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In this circular, the following expressions have the following meanings unless the context

otherwise requires:

‘‘AGM’’ the annual general meeting of the Company to be held at

Concord Room I, 8th Floor, Renaissance Harbour View Hotel

Hong Kong, 1 Harbour Road, Wanchai, Hong Kong at

10 : 00 a.m. on Wednesday, 2 June 2010, notice of which is set

out on pages 15 to 18 of this circular or, where the context so

admits, any adjournment thereof;

‘‘AGM Notice’’ the notice convening the AGM as set out on pages 15 to 18 of

this circular;

‘‘Articles of Association’’ the articles of association of the Company, as originally

adopted, or as from time to time altered in accordance with the

Companies Ordinance;

‘‘Board’’ the board of directors of the Company;

‘‘Companies Ordinance’’ the Companies Ordinance, Chapter 32 of the Laws of Hong

Kong;

‘‘Company’’ Guangdong Investment Limited, a company incorporated in

Hong Kong with limited liability, the shares of which are listed

on the Main Board of the Hong Kong Stock Exchange;

‘‘controlling shareholder’’ as defined in the Listing Rules;

‘‘Director(s)’’ the director(s) of the Company;

‘‘General Mandates’’ the Issue Mandate and the Repurchase Mandate;

‘‘Group’’ the Company and its subsidiaries;

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong;

‘‘Hong Kong’’ The Hong Kong Special Administrative Region of the People’s

Republic of China;

‘‘Hong Kong

Stock Exchange’’

The Stock Exchange of Hong Kong Limited;

‘‘Issue Mandate’’ a general and unconditional mandate proposed to be granted

to the Directors at the AGM to issue Shares not exceeding

20% of the aggregate nominal amount of the share capital of

the Company in issue as at the date of the passing of the

relevant ordinary resolution to grant such mandate;
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‘‘Latest Practicable Date’’ 21 April 2010, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

referred to in this circular;

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Hong

Kong Stock Exchange, as amended from time to time;

‘‘Ordinary Resolution(s)’’ the proposed ordinary resolution(s) in the AGM Notice;

‘‘Repurchase Mandate’’ a general and unconditional mandate proposed to be granted

to the Directors at the AGM to repurchase the Shares not

exceeding 10% of the aggregate nominal amount of the issued

share capital of the Company as at the date of the passing of

the relevant ordinary resolution to grant such mandate;

‘‘SFO’’ the Securities and Futures Ordinance, Chapter 571 of the Laws

of Hong Kong;

‘‘Share(s)’’ ordinary share(s) of HK$0.50 each in the share capital of the

Company;

‘‘Shareholder(s)’’ registered holder(s) of the Shares;

‘‘subsidiary’’ or

‘‘subsidiaries’’

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 the Company whether incorporated in Hong

Kong or elsewhere;

‘‘substantial shareholder’’ as defined in the Listing Rules;

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers; and

‘‘%’’ per cent.
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To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES FOR THE ISSUE OF SHARES
AND THE REPURCHASE OF SHARES,

RE-ELECTION OF DIRECTORS,
AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to give you notice of the AGM, and information on
certain matters to be dealt with at the AGM, inter alia:

(a) the grant of General Mandates and the extension of the Issue Mandate to the
Directors by the addition of the number of Shares repurchased pursuant to the
Repurchase Mandate; and

(b) the re-election of the retiring Directors.
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2. GENERAL MANDATES

At the last annual general meeting of the Company held on 3 June 2009, resolutions

were passed giving general mandates to the Directors (i) to allot, issue and otherwise deal

with new Shares of up to 20% of the issued share capital of the Company as at 3 June 2009;

(ii) to repurchase Shares on the Hong Kong Stock Exchange of up to 10% of the issued

share capital of the Company as at 3 June 2009; and (iii) to extend the general mandate to

allot and issue Shares granted to the Directors by adding to it the number of Shares that has

been repurchased by the Company.

Pursuant to the Companies Ordinance and the Listing Rules, these general mandates

will lapse at the conclusion of the AGM, unless renewed at the AGM. In order to provide

continual flexibility to the Directors, resolutions will be proposed at the AGM to renew

these mandates.

(a) Repurchase Mandate

At the AGM, an ordinary resolution, Ordinary Resolution No. 6 as set out in the

AGM Notice, will be proposed to grant a new general and unconditional mandate to

the Directors to exercise the powers of the Company to repurchase, at any time during

the Relevant Period (as defined in Ordinary Resolution No. 6), Shares of up to a

maximum of 10% of the aggregate nominal amount of the share capital of the

Company in issue on the date of the passing of Ordinary Resolution No. 6. An

explanatory statement setting out the requisite information regarding the Repurchase

Mandate as required under the Listing Rules is set out in Appendix I to this circular.

