

Shares to be
aliotted and

HK$0.68 per Share

{approximately

Pending Entities issued HKS in million)
1. tEAMEERRIAYE BRUTUGRR G AR L R) 31,385.692 21.34
Guangzhou Cily Construction Note |
& Development Homecity
Supermarket Ltd,
2. BHEREERIRRA T IR AT 4,769,129 3.24
Guangzhou Cily Construction Note |
& Development Institution
Lid.
3. KNE RIS SR A2 ) 8,411,766 5.72
Guangzhou White Horse ote t
Clothings Market Property
Management Ltd
Up to a maximum total of: 44.566.587 30.31

Reurark:
1 The number of the consideration sharcs is urrived at based on the
following formula:

HKS (Attributable appraised audited net asset value of the business entity

us at 3hh June, 2001 X (1-40%) ~ 0.68)

As a result, the Constderniion will he revised downward from
HK$5.014,053.000 10 HK$4,983.228,218 an Completien up to a
maximum ol HK$5.013,533.497 subject Lo completion of the Pending
Entitylies) {as the case imay be) through a reduction in the jssuance ol
the number of the Constderation Shares. which will be bascd on the
same Issuc price ol HKS0.68 per Sharc

Assuming all the Addilional Adjusted Consideration Sharcs are
issued in full, the lotal number of consideration shares issned will
represent about 34.9% of the issucd share capital of the Company as
enlarped by the Adjusted Consideration Share and Additional Adjusied
Consideration Shares,

The Company will issue (an) announcement(s) as and when

such Pending enlity(ies) is/are injecled into the Guanpzhou
Construction BV Group.
On 13th December, 2002, the Stock Exchange granted its

approval for the listing of
Cunsideration Shares and
Shares

Below is a table showing the cffects on the sharcholding
structure of the Company after the adjustment to the Consideration:

and permission (o deal in the Adjusted
the Addilional Adjusied Consideration

Table § .

e framediately

alter

Completiun,

Iramegialely Issuance of al)

after the Additional

Compietion Adfusted

and issaance Cousideralion

of all the Shares 2ad

Additional comersion of

Ryisting Immedislely Adjusted all existing

shareholding after Consideration comiertible
straetore % Completion % Shares % bonds %
Yue Xin 1.756.047.001 4319 3861735556 6335 1908300143 6142 4551687014 5691
Disectors 1610006 04 LSI0000 003 1610000 007 1i0000 007
Pudlic sharcholders . 2131756666 56,17 2062756666 3681 2252736666 3695 21.152.736686 1308

Torah

4610413667 190.00 6.118.102.227 100.00 6.162.668.309 100.00 6.816.051680 100,00

The Directors consider that the Condition Waiver, the Adjusted
Consideration, the allotmenl and issuance of ke Adjusied
Consideration Shares and the Additional Adjusied Consideration
Shares are fair and reasonable and are in the inlerest of the Company.
Advices lrom the Independent hoard Committee and the
independent financial ndviser

Both the Independent Board Commitiee comprising Messrs. Yu
Lup Fat, Joseph and Lee Ka Lun and Yu Ming, (he independent

financial udviser uppeinted to advise he Independent Board
Committee. are of the views thac the Condition Watver, the Adjusted
Consideration, the allotment. und  issuance  of ll\e Adjusted
Consideratinn Shares and the Additional Adjusted Consideradion
Shares are taiv and reasonablcinsolar as the Independent Shareholders
are concerned und are in the interest ot the Company.

The Whitewash Waiver and the Special Deal Consent

The Whitewash Waiver was granted and the Special Deal
Consent was given by the Excemive on 7ih January, 2002 on the basis
of the information disclosed in the Circular. if there is any material
change 1o such information. (e Executive should be nolificd
innunediately-so that the Execulive can decide whether the Whilewash
Waiver and the Special Deal Consent shall remain valid.

In this regard, Yue Xiu has made a submission o the Exccutive
seuting out the details of the vartations of the terms af 1the Conditinnal
Sale and Purchasc Agreement, The Exccutive has indicated that the
Whitewash Waiver granted and the Special Deal Consent given by the
Executive remain valid notwithstanding the variations of (he terms of
the Conditional Sale and Purchase Agrcement as sct out in this
announcement.

