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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of
Qingling Motors Co. Ltd (the “Company”) will be held at the
Conference Hall, 1st Floor of Qingling Motors Co. Ltd Office
Building, 1 Xiexing Cun, Zhongliangshan, Jiulongpo District,
Chonggqing, the People’s Republic of China (“PRC") on Thursday,
14th June, 2007 at 10:00 a.m. for the following purposes:

1. To consider and approve the report of the board of directors
of the Company (the “Board of Directors”) for the year of
20086.

2.  To consider and approve the report of the supervisory
committee of the Company for the year of 2006.

3. To consider and approve the audited financial statements and
the independent auditors’ report of the Company for the year
of 2006.

4.  To consider and approve the proposal for appropriation of
profit of the Company for the year of 2006.

5. To accept the resignation of Mr. Hosoi Susumu (4 317 4& 4)
as an executive director of the Company with effect from the
date of this annual general meeting and to authorize the
Board of Directors to terminate the Company's service
contract with him upon such terms and conditions as it may
think fit and to do all such acts and things to give effect to
such matters.

6. To elect Mr. Naotoshi Tsutsumi (32 8% 4) as an executive
director of the Company to hold office from the date of this
annual general meeting to the date of the annual general
meeting of the Company for the year of 2009 and to authorize
the Board of Directors to enter into a service contract with
him upon such terms and conditions as it may think fit and to
do all such acts and things to give effect to such matters.
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NOTICE OF ANNUAL GENERAL MEETING

To re-appoint Deloitte Touche Tohmatsu CPA Ltd. and
Deloitte Touche Tohmatsu as the Company's PRC and
international auditors respectively for the year of 2007 and to
Board of to determine their

authorize the Directors

remunerations.

By Order of the Board
Wu Nianging

Company Secretary

Chongging,

PRC,

Notes:

(i)

(ii)

(iii)

(iv)

27th April, 2007

Any shareholder entitled to attend and vote at the meeting mentioned above is
entitled to appoint one or more proxies to attend and vote at the meeting on
his/her behalf in accordance with the Articles of Association of the Company.
A proxy need not be a shareholder of the Company.

In order to be valid, the proxy form and, if such proxy form is signed by a
person under a power of attorney or other authority on behalf of the appointer,
a notarially certified copy of that power of attorney or authority shall be
deposited at legal address of the Company (in the case of proxy form of holder
of domestic shares) or at the Company’'s H Share Registrars, Hong Kong
Registrars Limited, at Rooms 1806-1807, 18th Floor, Hopewell Centre, 183
Queen’'s Road East, Wanchai, Hong Kong (in the case of proxy form of holder
of H shares) not less than 24 hours before the time for holding the meeting or

24 hours before the time appointed for taking the poll.

Shareholders or their proxies shall produce their identity documents when

attending the meeting.

The register of shareholders of the Company will be closed from Tuesday,
15th May, 2007 to Thursday, 14th June, 2007 (both dates inclusive), during

which period no transfer of shares will be registered.
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NOTICE OF ANNUAL GENERAL MEETING

(v)

(vi)

(vii)

(viii)

(ix)

(xi)

Shareholders whose names appear in the register of shareholders on Tuesday,
15th May, 2007 are entitled to attend and vote at the meeting.

Shareholders who intend to attend the meeting shall complete and lodge the
reply slip for attending the meeting at the Company's legal address at 1
Xiexing Cun, Zhongliangshan, Jiulongpo District, Chongging, the PRC on or
before Friday, 25th May, 2007. The reply slip may be delivered to the
Company by hand, by post, by cable or by fax (at fax no.: (86) 23-68830397).

The final dividend for the year ended 31st December, 2006 is expected to be
paid on or before Friday, 22nd June, 2007 to the shareholders whose names
appear on the register of shareholders on Tuesday, 22nd May, 2007.

In order to qualify for the final dividend mentioned above, holders of H shares
whose transfers have not been registered shall deposit the transfers together
with the relevant share certificates, at the Company's H Share Registrars,
Hong Kong Registrars Limited at Shops 1712-6, 17th Floor, Hopewell Centre,
183 Queen’'s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on
Monday, 14th May, 2007.

The Annual General Meeting is not expected to take more than half a day.
Shareholders or their proxies attending the Annual General Meeting shall be

responsible for their own travel and accommodation expenses.

Concerning item 5 of this notice, the Company has received a letter from Mr.
Hosoi Susumu (#1377 %t ) resigning as an executive director of the Company
with effect from the approval of the shareholders at the annual general
meeting. Mr. Hosoi confirmed that he has no disagreement with the Board of
Directors and there is no other matter in relation to his resignation that need
to be brought to the attention of the shareholders of the Company.

Concerning item 6 of this notice, the directors wish to state that Isuzu Motors
Limited, a substantial shareholder of the Company, has given written notice to
the Company of the intention to nominate Naotoshi Tsutsumi (2 E &%) as
candidate for election as an executive director of the Company in place Mr.
Hosoi Susumu (#1#17 % 4) and such candidate has given written notice to
the Company of his willingness to accept the nomination.
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NOTICE OF ANNUAL GENERAL MEETING

(xii)

The biographical detail of Mr. Naotoshi Tsutsumi is as follows:-

Mr. Naotoshi Tsutsumi, aged 61, graduated from the Department of
Mechanical Engineering of Faculty of Engineering of Kagoshima University. He
joined ISUZU Motors Limited from April 1968, and has nearly 40 years of
experience in production, manufacturing and technical management of ISUZU
Motor Vehicles. Save as disclosed above, Mr. Naotoshi Tsutsumi did not hold
any directorship in other listed public companies in the past three years or any
other positions with the Company and other members of the Company's

group.

Mr. Naotoshi Tsutsumi has no interest in the Shares of the Company within
the meaning of Part XV of the Securities and Futures Ordinance. Other than
his relationship with Isuzu Motors Limited, a substantial shareholder of the
Company as disclosed above, Mr. Naotoshi Tsutsumi did not have any
relationship with any other Directors, senior management, substantial
shareholders or controlling shareholders of the Company.

Under an authorization to be given by the shareholders of the Company at the
annual general meeting, the Company will enter into a service contract with
Mr. Naotoshi Tsutsumi and his remuneration will be determined by the Board
of Directors in accordance with the terms and conditions of the said service
contract having regard to his duties and responsibilities with the Company, the
Company's performance and profitability and the prevailing market conditions.
It is expected that he will receive a basic annual salary of RMB193,000.

Save as disclosed above, there are no other matters relating to his election
that need to be brought to the attention of the shareholders of the Company
and there is no other information required to be disclosed pursuant to any of
the requirements of rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

As at the date of this notice, the Board of Directors of the Company comprises
10 Directors, of which Mr. WU Yun, Mr. GAO Jianmin, Mr. MIYATAKE
Yoshiyuki, Mr. HOSOI Susumu, LIU Guangming, Mr. PAN Yong, Mr. YUE
Huagiang are executive directors of the Company and Mr. LONG Tao, Mr.
SONG Xiaojiang and Mr. XU Bingjin are independent non-executive directors of
the Company.