As at the Latest Practicable Date, the number of Shares in issue was 6,213,938,071

Shares. Subject to the passing of the proposed resolution for approving the Repurchase

Mandate and on the basis that no further Shares are issued or repurchased by the

Company prior to the date of the AGM, the Company would be allowed under the

Repurchase Mandate to repurchase up to a limit of 621,393,807 Shares.

(b) Share Issue Mandate

At the AGM, an ordinary resolution, Ordinary Resolution No. 5 as set out in the

AGM Notice, will also be proposed to grant a new general and unconditional mandate

to the Directors to issue, at any time during the Relevant Period (as defined in

Ordinary Resolution No. 5), Shares representing up to 20% of the aggregate nominal

amount of the share capital of the Company in issue on the date of the passing of

Ordinary Resolution No. 5. In addition, an ordinary resolution, Ordinary Resolution

No. 7 as set out in the AGM Notice, will be proposed to extend the Issue Mandate

which would increase the limit of the Issue Mandate by adding to it the number of

Shares repurchased under the Repurchase Mandate.
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As at the Latest Practicable Date, the number of Shares in issue was 6,213,938,071

Shares. Subject to the passing of the proposed resolution for approving the Issue

Mandate and on the basis that no further Shares are issued or repurchased by the

Company prior to the date of the AGM, the Company would be allowed under the

Issue Mandate to issue up to a limit of 1,242,787,614 Shares.

3. RE-ELECTION OF DIRECTORS

According to the Articles of Association, at every annual general meeting of the

Company, one-third of the Directors for the time being or, if their number is not a multiple

of three, then the nearest number to but not exceeding one-third shall retire from office,

provided that notwithstanding any provisions (if any) to the contrary in the Articles of

Association and subject to any requirements on retirement of Directors by rotation as may

be provided under the Listing Rules, every Director shall be subject to retirement at an

annual general meeting at least once every three years. The Directors to retire on each

occasion shall be those who have been longest in office since their last election, but as

between persons who became or were re-elected Directors on the same day those to retire

shall (unless they otherwise agree among themselves) be determined by lot.

Ms. Xu Wenfang, Mr. Li Wai Keung, Dr. Chan Cho Chak, John and

Dr. Li Kwok Po, David will retire by rotation in accordance with Articles 77 to 79 of the

Articles of Association at the AGM. Being eligible, they will offer themselves for re-

election. Particulars of these four Directors are set out in Appendix II to this circular.

Pursuant to Appendix 14 of the Listing Rules, it is recommended that serving more

than nine years could be relevant to the determination of a non-executive director’s

independence. Any further appointment of an independent non-executive director serving

more than nine years should be subject to a separate resolution to be approved by

shareholders. Dr. Chan Cho Chak, John and Dr. Li Kwok Po, David have served the Board

for more than nine years. Separate resolutions will be proposed for their respective

re-election at the AGM.

Dr. Chan Cho Chak, John and Dr. Li Kwok Po, David do not have any management

role in the Group and they have clearly demonstrated their willingness to exercise

independent judgment and have been giving objective views to the Company. There is no

evidence that length of tenure is having an adverse impact on their independence. The

Board is satisfied that, as well proven by the valuable independent judgment and advice

given by Dr. Chan and Dr. Li over the years, Dr. Chan and Dr. Li have the required

character, integrity, independence and experience to fulfill the role of an Independent Non-

executive Director. The Board is not aware of any circumstances that might influence

Dr. Chan and Dr. Li in exercising their independent judgment.

LETTER FROM THE BOARD

– 5 –



4. THE AGM

The AGM Notice is set out in Appendix III to this circular. Shareholders are advised

to read the AGM Notice and to complete and return the enclosed form of proxy for use at

the AGM in accordance with the instructions printed thereon and deposit the same with the

Company’s share registrar, Tricor Tengis Limited, at 26/F., Tesbury Centre, 28 Queen’s

Road East, Hong Kong not less than 48 hours before the time fixed for holding the AGM or

any adjournment thereof. Completion and return of the form of proxy will not preclude you

from attending and voting in person at the meeting or any adjourned meeting should you so

wish.

Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in the AGM

Notice will be decided by poll. An announcement of the poll results will be made after the

AGM in the manner prescribed under Rule 13.39(5) of the Listing Rules.