COMPLETION OF THE PROPOSED TRANSACTIONS

The Dircctors are pleased (o announce thas all the conditions
for Completion have been fullilled or waived as stated in this
announcemeni and that completion of the Proposcd Transactions {ook
place on 20th December, 2002,

DEFINITIONS

As used in this announcement, the lollowing cxpressions shall

have the meanings sci out below unless the conlex! requires otherwise:

“associntes”
“Additional Adjusted
Consideratian

Shaces”

has the meaning ascribed in the Listing Rules
the additional Shares to be issued and allotted
1o Yue Xiu and or its nominee(s) should any/atl
of the Pending Enlily(ies), us (he case may be,
ubluin  the  approvals  of  the relevant
government authorilics or the relevant consent
such that the Pending Entity{ies) shall be
injected into the Guangzhou Construction BV
Group wilhin 3 months from the date of
Completian or such other dale as the Company
nay agree

as a resull of the adjustment, the consideration
of the Proposed Transactions will be reduced
lrom HK$5.014.053.000 1o HK$4.983,228,218
an  Completion up o a maximum of
HEK$5.013.533,497 subject to complelion of Lhe
Pending Enmy(\eﬁ) tas the case may be as
relerred o in Table 4 of this announcement)
through a reduction in the Jissuance ol the
number ol the Consideration Shares, which
will he based at the same issue price ol
HK$0.68 per Share

“Adjusted
Cousideralion™

“Adjusicd afler the reduction of 45,330,562
Consideration Consideration Shares as réferred to in Table 3
Shares’ ol this announcement, 2,107 688,555 new

Shares will he issued on Completion in

satisfaction of part_of the Consideration
approximately HK$8.356 million representing
the aggregule audiled net asset value of 2 100%
interest in the Guangzhou Consuuction BVI
Group and 2 49% interest in the Super Guin
Group prepared in accordance with Hong Kong
Generally Accepted Accounting Principles as
at 30th June, 2001, after an adjustment based
on an independent  property  valuation
conductied by GCAL, as at 3ist Qctober, 2001
the Independent  Sharcholders’  crdinary
resolutions passed at the EGM authorising the
Dirvctors o, inter alia, make and agree to such
variations of a non-material nature ol the 1erms
of the Conditional  Sale and  Purchase
Agreement 45 they imay in their discretion
consider (o be desirable and in the interest of
the Company

“Appraised Audited
Net Asset Value™ _

“Authorisation”

“Board" the board of directors ol ihe Company

“BVIT the British Virgin Islands

“ccer China Century Cement Inlernaiionn] Limited, a
company incorporaled I Bermuda and @
whoily owned subsidiary of the Company

“China ITI” China Information Technalogy Industry Co.,

Limited (HEER G ERARRRAADT ), a
company incorporated in Hong Kong und is
indirectly held by the Company as (o an
effective intcrest of 46.70%
Guangzhau tnvestmenl Company Limited. a
vompany incorporated in Hong Kong, the
Shares of which are listed on the Stock
Exchange und on lhe Singapore Exchange
Sceurities Trading Limited
completion of 1he Proposed Transaciions which
is subject 1o the vonditions precedent as
stipulated under e Conditional Sale and
Purchase Agreement heing fulfilled and weived
{if applicabte) by the Company
has the meuning asceibed o Lhe term “persons
acting in concert” undes the Takeovers Code
“Conditions the conditions precedent to which completion
Precedend” ol the Proposed Transactions is subject
“Condition Waiver”™  he waiver granted by the Company in respect

“Company”

“Completion”

“Concert Parties”

of the Tfulfilment ol certain _ Conditions
Precedent such that the Excluded Entities shall
not  he injected inlo  the Guangzhou
Construction BVT Group and the Pending
Enlities  shall not be injected inio  the
Guangzhou Coenstruction BV Group lor (he
time being until the approvais from the

relevaat government authorities or the relevant
cansents have heen oblained

the Conditional Sale and Purchase Agreement
dated i0th December, 2001 cniered into
bewween the Company and Yue Xiu regarding
the Group's ucquisition of a 100% intcrest in
Guangzhou Construction BVl and a 49%
interest tn Super Gain and the Disposals

the consideration of approximately HK$5.014
million payuble by the Group to Yue Xiu and/or
its nominee(s) for the acquisition of a 100%
interest in Guangzhou Construction BY! and a
49% interest in Super Gain.

"Conditional
Sale and
Purchase
Agreement”

“Consideraiion”

“Consideration
Shares™

approxtmuately 2,153 milhon new Shares arc
originatly proposed 10 be aliotted and issued hy
the Company lo Yue Xiu and/or its nominee(s)
under the Conditional Sale and Purchase
Agrecment.

the directors of the Cumpany

the disposals of the Company's 100% interest
in CCCI, 36.84% ellective imeres! in Jin Peng
and 46.70% elfective interest in China ITI by
the Company o Yue Xiu and/or its nominee(s)
pursuant to the Conditional Sale and Purchase
Agreement

the extraordinary general
Company held on 17t Janoary, 2002 1o
comsider  and approve  the  Proposed”
Transacticns, the Whilewash  Waijver,  the
Disposais and the increase of awthorised share
captlal of the Company

(1) mfrespeiamen (Guangzhou  Grandeily
Materials & Equipment Lid.): (2) MH2BEEHAMAT
(Guangzhou Grandeity Advertisemen!
Led.): (3) soeapiRyiaEamen (Guangzhou City
Constructioh & Development Yicheng
Enlerprise Ltd.); (4) £REMHHVEAMLA (Grandeily
(Australia)  Enterprises Piy  Lid); and  (5) -
NHTERRURNE MR AR (Guangzhou Rose Garden
Western Restaurant & Bar LUd.)

