Notice of Annual General Meeting
BREEEXRGES

NOTICE IS HEREBY GIVEN that the 2003 Annual General
Meeting (“AGM”) of Shanghai Forte Land Co., Ltd. (the
“Company”) will be held at 10:00 a.m. on 11 June 2004 at
the conference room of the Company, Fuxing Commercial
Building, 2 Fuxing East Road, Shanghai, the People’s
Republic of China to consider the following businesses:

.  As ordinary resolutions:

1. To consider and approve the report of the board
of directors (the “Board”) of the Company for the
year ended 31 December 2003.

2. To consider and approve the report of the
supervisory committee of the Company for the year
ended 31 December 2003.

3. To consider and approve the audited financial
statements and the report of the auditors for the
year ended 31 December 2003.

4. To consider and approve the re-appointment of
Ernst & Young (Hong Kong Certified Public
Accountants) and Ernst & Young Hua Ming (China
Certified Public Accountants) as the international
auditors and the PRC auditors of the Company
respectively and to authorise the Board to fix their

remuneration.

5. To authorise the Board to decide matters relating
to the payment of interim dividends for the year
2004.
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Il.  As special resolutions:

6. To consider as special business and, if thought fit,
pass with or without amendments, the following

resolution as a special resolution:
“THAT:

(1) there be granted to the Board, an
unconditional general mandate to allot, issue
and deal with additional shares in the capital
of the Company, whether Domestic Shares or
H Shares, and to make or grant offers,
agreements, and options in respect thereof,
subject to the following conditions:

(@) such mandate shall not extend beyond
the Relevant Period save that the Board
may during the Relevant Period make or
grant offers, agreements or options
which might require the exercise of such
powers after the end of the Relevant
Period;

(b) the aggregate nominal amount of shares,
whether Domestic Shares or H Shares,
allotted, issued and dealt with or agreed
conditionally or unconditionally to be
allotted, issued and dealt with by the
Board pursuant to such mandate shall
not exceed (i) 20% of the aggregate
nominal amount of Domestic Shares in
issue; and (ii) 20% of the aggregate
nominal amount of H shares in issue; in
each case as the date of this resolution;
and
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(c) the Board shall only exercise its power
under such mandate in accordance with
the Company Law of the People’s
Republic of China (“PRC”) and The Rules
Governing the Listing of Securities on
The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) (as
amended from time to time) (the “Listing
Rules”) and only if all necessary
approvals from the China Securities
Regulatory Commission and/or other
relevant PRC authorities are obtained;
and

contingent on the Board resolving the issue
shares pursuant to sub-paragraph (1) of this
resolution, the Board be authorised to:

(@) approve, execute and do or procure to
be executed and done, all such
documents, deeds and things as it may
consider necessary in connection with
the issue of new shares, including
without limitation, the class and number
of shares to be issue, the issue price, the
period of issue and the number of new
shares to be issued to existing
shareholders (if any);

(b) to determine the use of proceeds and to
make all necessary filings and
registrations with the relevant PRC, Hong

Kong and other authorities; and

(c)
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(c) toincrease the registered capital of the
Company in accordance with the actual
increase of capital by issuing shares
pursuant to sub-paragraph (1) of this
resolution and to make such
amendments to the Articles of
Association of the Company (the
“Articles of Association”) as it thinks fit
so as to reflect the increase in the
registered capital of the Company.

For the purpose of this resolution:

“Domestic Shares” means ordinary shares in the
capital of the Company, with a nominal value of
RMBO0.20 each, which are subscribed for and
credited as fully paid up in Renminbi by PRC
nationals and/or PRC incorporated entities;

“H Shares” means the overseas-listed foreign
shares in the ordinary share capital of the Company,
with a nominal value of RMBO0.20 each, which are

subscribed for and traded in Hong Kong dollars;

“Relevant Period” means the period from the
passing of this resolution until the earliest of:

() the conclusion of the next annual general
meeting of the Company following the passing
of this resolution;

(ii) the expiration of the 12-month period
following the passing of this resolution; or

(iii) the date on which the authority set out in this
resolutions is revoked or varied by a special
resolution of the shareholders of the Company

passed at a general meeting.”
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To consider as special business and, if thought fit,
pass with or without amendments, the following

resolution as a special resolution:

“THAT amendments shall be made to the Articles
of Association in order to reflect the increased
registered capital of the Company following the
completion of the Company’s) H shares (including
the full exercise of the over-allotment option in
February 2004:

(@) the following sentence shall be inserted at the
end of Article 6 of the Articles of Association:

“Amendments to these Articles of Association
were subsequently approved and passed by
the shareholders at the annual general
meeting of the Company held on 11 June
2004.”
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(b) the last paragraph of and the table contained b) EREF_T—ROEE—BRE
in Article 21 of the Articles of Association shall HoAh prEl a) R A8 8 5 2 50 M
be deleted in its entirety and replaced by the Br - DA T B —ERERAX
following:

“Following the aforesaid increase in share [ LasgmER#%& - AQFE
capital, a total of 2,206,781,500 ordinary 974 $£2,206,781,5000% L@
shares, comprising 733,013,435 H Shares A% - H B8 3#E733,013,4350%H
(including the 6,661,935 H Shares which have fix (845 1R 45 B 78 FROR +5 i 2
been issued pursuant to the reduction of the 1TH6,661,935 H) &
state-owned shares) and 1,473,768,065 1,473,768,065AE I + AR
Domestic Shares, have been issued by the AR ERBOT ¢
Company, the shareholding structure of the
Company is as follows:
Before increase in After increase in
Name of Shareholder share capital share capital
RR B @& AR BmERE
% of % of
total total
Shares held share Shares held Share
(number) capital (number) capital
PROMOTER SHAREHOLDERS %
BENRS HBRE BFEORG ARX
BEARR (BF) EBok () EBok
%
(Shanghai Fosun High Technology 577,367,700  39.00% 577,367,700  26.16%
(Group) Company Limited)
FBEESRHE (RE) BRAF
(Shanghai Fosun High New Technology 318,292,450 21.50% 318,292,450 14.42%
Development Company Limited)
FBEERHRMERARAR
(Shanghai Fosun Pharmaceutical 267,217,615 18.05% 267,217,615 12.11%

Development Company Limited)
FEERREELRRERAA
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After increase in

share capital

BR B EMERA BmMERE
% of % of
total total
Shares held share Shares held Share
(number) capital (number) capital
PROMOTER SHAREHOLDERS %
BENKRG HEAREX BENRE HERX
BEARR (8t8) EBHoH (8t) EBoH
%
(Shanghai Fosun Information 207,260,200 14.00% 207,260,200 9.39%
Development Company Limited)
FEEEEREXERERAA
(Shanghai Guangxin Technology 88,825,800 6.00% 88,825,800 4.02%
Development Company Limited)
FEBRERRERARAT
(Dahua (Group) Company Limited) 7,402,150 0.50% 7,402,150 0.34%
RE (£E) BRAR
(Dazhong Transportation 7,402,150 0.50% 7,402,150 0.34%
(Group) Company Limited)
RERE(EE) RO BRAF
(Shanghai Xinchangning 6,661,935 0.45% — 0%
(Group) Company Limited)
FEFRE (R AR
Sub-total 1,480,430,000 100% 1,473,768,065 66.78%
N
H SHARE SHAREHOLDERS — — 733,013,435 33.22%
HAR % 3R
TOTAL 1,480,430,000 100% 2,206,781,500 100%
BEr
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8. To consider as special business and, if thought

fit, pass with or without amendments, the

following resolution as a special resolution:

“THAT in compliance with the amendments to the

Listing Rules as announced by the Stock

Exchange on 30 January 2004 and which became

effective on 31 March 2004, the following provisions

in the Articles of Association shall be amended as

follows (proposed changes are marked-up for ease

of reference):

Article 72 A shareholder (including a proxy),

when voting at a shareholders’ general
meeting, may exercise such voting
rights as are attached to the number
of voting shares which he represents.
Each share shall have one (1) vote.
Where any shareholder is, under the

Listing Rules, any appendices thereto,

any listing agreement or any contracts

entered into pursuant thereto and any

rulings of the Hong Kong Stock

Exchange (collectively, referred to as

the “Exchange Listing Rules”),

required to abstain from voting on any

particular resolution or restricted to

voting only for or only against any

particular resolution, any votes cast by

or on behalf of such shareholder in

contravention of such requirement or

restriction shall not be counted.

Article 73 At any shareholders’ general meeting,

a resolution shall be decided on a
show of hands unless specifically

required under the Exchange Listing

Rules to be by poll or demanded by

any of the following persons for a poll
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Article 78

before or after declaration of the results

of the show of hands—A—poH-is
demanded:

(1) by the chairman of the meeting;

(2) by at least two (2) shareholders
present in person or by proxy
entitled to vote thereat;

(3) by one (1) or more shareholders
present in person or by proxy and
representing ten per cent. (10%) or
more of all shares carrying the right
to vote at the meeting singly or in
aggregate,

Unless a poll is demanded, a
declaration by the chairman that a
resolution has been passed on a show
of hands and the record of such in the
minutes of the meeting shall be
conclusive evidence of the fact that
such resolution has been passed. There
is no need to provide evidence of the
number or proportion of votes in favour

of or against such resolution.

The demand for a poll may be
withdrawn by the person who demands
the same.

The following matters shall be resolved
by a special resolution at a

shareholders’ general meeting:

(1) the increase or reduction in share
capital and the issue of shares of
any class, warrants and other

similar securities;
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(©)

4)

(6)

(6)

the issue of debentures of the
Company;

the division, merger, dissolution
and liquidation as well as
significant acquisition or disposal
of the Company;

amendment of the Company’s
Articles of Association;

any alteration or abrogation of any
rights conferred on any class of
shareholdres;

any other matters considered by
the shareholders in general
meeting, and resolved by way of
an ordinary resolution, to be of a
nature which may have a material
impact on the Company and
should be adopted by a special
resolution or any other matters as

required under the Exchange
Listing Rules.
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Article 95 Directors shall be elected at the FhTEk EEHRERTERE

shareholders’ general meeting each for
a term of three (3) years. At the expiry
of the term of a director’s office, he may

be re-elected and re-appointed.