5. RECOMMENDATIONS

The Directors believe that the granting of the General Mandates and the re-election of

Directors are in the best interests of the Company as well as the Shareholders as a whole.

Accordingly, the Directors recommend Shareholders to vote in favour of the Ordinary

Resolutions at the AGM.

6. RESPONSIBILITY STATEMENT

This circular contains particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Company. The Directors collectively and

individually accept full responsibility for the accuracy of the information contained in this

circular and confirm, having made all reasonable enquiries, that to the best of their

knowledge and belief, there are no other facts the omission of which would make any

statement herein misleading.

Yours faithfully,

For and on behalf of the Board

LI Wenyue

Chairman
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This appendix serves as an explanatory statement required to be sent to Shareholders

under the Listing Rules in connection with the proposed Repurchase Mandate and also

constitutes the memorandum required under section 49BA of the Companies Ordinance.

EXERCISE OF THE REPURCHASE MANDATE

Whilst the Directors do not at present intend to repurchase any Shares immediately,

they believe that the flexibility afforded by the mandate granted to them if the relevant

ordinary resolution to approve the grant of the Repurchase Mandate is passed would be

beneficial to the Company.

It is proposed that up to 10% (in nominal amount) of the issued Shares on the date of

the passing of the ordinary resolution may be repurchased. As at the Latest Practicable

Date, 6,213,938,071 Shares were issued. On the basis of such figures, the Directors would be

authorized to repurchase up to 621,393,807 Shares during the period from the passing of the

ordinary resolution up to the conclusion of the next annual general meeting in 2011, or the

expiration of the period within which the next annual general meeting of the Company is

required by law or the Articles of Association to be held, or the revocation or variation of

the Repurchase Mandate by an ordinary resolution of the Shareholders at a general meeting

of the Company, whichever of these three events 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 Shareholders. Such repurchases may, depending

on the market conditions and funding arrangements at the time, lead to an enhancement of

the net assets of the Company and/or its earnings per Share.

FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such

repurchase in accordance with its memorandum of association and the Articles of

Association, the laws of Hong Kong and the Listing Rules. Repurchases pursuant to the

Repurchase Mandate will be made out of funds of the Company legally permitted to be

utilised in this connection, including the funds of the Company otherwise available for

dividend or distribution or the proceeds of a fresh issue of Shares made for such purpose.

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 31 December 2009) in the event that the Repurchase Mandate is

exercised in full. However, the Directors do not propose to exercise the Repurchase

Mandate to such an 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.
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DISCLOSURE OF INTERESTS

None of the Directors, and to the best of the knowledge of the Directors, having made

all reasonable enquiries, none of their associates (as defined in the Listing Rules), have any

present intention, if the Repurchase Mandate is exercised, to sell any Shares to the

Company.

No connected person (as defined in the Listing Rules) of the Company has notified the

Company that he has a present intention to sell Shares to the Company, nor has undertaken

not to do so, if the Repurchase Mandate is exercised.

DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Hong Kong 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 repurchases of Shares have been made by the Company (whether on the Hong

Kong Stock Exchange or otherwise) during the last six months immediately preceding the

Latest Practicable Date.

TAKEOVERS CODE CONSEQUENCES

If, as a result of a repurchase of Shares by the Company, 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 Takeovers Code. As a result, a Shareholder or group of

Shareholders acting in concert, depending on the level of increase of its or their

shareholding, could obtain or consolidate control of the Company and become obliged to

make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the immediate controlling shareholder of the

Company, GDH Limited (‘‘GDH’’), was recorded in the registers required to be kept by the

Company under section 336 of SFO as having an interest in 3,765,770,781 Shares,

representing approximately 60.60% of the issued share capital of the Company. In the event

that the Repurchase Mandate is exercised in full and assuming that there is no change in the

number of Shares held by GDH and there is no other change to the issued share capital of

the Company, the shareholding of GDH in the Company will be increased to approximately

67.34% of the reduced issued share capital of the Company immediately after the exercise in

full of the Repurchase Mandate. The Directors are not aware of the consequences which

would arise under the Takeovers Code as a result of any repurchases of Shares pursuant to

the Repurchase Mandate. In addition, in exercising the Repurchase Mandate (whether in

full or otherwise), the Directors will ensure that the Company shall comply with the

requirements of the Listing Rules, including the minimum percentage of Shares being held

in public hands.
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MARKET PRICES

The highest and lowest prices at which the Shares had traded on the Hong Kong Stock

Exchange during each of the previous twelve months before the Latest Practicable Date

were:

