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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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Yin Hui
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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 ——




LETTER FROM THE BOARD

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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APPENDIX I SUMMARY OF PRINCIPAL TERMS OF THE NEW SCHEME

(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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APPENDIX II

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