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ANNOUNCEMENT IN RELATION TO RESOLUTIONS PASSED 
AT THE 2005 ANNUAL GENERAL MEETING AND CHANGE OF DIRECTOR
RESOLUTIONS PASSED AT THE 2005 ANNUAL GENERAL MEETING
Guangzhou Shipyard International Company Limited (the “Company”) held its 2005 Annual General Meeting (the “AGM”) at the conference room of the Company at 40 South Fangcun Main Road, Guangzhou, the PRC on May 9, 2006 at 1:30 p.m. 

Pursuant to the reply slips received by the Company from shareholders up to April 19, 2006, the number of voting shares represented by shareholders who indicated their intention to attend the AGM (either in person or by proxies) was less than half of the total number of voting shares of the Company. Accordingly, the Company published the second notice of the AGM (the “Second Notice”) on April 24, 2006. According to Article 62 of the Articles of Association of the Company, the AGM may be held on May 9, 2006 as scheduled after the Second Notice has been issued.

The AGM was chaired by Mr. Li Zhushi, Chairman of the Board of Directors of the Company (the “Board”), 5 shareholders (including 2 proxies authorized to vote in respect of 228,934,000 shares with voting indication) who held in aggregate 228,939,080 shares of the Company, which represented approximately 46.28% of the total number of shares of the Company with voting right, attended the AGM.
In accordance with Article 97 of the Articles of Association of the Company, election of directors is required to be conducted by way of cumulative voting. Pursuant to the cumulative voting system, each share represented at the AGM shall have such number of votes as the number of directors proposed to be elected at the AGM. Accordingly, with respect to the resolution electing the one new director, the aggregate number of votes attaching to the shares represented at the AGM is 228,939,080, the same as the number of shares so represented. 
After due discussion and consideration, the following resolutions were passed at the AGM by means of poll vote. Except that item 7 of the following resolutions was passed with the numbers of shares voted for and against were 225,387,080 and 3,552,000 respectively, representing 98.45% and 1.55% of the valid votes, all other resolutions are all passed with the numbers of shares voted for and against were 228,939,080 and 0 respectively, representing 100% and 0% of the valid votes. 0 shares abstained.

I.
By way of ordinary resolution:
1. To approve the report of the Board for the year 2005.
2. To approve the report of the Supervisory Committee for the year 2005.

3. To approve the audited domestic financial statements for the year 2005.
4. To approve the reports of the international auditors for the year 2005.

5. To approve the annual report for the year 2005.

6. To approve the proposal for profit distribution for 2005 that there be no distribution or capital increment.

7. To approve authorizing the executive directors of the Company to execute the relevant loan documentation (including but not limited to loan agreements, debt confirmations, mortgages, credit agreements, counter guarantees in respect of loan guarantees and other related legal documents) with an aggregate loan amount not exceeding RMB3.5 billion for the year 2006.
8. To approve the resignation of Mr. Mak, Kin Kwong, Peter from his position as independent non-executive director due to other commitments.
9. To approve the election of Mr. Lee Sun-leung, Sunny as an independent non-executive director of the Company.

10. To approve the re-appointment of Guangdong Yangcheng Certified Public Accountants Company Limited as the Company’s PRC auditor for the year 2006, and to authorize the Board to stipulate its remuneration;

11. To approve the re-appointment of PricewaterhouseCoopers, Certified Public Accountants, as the Company’s international auditor for the year 2006, and to authorize the Board to stipulate its remuneration. 
II. By way of special resolution:

12. To consider revising Article 18 of the Articles of Association to “The Company has 494,677,580 ordinary shares, including 337,279,580 PRC listed domestic shares (A Shares) representing 68.18% of the total number of ordinary shares, and 157,398,000 overseas listed foreign shares (H Shares) representing 31.82% of the total number of ordinary shares.”, to take effect upon the Company obtaining relevant governmental approvals.

No other resolutions were passed at the AGM except for the resolutions above-mentioned.

Relevant information concerning the above resolutions was published on the web site of Shanghai Securities Exchange, and was delivered to H-share shareholders by way of circular.
Mr. Liu Shibai, a supervisor of the Company, and two shareholder representatives named Ms. Wei Dong and Mr. Yang Jiasheng, acted as scrutineers for all poll votes at the AGM. 
The AGM was witnessed by Mr. Ye Jing, a lawyer from Guangdong Z&T Law Firm. Guangdong Z&T Law Firm issued a legal opinion to the following effect:

1. The procedures for convening and conducting the AGM were in accordance with the requirements of the laws and regulations and the Articles of Association of the Company.

2. The eligibility of the attendees at the AGM was legal and valid.

3. The voting procedures at the AGM were legal and valid.

4. The resolutions passed at the AGM were legal and valid.

CHANGE OF DIRECTOR
The biographical and other details of Mr. Lee Sun-leung, Sunny, the newly-appointed independent non-executive director of the Company, are set out below.
Mr. Lee Sun-leung, Sunny, aged 35, member of the Association of Chartered Certified Accountants of the United Kingdom, and a qualified United States Chartered Financial Analyst. He graduated with a bachelor of business administration degree from the Chinese University of Hong Kong in 1993 and has worked for NWS Infrastructure Management Limited, Hong Kong since 2003. He is currently a manager of NWS Infrastructure Management Limited.
During the past three years, Mr. Lee Sun-leung, Sunny, had not served as director of any listed public companies. He is not related to the other directors, senior management, the controlling shareholder and substantial shareholders of the Company.  Mr. Lee Sun-leung, Sunny, has no interest in the shares of the Company within the meaning of Part XV of the Securities and Futures Ordinance.

Mr. Lee Sun-leung, Sunny, has entered into a service contract with the Company for a term of service commencing from the date of the AGM and expiring at the conclusion of the Company’s annual general meeting for 2007.  The service contract provides that his annual emolument is HK$60,000.
Other than disclosed above, the Board is not aware of any other information in connection with the appointment of the new director which is required to be disclosed pursuant to any of the requirements of rule 13.51(2) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).  
Mr. Mak Kin Kwong, Peter resigned as independent non-executive director of the Company due to other commitments and has confirmed with the Company that there are no matters that needed to be brought to the attention of the shareholders of the Company in respect of his retirement from the Fifth Term Board. The Board takes this opportunity to thank Mr. Mak Kin Kwong, Peter for his valuable services rendered.
This announcement is made in accordance with paragraph (5) of rule 13.39 and the note to rule 13.51(2) of the Listing Rules.
By order of the Board

Guangzhou Shipyard International Company Limited

Li Zhidong

Company Secretary

Guangzhou, May 9, 2005
As at the date of this announcement, the Board of the Company is composed of eleven directors, namely executive directors Messrs. Li Zhushi, Yu Baoshan, Han Guangde, Chen Jingqi, Zhong Jian, non-executive directors Messrs. Li Junfeng, Miao Jian, and independent non-executive directors Messrs. Wu Fabo, Bu Miaojin, Wang Xiaojun and Lee Sun-leung, Sunny.
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