Traded market price

Highest Lowest

HK$ HK$

2009

April 3.60 3.09

May 4.00 3.14

June 4.29 3.53

July 4.40 3.81

August 4.64 3.87

September 4.00 3.66

October 4.30 3.76

November 4.52 4.05

December 4.55 4.05

2010

January 4.60 3.86

February 4.54 3.80

March 4.42 3.94

April (up to the Latest Practicable Date) 4.59 4.06

APPENDIX I EXPLANATORY STATEMENT

– 9 –



Set out below are the personal particulars of the Directors who offer themselves to be

re-elected at the AGM:

Ms. XU Wenfang, aged 55, was appointed a Non-Executive Director of the Company

on 3 March 2005. She is a Senior Economist and holds a Master’s degree in Business

Administration from International East-West University, USA. Ms. Xu was appointed a

Director of GDH Limited (‘‘GDH’’) in December 2008 and was subsequently appointed a

Deputy General Manager of 廣東粵海控股有限公司 (Guangdong Holdings Limited)

(‘‘Guangdong Holdings’’) and an Executive Director of GDH in February 2009. She is

also the Chief Personnel and Appraisal Officer and the General Manager of the Personnel

Department of Guangdong Holdings and the Chief Personnel and Appraisal Officer and the

General Manager of the Personnel and Appraisal Department of GDH, and is responsible

for human resources management. Ms. Xu is also a Director of Guangdong Assets

Management Limited, a wholly-owned subsidiary of GDH. Ms. Xu was appointed a

Director and the Chairman of Guangdong Yue Gang Water Supply Company Limited

(‘‘Yue Gang Water Supply’’) and 廣東粵港建設發展有限公司 (Guangdong Yue Gang

Construction Development Company Limited) (‘‘Yue Gang Construction Development’’) in

January 2010. Yue Gang Water Supply and Yue Gang Construction Development are

subsidiaries of the Company and Guangdong Holdings respectively.

Other than as stated above, Ms. Xu is not related to any Director, senior management

or substantial or controlling shareholder of the Company and has not held any directorship

in any other listed company in the last three years.

As at the Latest Practicable Date, Ms. Xu had a derivative interest in respect of

3,300,000 Shares in the Company within the meaning of Part XV of the SFO, which

represents Ms. Xu’s entitlement to subscribe for 3,300,000 Shares. Save as aforementioned,

Ms. Xu does not have any interests in Shares and/or underlying Shares in the Company or

its associated corporations within the meaning of Part XV of the SFO.

There is no service contract between the Company and Ms. Xu. Ms. Xu, if elected, will

be appointed as a Non-Executive Director with effect from the conclusion of the AGM for a

term of not more than approximately three years expiring at the conclusion of the

Company’s annual general meeting to be held in 2013, subject to earlier determination in

accordance with the Articles of Association of the Company and/or applicable laws and

regulations.

In accordance with the Articles of Association, Ms. Xu is entitled to such director’s fee

as may be approved by the Board. Remuneration (if any) for Ms. Xu will be determined by

reference to the responsibilities involved and the remuneration offered for similar positions

in comparable companies. Ms. Xu is not currently receiving any remuneration from the

Company.

Save as disclosed above, in relation to the re-election of Ms. Xu as a Non-Executive

Director of the Company, there is no information which is discloseable nor is/was she

involved in any of the matters required to be disclosed pursuant to any of the requirements

of the provisions under Rule 13.51(2) of the Listing Rules, and there is no other matter

which needs to be brought to the attention of the Shareholders.
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Mr. LI Wai Keung, aged 53, was appointed a Non-Executive Director of the Company

on 30 May 2000. He acted as an Executive Director and the Chief Financial Officer of the

Company from 19 July 2006 to 16 April 2008 and was thereafter re-designated as a Non-

Executive Director of the Company. Mr. Li graduated from the Hong Kong Polytechnic

and holds a Master’s degree in Business Administration from the University of East Asia.

He is a Fellow of the Association of Chartered Certified Accountants and the Hong Kong

Institute of Certified Public Accountants. Mr. Li had worked for Henderson Land

Development Company Limited. Mr. Li who has been an Executive Director and the

Financial Controller of GDH since August 2000 is currently the Financial Controller of

Guangdong Holdings as well. He is also an Independent Non-Executive Director of

Shenzhen Investment Limited, Hans Energy Company Limited and China South City

Holdings Limited and a Director of Shenzhen City Airport (Group) Company Limited.

Mr. Li was appointed an Independent Non-Executive Director of Hong Long Holdings

Limited in March 2010. He is a member on the Council of the Hong Kong Chinese

Orchestra Limited. He is also the Vice Chairman of the Financial and Accounting Affairs

Steering Committee of the Hong Kong Chinese Enterprises Association.

