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NOTICE OF 2000 ANNUAL GENERAL
MEETING

NOTICE is hereby given that the 2001 Annual General Meeting of China Shipping Devel opment
Company Limited (the"Company") will be held at 9:30 am. on 28 May 2002 at Room 1016, 700
Dong DaMing Road, Shanghai, The PeoplesRepublic of Chinafor the purposeof considering and, if
thoughtfit, approvingthefollowingresol utions:

As ordinary resolutions:

1. toconsider and approvethe 2001 report of the board of directors of the Company;

2. toconsider and approvethe 2001 report of the supervisory committee of the Company;

3. toconsider and approvethe 2001 audited financial report of the Company;

4. toconsider and approvethe proposed profit distribution plan of the Company for 2001;

5. toconsider and approvetheresignation of Zhang Denghui (who hasalready rendered hisresigna-
tion) asadirector of the Company, and the appointment of Yan Zhichong as adirector of the
Company. Mr. Yan'sterm of office shdl bethe sameastheterm of officeof directorsof thecurrent
board of directorsof the Company;

6. toconsder and approvetheresignation of Liu Guoxiong (who hasalready rendered hisresignation)
asasupervisor of the Company, and the appointment of Wang Xiangyun as a supervisor of the

Company. Mr. Wang'sterm of office shall be the same astheterm of office of the current supervi-
sorsof the Company;



7. todeterminetheremuneration of the directorsand supervisorsof the Company for 2002;

8. toconsider and approve the reappointment of Shanghai ZhonghuaHuying C.PA. and Ernst &
Young asthe domestic and international auditors of the Company for 2002 respectively, and to
authorisetheboard of directorsof the Company to determinetheir remuneration;

9. toconsider and approvetheproposal inrespect of theadjustment on remaining housing alowance
and provident fund reserve;

As special resolution:

10. toconsdey, if thought fit, and passwith or without amendmentsthefol lowing resol ution asaSpecia
Resolution:

THAT:

(& subject (i) to paragraphs(c) and (d) below; and (ii) to and in accordancewith The Rules Governing
theListing of Securities(the"Listing Rules') on The Stock Exchange of Hong Kong Limited (the
" Stock Exchange') and al applicablelaws, rulesand regul ations of the Peopl€'sRepublic of China
(the"PRC") (in each caseasamended from timeto time), ageneral unconditional mandate beand
itishereby granted to thedirectorsof the Company (the" Directors") to exerciseonceor morethan
once during the Relevant Period (as defined below) all the powers of the Company to allot issue
and deal with additional H sharesof RMB1.00 each inthe capital of the Company ("H Shares') on
suchtermsand conditionsasthe Directorsmay determineand that, intheexercise of their power to
alot andissuesuch H Shares, theauthority of the Directorsshall include:
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(i) thedetermination of the number of H Sharesto beissued;

(if) thedetermination of theissue priceof thenew H Shares,

(iii) the determination of the opening and closing datesof the new issue;

(iv) the determination of the number of H Shares(if any) to beissued to the existing sharehol ders;

(v) themaking and granting of offers, agreementsand options (including bonds, warrantsand de-
bentures convertibleinto H Shares) asmay be necessary in the exercise of such powers,; and

(vi) inthe case of an offer or alotment of H Sharesto the sharehol ders of the Company, the exclu-
sion of the shareholderswho areresident outside the PRC or the Hong Kong Special Admin-
istrative Region of the PRC on account of prohibitionsor requirementsunder overseaslawsor
regulationsor for someother reason which the Directors consider expedient;

(b) theapproval in paragraph (a) shal authorisethe Directorsduring the Relevant Period to make and
grant offers, agreementsand options(including bonds, warrantsand debenturesconvertibleinto H
Shares) which would or might requirethe H Sharesrel ating to the exercise of such power being
allotted and issued after the expiry of the Relevant Period;