“Direclors”
“Disposals™

“EGM™

meeling of the

“Excluded Entitics”

“Excculive” the Executive Director of the Corporale
Finance Division of the Securities and Futures
Commission and any delegaic of the Executive
Director

“GCAL” Grealer  China Appraisal  Limited, an
independent property valuer

“Group” the Company together with its subsidiaries and
associated compunies

“Guaagzhou Guangzhou Construction & Development Holdings

Construction BYI” (China}  Limiled (Ss@aMadstPmaman), a
company incorporated in the BV1 and a wholly

vwned subsidiary of Yuc Xiu

“Guangzhou Guangzhou Construction BV together with its
Construction subsidiaries and associated companies
BV Group”

“Independent Board  an  independent  board commillee of Lhe
Committee” Company

“independent
Shareholders™

Shareholders of the Company other than Yue
Xiu and other Shareholders who arc involved
or intéresled in the Proposed Transactions, and
any of their respeetive assaciates and Concert
Purties who are prohibited [rom voling on the
relcvant resotutions ut the EGM. under the
‘Takeovers. Code or the Listing Rules
Guangzhou lin  Peng Group Co.. Lid.
{ MHZIMUEAMSR ), o company tncarporated in
the PRC and is indircctly owned by the
Company ‘as 10 an effective intercst of 36.84%
the Rules Governing the Listing af Seeuritics
on the Stock Exchange

{n WA RRIMME TR G2 M (Guangzhou
City Construction & Development Homecity

“lin Peng”

“Listing Rules”

“Pending Entities”

Supermarket Lid.); (2) MHRORHSRHRHENLE
(Guangzhou City Conslruction &
Development  fastitution  Lid.); and (3

BIMES ISR T AR (Guangzhou White
Horse Clothings Markel Property dMuanagement
Ltd.)

the Pcople’s Republic of China

the irunsactions contemplated under the
Conditiona! Sale’ and Purchase Agreement and
rh; provision of guarantees up (0 B maximum
of HK$175 wmillion banking facilities extended
by certain banks w the CCC1 Group

share(s) of HK$0.10 each in the sharc capital
of the Company

shareholder(s) ol thc Company

the consent from the Exccutive required under
Note 4 to Rule 25 of the Takeovers Cude
The Stock Exchange of Hong Kong Limited
Super Gain Developnienl Limited
( BISREHRRR ), 3 company incorporated in the
BV[ which through its subsidiaries is
principally engaged in the properly invesiment
and development businesses in the PRC
Super Gain together with ils subsidiarics and
associzted compunics

Hong Kong Code on Takeovers and Mergers

u waiver in respect of the obligation of Yuc Xiu
and its Concert Pariics (0 make a tandotory
gencral offer dor all the Shares which would
otherwise arise as a result of the atlotment and
issuance of the Considerntion Shares to Yue
Xiu and/or its nominee(s) pursuant o the
Conditional Sale and Purchase Agreement

“PRC”
“Proposed
Transactions™

“Share(s)"

“Shareholder(s)”
"“Special Deal
Consenit™

“Stock Exchange™
“Super Gain™

“Super Gain Group”

“Takcovers Code”
“Whitewash Waiver”

“Yu Ming” Yu Ming investment Management Limited. an
investment adviser regisicred  wnder the
Sccuritics Ordinance (Chapter 333 of the Laws
of Hong Kong)

“Yue Xiu” Yue Xiu Enterprises (Holdings) leucd

“HKS” Hong Kong dollars, the lawlu) currency of
Hong Kong

“RMB” Reminbi. the lawful currency of the PRC

% per cent

By order of the board
Liu Jinxtang .
Chairman

Hong Kong, 20th December, 2002

Uiless atherwise specified, the transtation of RMB intn Hong Kong dollars is
based on the exchunge ruie of HK$1.00 10 RMBI.06. The above transhasion
shauld not be constrired as @ vepreseutation that the selevant amownty have been,
could huve been, nr could he, converied ot thai or any olber rate at wil.

The Direciors joinly and severally accept full responsibitity for the ncenracy of
the information contnined iv thic announéement and confieimn, hoving made olf
reasonable cnquiries that, 1 the hest of their knowicdge, the apinions expressed
in this aunouncement have been arrved ar afrer due and careful consideraiion
and there are ng other fucts not contuined in this announcement, the omissian af
which will make any sraiements in this announcenens orixfeading,
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