Other than as stated above, Mr. Li is not related to any Director, senior management

or substantial or controlling shareholder of the Company and has not held any directorship

in any other listed company in the last three years.

As at the Latest Practicable Date, Mr. Li had a derivative interest in respect of

3,350,000 Shares in the Company within the meaning of Part XV of the SFO, which

represents Mr. Li’s entitlement to subscribe for 3,350,000 Shares. Save as aforementioned,

Mr. Li does not have any interests in Shares and/or underlying Shares in the Company or its

associated corporations within the meaning of Part XV of the SFO.

There is no service contract between the Company and Mr. Li. Mr. Li, if elected, will

be appointed as a Non-Executive Director with effect from the conclusion of the AGM for a

term of not more than approximately three years expiring at the conclusion of the

Company’s annual general meeting to be held in 2013, subject to earlier determination in

accordance with the Articles of Association of the Company and/or applicable laws and

regulations.

In accordance with the Articles of Association, Mr. Li is entitled to such director’s fee

as may be approved by the Board. Remuneration (if any) for Mr. Li will be determined by

reference to the responsibilities involved and the remuneration offered for similar positions

in comparable companies. Mr. Li is not currently receiving any remuneration from the

Company.

Save as disclosed above, in relation to the re-election of Mr. Li as a Non-Executive

Director of the Company, there is no information which is discloseable nor is/was he

involved in any of the matters required to be disclosed pursuant to any of the requirements

of the provisions under Rule 13.51(2) of the Listing Rules, and there is no other matter

which needs to be brought to the attention of the Shareholders.
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Dr. CHAN Cho Chak, John, GBS, JP, aged 67, was appointed an Independent Non-

Executive Director of the Company on 25 June 1998.

Dr. Chan is also a Non-Executive Director of Transport International Holdings

Limited, The Kowloon Motor Bus Company (1933) Limited and Long Win Bus Company

Limited, a Non-Executive Director and Chairman of RoadShow Holdings Limited and an

Independent Non-Executive Director of Hang Seng Bank Limited. He is the Chairman of

the Hong Kong Jockey Club, Chairman of the Council of the Sir Edward Youde Memorial

Fund and a Vice Patron of the Community Chest.

Dr. Chan was educated in Hong Kong and graduated from the University of Hong

Kong in 1964 with an Honours Degree in English Literature. He later obtained a Diploma

in Management Studies from the same University following the completion of evening

studies. He was awarded the degree of Doctor of Business Administration (honoris causa)

by the International Management Centres in October 1997 and the degree of Doctor of

Social Science (honoris causa) by the Hong Kong University of Science and Technology in

November 2009.

Dr. Chan served in the Hong Kong Government for two periods: from 1964 to 1978

and from 1980 to 1993. Initially appointed as an Executive Officer Class II, he rose through

the ranks of the civil service to become one of the Cabinet-level Policy Secretaries of the

Government. Among the key posts he held over the years were those of Private Secretary to

the Governor, Deputy Secretary (General Duties), Director of Information Services,

Deputy Chief Secretary, Secretary for Trade and Industry and Secretary for Education and

Manpower. He also served as a Member of the Executive Council from October 1992 to

May 1993.

Dr. Chan was also the Executive Director and General Manager of Sun Hung Kai

Finance Company Limited from 1978 to 1980, the Managing Director of The Kowloon

Motor Bus Company (1933) Limited from 1993 to 2006 and the Managing Director of

Transport International Holdings Limited from 1997 to April 2008.

Dr. Chan was appointed as a Justice of the Peace (JP) in 1994 and was awarded the

Gold Bauhinia Star (GBS) in 1999.

Dr. Chan is not related to any Director, senior management or substantial or

controlling shareholder of the Company. Other than as stated above, Dr. Chan has not held

any directorship in any other listed company in the last three years.

As at the Latest Practicable Date, Dr. Chan was interested in 5,450,000 Shares in the

Company. Save as aforementioned, Dr. Chan does not have any interests in Shares and/or

underlying Shares in the Company or its associated corporations within the meaning of Part

XV of the SFO.

APPENDIX II DETAILS OF THE DIRECTORS TO BE RE-ELECTED

– 12 –



There is no service contract between the Company and Dr. Chan Cho Chak, John.

Dr. Chan, if elected, will be appointed as an Independent Non-Executive Director with

effect from the conclusion of the AGM for a term of not more than approximately three

years expiring at the conclusion of the Company’s annual general meeting to be held in

2013, subject to earlier determination in accordance with the Articles of Association of the

Company and/or applicable laws and regulations.