(c) the aggregate amount of H Sharesto be allotted or conditionally or unconditionally agreed to be
allotted (Whether pursuant to the exercise of options, convertible bonds, warrantsor debentures, or
otherwise) by the Directorspursuant to theauthority granted under paragraph (a) above (excluding
any H Sharesallotted dueto the conversion of the capital reserve fund into capital in accordance
with the PRC Company Law and thearticlesof association of the Company) shd | not exceed 20%
of the aggregate nominal amount of the H Sharesin issue as at the date of the passing of this
resol ution andthesaid authority shall belimited accordingly;

(d) theDirectorsshall exercisetheauthority granted under paragraph (a) above (i) inaccordancewith
all applicable PRClaws, rulesand regul ationsand the Listing Rules (in each case asamended from
timetotime) and (ii) subject totheapprova of the ChinaSecuritiesRegulatory Commissionandall
other relevant authoritiesof the PRC;

(e) forthepurposesof thisresolution:
"Relevant Period" meansthe period from thedate of the passing of theresolution until whicheveris
theearliest of:

(i) theconclusion of thenext annua general meeting of thisCompany; or

(if) theexpiration of the period within which the next annual general meeting of the Company is
required by law or the articles of association of the Company to be held; or

(iii) the date on which the authority granted by thisresolution isrevoked or varied by a specia
resolution of the sharehol dersof the Company ingeneral meeting;
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(f) the Directors, subject to the approval of the relevant authority and in accordance with the PRC
Company Law, be authorised to increase the registered share capital of the Company to there-
spective amount upon the exercise of the powers pursuant to paragraph (a) above;

(9) subjecttotheListing Committee of the Stock Exchangegranting listing of, and permissionto desl
in, the H Shares proposed to beissued by the Company and the approval of the China Securities
Regulatory Commissionfor theissueof such H Sharesbeing granted, the Directorsbeandthey are
hereby authorisedto

(1) amend, asthey may deem appropriate and necessary, Articles 19 and 20 of the articles of
association of the Company toreflect the changein the share capital structure of the Company
intheevent of an exercise of the power authorised under paragraph () aboveto allot andissue
H Shares,; and

(i) filetheamended articlesof association of the Company withtherelevant governmental authori-

tiesof the PRC.

By Order of the Board
Ye Yumang

Company Secretary

Shanghai, ThePRC
25 March 2002
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Notes:

1. Holdersof H Shareswhose namesappear on theregister of membersof the Company at the close
of businesson 26 April 2002 are entitled to attend the Annual Genera Meeting.

2. Theregister of membersof the Company will be closed from 27 April 2002 to 27 May 2002 (both
daysinclusive), during whichtimeno sharetransferswill beeffected.

3. Eachshareholder who hastheright to attend and vote at the Annual General Meetingisentitledto
appoint oneor more proxies, whether they are shareholdersor not, to attend and vote on hisbehal f
at theAnnua Genera Mesting.

4. Theinstrument gppointing aproxy must beinwriting under thehand of theappointor or hisattorney
duly authorised inwriting. If that instrument issigned by an attorney of the appointor, the power of
attorney authorising that attorney to sign, or other documentsof authorisation, must be notarially
certified. Tobevdid, thenotarially certified power of attorney, or other document of authorisation,
and theform of proxy must be delivered to the Company'sregistrar, HK SCC RegistrarsLimited,
of 2nd Floor, Vicwood Plaza, 199 DesVoeux Road Central, Hong Kong, not lessthan 24 hours
beforethetimeappointed for the holding of the Annual General Mesting.

5. Shareholdersintending to attend the Annual General Meeting should return thereply dip to the
Secretary'soffice of theboard of directorsof the Company on or before 7 May 2002 personally or
by mail, cable or facsmile. Failureto return thereply dip will not affect shareholders rightsto
attendthe Annual Genera Meetingin person.

6. TheAnnual Genera Meeting isexpected to last half aday. Sharehol ders attending the Annual
Genera Meeting areresponsiblefor their own transportati on and accommodati on expenses.

7. Thedetailsof the Secretary's Office of the Company areasfollows:
Room 1716, 700 Dong DaMing Road, Shanghai, The PRC
Postal Code: 200080
Tel: 86 (21) 6596 6666
Fax: 86 (21) 6596 6160
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