Non-executive directors:
Mr. Shen Kangchen
Mr. Zhang Qi

Pursuant to the Company's articles of association, the directors of the Company are appointed for a
term of threeyears.

Directors' and senior management's biographies

Biographical details of the directors of the Company and the senior management of the Group are
providedinthe Company'sAnnua Report.

Service contracts of directors and supervisors

Each of the executivedirectors and supervisors has entered into aservice contract with the Company
whichwill expireon 17 August 2003.

The Company hasnot entered into any service agreement with the non-executivedirectors.

No director or supervisor hasaservice contract with the Company which isnot determinable by the
Company within oneyear without payment of material compensation other than statutory compensa-
tion.

Management contracts
Pursuant to the Services Agreement as described in note 40(1) to the financial statements, China

Shipping provided miscellaneous management and other servicesto the Company duringtheyear for a
total fee of Rmb43,374,000 (2000: Rmb42,186,000).
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Contracts of significance

The Company hasa Services Agreement with China Shipping in which ChinaShipping (or itssubsid-
iaries) providesto the Company the necessary supporting shipping materialsand servicesfor theon-
going operations of the Company'svessals. Further detailsof the transactions undertaken in connec-
tiontherewith during theyear areincluded in note40to thefinancial statements.

TheCompany enteredintoaNew Acquisition Agreement in 2001 with afellow subsidiary, Guangzhou
Maritime Transport (Group) Company Limited for theacquisition of 20 0il vessalsat acons deration of
approximately Rmb1,035,020,000. Further detailsareincludedinnote40tothefinancial statements.

Substantial shareholders
Asat 31 December 2001, the following shareholders held 10% or more of the share capital of the

Company according totheregister of interestsin sharesrequired to be kept by the Company pursuant
to Section 16(1) of the Securities (Disclosure of Interest) Ordinance (the"SDI Ordinance"):

Name
Number of shares Percentage
China Shipping (Group) Company 1,680,000,000 56.45%
HKSCCNominessLimited 1,242,198,299 41.74%

Save asdisclosed above, no person had registered an interest inthe share capital of the Company that
was required to be recorded pursuant to Section 16(1) of the SDI Ordinance.



Directors' and supervisors' interests in contracts

Asat 31 December 2001, noneof thedirectorsor supervisorshad amaterid interest inany contract of
significance to the business of the Group to which the Company, its holding company, or any of its
subsidiariesor fellow subsidiarieswasaparty during theyear.

Directors' and supervisors' interests in shares

Asat 31 December 2001, none of the directors, supervisors, or their associates had any personal,
family, corporate or other interestsin any equity or debt securities of the Company or any associated
corporations (asdefinedinthe SDI Ordinance) asrecorded in theregister maintained by the Company
pursuant to Section 29 of the SDI Ordinance or as otherwise notified to the Company and The Stock
Exchange of Hong Kong Limited (the" Stock Exchange") pursuant to the Model Codefor Securities
Transaction by Directorsof Listed Companies.

Directors' and supervisors' rights to subscribe for shares or debentures

At no time during the year was the Company or any of itssubsidiaries, fellow subsidiaries, jointly-
controlled entities, associate or itsholding company aparty to any arrangement enabling any directors
or supervisors or their spouses or children under the age of 18 to acquire benefits by means of the
acquisition of sharesin, or debentures of the Company or any other body corporate. No rightsto
subscribefor sharesin or debenturesof the Company have been granted by the Company to, nor have
any such rights been exercised by, any person during the year and up to the date of thisreport.
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Connected transactions

The Group had connected transactionsduring the year with the holding company, fellow subsidiaries,
jointly-controlled entities, associate, aswel | asrelated companies, which areexplainedinnote40tothe
financid statements.

Theexecutivedirectorsand the non-executivedirectorshavereviewed the connected transactionsand
confirmed that, during the period from 1 January 2001 to 31 December 2001, such transactionswere;

(1) conductedintheordinary courseof businessof the Group;

(i) enteredintoinaccordancewiththetermsof any agreementsgoverningsuch  transactions; and

(iii) fair and reasonable so far asthe shareholders of the Company were concerned.

Employee housing

According to the relevant local laws and regulations, the Group and its employees are required to
contributetheir respective contributionsto an accommodation fund according to acertain percentage
of the salaries and wages of the employees. There are no other significant obligations beyond the
contributionstothesaid fund.

The Company provided staff quartersto sel ected employeesand, according toahousing reform scheme
in Shanghai, arrangementswere madeto transfer the staff quartersto employeeswho agreedtoremain
inservicefor aperiod of 10years. Asof thedateof thisreport, nearly al of the staff quartershave been
transferred to employeesontheabovebass. Thenet book valueof staff quartershasbeenreclassified
asdeferred staff expenditure and isamortised on astraight-line basisover 10 years, which approxi-
matesthe expected service period of therelevant employees.



Compliance with the Code of Best Practice

Thedirectorshavenot established an audit committee (" Audit Committee™) toreview and supervisethe
Company'sfinancial reporting processand internal controlspursuant to paragraph 14 of Code of Best
Practiceset outin Appendix 14 tothe RulesGoverning the Listing of Securitiesof the Stock Exchange
(the"Codeof Best Practice"). However, the Company'sorgani sational structure has, inlieu, asupervi-
sory committee (" Supervisory Committeg") which carriesout functionssimilar tothat of an Audit Com-
mittee, the differencesbeing that the Company's Supervisory Committee comprisesthreerepresenta
tives(oneof which shall bean employee of the Company) who are el ected and removed inthe general
meeting of shareholders, and which reportsto the general meeting of shareholdersinstead of to the
board of directors, whereasan Audit Committeeis appointed amongst the non-executive directors of

acompany.

Except for the above, in the opinion of the directors, the Company complied with the Code of Best
Practi ce throughout the accounting period covered by theannua report.

Auditors

Ernst & Young retireand aresolutionfor their reappointment asinternational auditorsof the Company
will be proposed at theforthcoming annual genera meeting.

ON BEHALF OF THE BOARD

Li Kelin
Charman

Shanghai, the People'sRepublic of China
25 March 2002
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