Dr. Chan is currently entitled to an annual director’s fee of HK$378,000 and also

annual fees of HK$119,000 and HK$105,000 for serving as Chairman of the Remuneration

Committee and member of the Audit Committee, respectively. Dr. Chan’s remuneration is

determined by reference to the responsibilities involved and the remuneration offered for

similar positions in comparable companies.

Save as disclosed above, in relation to the re-election of Dr. Chan as an Independent

Non-Executive Director of the Company, there is no information which is discloseable nor

is/was he involved in any of the matters required to be disclosed pursuant to any of the

requirements of the provisions under Rule 13.51(2) of the Listing Rules, and there is no

other matter which needs to be brought to the attention of the Shareholders.

Dr. The Honourable LI Kwok Po, David, GBM, GBS, OBE, MA Cantab. (Economics & Law),

Hon. DSc. (Imperial), Hon. DBA (Napier), Hon. D.Hum. Litt. (Trinity, USA), Hon. DSocSc (Lingnan), Hon.

LLD (Hong Kong), Hon. LLD (Warwick), Hon. LLD (Cantab), FCA, FCPA, FCPA (Aust.), FCIB, FHKIB,

FBCS, CITP, FCIArb, JP, Officier de L’Ordre de la Couronne, Grand Officer of the Order of the Star of Italian

Solidarity, The Order of the Rising Sun, Gold Rays with Neck Ribbon, Officier de la Légion d’Honneur,

aged 71, was appointed an Independent Non-Executive Director of the Company on

25 June 1998.

Dr. Li is Chairman and Chief Executive of The Bank of East Asia, Limited. Dr. Li is a

Member of the Legislative Council of Hong Kong. He is a Member of the Banking Advisory

Committee and a Member of the Council of the Treasury Markets Association. Dr. Li is the

Pro-Chancellor of the University of Hong Kong, an Honorary Adviser of the Business and

Economics Association of HKUSU and an Advisory Committee Member of the Chinese

University of Hong Kong S.H. Ho College.

Dr. Li is the Chairman of The Chinese Banks’ Association, Limited, He is the

Honorary Advisor of The International Chamber of Commerce — Hong Kong, China and

the First Honorary Chairman of Hong Kong Chamber of Commerce in China. He is also

the Honorary Chairman of the Chamber of Hong Kong Listed Companies. Dr. Li is the

Vice President of the Council of the Hong Kong Institute of Bankers.

Dr. Li is the Chairman of the Hong Kong Management Association, He is a Council

Member of the Employers’ Federation of Hong Kong. He is Emeritus Trustee of the

Cambridge Foundation, a Trustee of the Cambridge Overseas Trust, Trustee Emeritus of

the Institute for Advanced Study in Princeton, and Chairman of INSEAD East Asia

National Council.
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Dr. Li is the Chairman of the Advisory Board of The Salvation Army, Hong Kong and

Macau Command, the Chairman of the Executive Committee of St. James’ Settlement and

he also serves on the Hong Kong Red Cross Advisory Board.

Dr. Li is a Director of China Overseas Land & Investment Limited, COSCO Pacific

Limited, Criteria CaixaCorp, S.A., The Hong Kong and China Gas Company Limited,

The Hongkong and Shanghai Hotels, Limited, Hong Kong Interbank Clearing Limited,

The Hong Kong Mortgage Corporation Limited, PCCW Limited, San Miguel Brewery

Hong Kong Limited, SCMP Group Limited, Vitasoy International Holdings Limited,

AFFIN Holdings Berhad and IMG Worldwide Holdings, Inc. Dr. Li was previously a

Director of China Merchants China Direct Investments Limited and Dow Jones &

Company, Inc. respectively.

Dr. Li is a member of the Board of Trustees of the Asia Society International Council

and the Asia Business Council.

Dr. Li serves on the International Advisory Board of Crédit Agricole S.A., the

Advisory Board of Deutsche Bank Asia Pacific, the International Advisory Committee of

the Federal Reserve Bank of New York, He is a Member of the Munich Re Greater China

Advisory Board, and he is a Senior Adviser of Metrobank.

Dr. Li is not related to any Director, senior management or substantial or controlling

shareholder of the Company. Other than as stated above, Dr. Li has not held any

directorship in any other listed company in the last three years.

As at the Latest Practicable Date, Dr. Li was interested in 6,000,000 Shares in the

Company and 15,000 ordinary shares in Guangnan (Holdings) Limited. Save as

aforementioned, Dr. Li does not have any interests in Shares and/or underlying Shares in

the Company or its associated corporations within the meaning of Part XV of the SFO.

There is no service contract between the Company and Dr. Li Kwok Po, David. Dr. Li,

if elected, will be appointed as an Independent Non-Executive Director with effect from the

conclusion of the AGM for a term of not more than approximately three years expiring at

the conclusion of the Company’s annual general meeting to be held in 2013, subject to

earlier determination in accordance with the Articles of Association of the Company and/or

applicable laws and regulations.

Dr. Li is currently entitled to an annual director’s fee of HK$378,000 and also annual

fees of HK$161,000 and HK$77,000 for serving as Chairman of the Audit Committee and

member of the Remuneration Committee, respectively. Dr. Li’s remuneration is determined

by reference to the responsibilities involved and the remuneration offered for similar

positions in comparable companies.

Save as disclosed above, in relation to the re-election of Dr. Li as an Independent Non-

Executive Director of the Company, there is no information which is discloseable nor is/was

he involved in any of the matters required to be disclosed pursuant to any of the

requirements of the provisions under Rule 13.51(2) of the Listing Rules, and there is no

other matter which needs to be brought to the attention of the Shareholders.
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(Incorporated in Hong Kong with limited liability)

(Stock Code: 270)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an annual general meeting of Guangdong

Investment Limited (the ‘‘Company’’) will be held at Concord Room I, 8th Floor,

Renaissance Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on

Wednesday, 2 June 2010 at 10 : 00 a.m. for the following purposes:

As Ordinary Business:

1. To receive and consider the audited consolidated financial statements and the

reports of the Directors of the Company and the auditors of the Company (the

‘‘Auditors’’) for the year ended 31 December 2009.

2. To declare a final dividend for the year ended 31 December 2009.

3. To re-elect retiring directors and authorize the Board of Directors to fix the

remuneration of directors.

4. To re-appoint Auditors and authorize the Board of Directors to fix their

remuneration.

And as Special Business, to consider and, if thought fit, to pass with or without

amendments, the following as ordinary resolutions:

ORDINARY RESOLUTIONS

5. ‘‘THAT:

(a) subject to the other provisions of this resolution and pursuant to Section 57B

of the Companies Ordinance (Chapter 32 of the Laws of Hong Kong), the

exercise by the Directors during the Relevant Period (as defined in paragraph

(d) of this resolution) of all the powers of the Company to allot, issue and

deal with ordinary shares of HK$0.50 each in the capital of the Company

(the ‘‘Ordinary Shares’’) and/or options, warrants and/or instruments

carrying rights to subscribe for any Ordinary Shares or securities
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convertible into Ordinary Shares, and to make and/or grant offers,

agreements, options or warrants which would or might require the exercise

of such powers be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall be in addition to any

other authorization given to the Directors and shall authorize the Directors

during the Relevant Period to make and/or grant offers, agreements, options

or warrants which would or might require the exercise of such powers after

the end of the Relevant Period;

(c) the aggregate nominal amount of the Ordinary Shares allotted, issued or

dealt with, or agreed conditionally or unconditionally to be allotted, issued

or dealt with (whether pursuant to an option or otherwise) by the Directors

pursuant to the approval given under paragraph (a) of this resolution,

otherwise than pursuant to (i) a Rights Issue (as defined in paragraph (d) of

this resolution), (ii) the exercise of the subscription or conversion rights

attaching to any warrants, preference shares, convertible bonds or other

securities issued by the Company which are convertible into Ordinary Shares,

(iii) the exercise of options granted by the Company under any option scheme

or similar arrangement for the time being adopted for the grant to Directors,

officers and/or employees of the Company and/or any of its subsidiaries and/

or other eligible person (if any) of rights to acquire Ordinary Shares, or (iv)

any scrip dividend or similar arrangement providing for the allotment of

Ordinary Shares in lieu of the whole or part of a dividend on the Ordinary

Shares in accordance with the articles of association of the Company (the

‘‘Articles of Association’’), shall not exceed 20 per cent. of the aggregate

nominal amount of the Ordinary Shares in issue as at the date of the passing

of this resolution, and the said approval shall be limited accordingly; and

(d) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles of Association or

any applicable laws of the Hong Kong Special Administrative Region of

the People’s Republic of China (‘‘Hong Kong’’) to be held; and

(iii) the revocation or variation of the authority given under this resolution

by an ordinary resolution of the shareholders of the Company in general

meeting;
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and,

‘‘Rights Issue’’ means an offer of Ordinary Shares open for a period fixed by

the Company (or by the Directors) to holders of Ordinary Shares on the

Register of Members (Ordinary Shares) of the Company on a fixed record

date in proportion to their then holdings of such Ordinary Shares (subject to

such exclusions or other arrangements as the Directors may deem necessary

or expedient in relation to fractional entitlements or having regard to any

restrictions or obligations under the laws of, or the requirements of any

authorized regulatory body or any stock exchange in, any territory outside

Hong Kong).’’

6. ‘‘THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors

during the Relevant Period of all the powers of the Company to repurchase

Ordinary Shares on The Stock Exchange of Hong Kong Limited (the ‘‘Hong

Kong Stock Exchange’’) or on any other stock exchange on which the

securities of the Company may be listed and authorized by the Securities and

Futures Commission and the Hong Kong Stock Exchange under the Hong

Kong Code on Share Repurchases for this purpose, subject to and in

accordance with all applicable laws and the requirements of the Rules

Governing the Listing of Securities on the Hong Kong Stock Exchange or

any other stock exchange as amended from time to time, be and is hereby

generally and unconditionally approved;

(b) the aggregate nominal amount of the Ordinary Shares which the Company is

authorized to repurchase pursuant to the approval in paragraph (a) of this

resolution shall not exceed 10 per cent. of the aggregate nominal amount of

the Ordinary Shares in issue as at the date of the passing of this resolution;

and

(c) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles of Association or

any applicable laws of Hong Kong to be held; and

(iii) the revocation or variation of the authority given under this resolution

by an ordinary resolution of the shareholders of the Company in general

meeting.’’
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7. ‘‘THAT conditional upon the passing of resolutions no. 5 and no. 6 set out in the

notice convening this Meeting, the aggregate nominal amount of the number of

Ordinary Shares which are repurchased by the Company under the authority

granted to the Directors as mentioned in the said resolution no. 6 shall be added

to the aggregate nominal amount of share capital that may be allotted, issued or

dealt with or agreed conditionally or unconditionally to be allotted, issued or

dealt with by the Directors pursuant to the approval in the said resolution no. 5.’’

By order of the Board

HO LAM Lai Ping, Theresa

Company Secretary

Hong Kong, 27 April 2010

Registered office:

28/F. and 29/F.

Guangdong Investment Tower

148 Connaught Road Central

Hong Kong

Notes:

(i) A form of proxy is enclosed. To be valid, the 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 of such power or authority)
must be delivered to the Company’s share registrar, Tricor Tengis Limited, at 26/F., Tesbury Centre, 28
Queen’s Road East, Hong Kong not less than 48 hours before the time fixed for holding the meeting or

adjourned meeting. The appointment of a proxy will not prevent a shareholder from subsequently
attending and voting at the meeting or any adjourned meeting if he so wishes. If a shareholder who has
lodged a form of proxy attends the meeting, his form of proxy will be deemed to have been revoked.

(ii) In the case of joint shareholders, 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 holders, and for this purpose seniority will
be determined by the order in which the names stand in the Company’s register of shareholders in respect

of the joint holding.

(iii) The register of members of the Company will be closed from Monday, 31 May 2010 to Wednesday, 2 June
2010, both days inclusive, during such period no transfer of shares will be registered.

(iv) In order to qualify for the proposed 2009 final dividend, all transfer documents accompanied by the
relevant share certificates must be lodged at the office of the Company’s share registrar, Tricor Tengis
Limited at 26/F., Tesbury Centre, 28 Queen’s Road East, Hong Kong, not later than 4 : 30 p.m. on Friday,

28 May 2010.

(v) In relation to resolution no. 5, approval is being sought from members of the Company for a general

mandate to authorize the issue of Ordinary Shares. The Directors wish to state that they have no
immediate plans to issue any new Ordinary Shares pursuant to the general mandate so given.

(vi) In relation to resolution no. 6, the Directors wish to state that they will exercise the powers conferred
thereby to repurchase Ordinary Shares in circumstances which they deem appropriate for the benefit of
the shareholders of the Company. The Explanatory Statement containing the information necessary to

enable the shareholders of the Company to make an informed decision on whether to vote for or against
the resolution to approve the repurchase by the Company of its own Ordinary Shares, as required by the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited is set out in the
Appendix I to this circular.

(vii) In relation to resolution no. 7, approval is being sought from members of the Company to extend the
general mandate to authorize the issue of Ordinary Shares by adding the repurchased Ordinary Shares to

the 20 per cent. general mandate to issue Ordinary Shares.
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