A written notice of the intention to
propose a person for election as a
director and a notice in writing by that
person indicating his acceptance of

such nomination shall be given to the

Company no earlier than the day after
the despatch of the notice of the

meeting appointed for such election

and no later than seven (7) days before
the date of such shareholders’ general

meeting.

The number of directors elected in
every session shall not be less than that
as required by Article 94, and also shall
not exceed the maximum number as
determined by shareholders’ general
meeting by ordinary resolutions. In case
the number of directors elected by way
of vote exceeds the maximum limit so
determined, those candidates with the
highest number of votes shall be
appointed.

Subject to compliance with all relevant
laws and administrative regulations, the
shareholders’ general meeting may by
ordinary resolution remove any director
(including a managing or other
executive director) before the expiration
of his term of office. However, the
director’s right to claim for damages
under any contract arising out of his
removal shall not be affected thereby.
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Article 130

The Chairman and the Vice-chairman
shall be elected and removed by more
than one-half of all of the members of
the board of directors. The term of office
of each of the Chairman and the Vice-
chairman is three (3) years, and they

may be re-elected and re-appointed.

The external directors shall have
sufficient time and the necessary
knowledge and ability to perform their
responsibilities. The Company must
provide the external director with the
necessary information during the
discharge of their duties. In particular,
the independent (non-executive)
directors may directly report to
shareholders’ general meetings, the
securities authority of the State Council
and other related authorities.

The executive director shall deal with
matters which are authorised by the
board of directors.

The Directors shall not be required to

hold shares of the Company.

Each director, supervisor, manager and
other senior administrative officers of
the Company shall not direct the
following persons or institutions
(“related persons”) to act in a manner
which he is prohibited from so acting:

(1) the spouse or minor children of the
director, supervisor, manager or
other senior administrative
officers;

SHANGHAI FORTE LAND CO.,LTD. 8 (%) BWHBR QA

F-B=1#

EER BHESFEH2
RBEZNBFEEEM
BR EFR EE=F
REH=Q)F - AJUE
BELE -

SNEPE =R B SR
s 22 6 RN 8 RE D LA B
THEE - HIBEFRE
TRER  QEZAR
HUBNEER - Hf -
BY GERIT) EZAE
ERAKRRXE - BBk
BFEBEERHBNE
B REERF IR E B

WTEFREEEER
ROEH -

EFEHARARAR

{/\ °

NEEE  BEF KRB
MEMSREREASE -
TREETINABHE
s (MHEEAD b E
EOEF KEMEAM
SREEANBTRMY
=

()RAIE=E  EF -
RIEMEMSRE
BABWEMBIKR
REFFR



@

3)

(4)

(5)

the trustee of the director,
supervisor, manager or other
senior administrative officers or of
any person described in sub-
paragraph (1) above;

the partner of that director,
supervisor, manager or other
senior administrative officers or
any person referred to in sub-
paragraphs (1) and (2) of this
Article;

a company in which that director,
supervisor, manager or other
senior administrative officers,
whether alone or jointly with one
(1) or more of the persons referred
to in sub-paragraphs (1), (2) and (3)
of this Article and other directors,
supervisors, manager and other
senior administrative officers, has

de facto controlling interest;

the directors, supervisors,
manager and other senior
administrative officers of a
company which is being controlled
in the manner set out in sub-
paragraph (4) above;

any other persons who would be
regarded as “associates” of the
director, supervisor, manager or
senior management personnel
concerned pursuant to the Listing
Rules.
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Article 133 (1)

Where a director, supervisor,
manager or other senior
administrative officer of the
Company is in any way, directly or
indirectly, materially interested in
a contract, transaction or
arrangement or proposed
contract, transaction or
arrangement with the Company
(other than his contract of service
with the Company), he shall
declare the nature and extent of his
interests to the board of directors
at the earliest opportunity, whether
or not the relevant matter is
otherwise subject to the approval
of the board of directors under

normal circumstances.

A director shall not vote in relation
to any resolution relating to any
contract, transaction, arrangement
or any proposal in which they and
any of their respective associates
are materially interested, and shall
not be counted in the quorum of the
relevant meeting; but such
prohibition shall not apply and a
director may vote (and be counted
in the quorum) in respect of any
resolution concerning any one or
more of the following matters:
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(@)

(b)

(c)

the giving to him or any of his

associates of any guarantee,

indemnity or security in

respect of money lent or

obligations undertaken by

him or any of them at the

request of or for the benefit

of the Company or any of its

subsidiaries;

the giving to a third party of

any guarantee, indemnity or

security in respect of a debt

or obligation of the Company

or any of its subsidiaries for

which he himself or any of his

associates has assumed

responsibility in whole or in

part and whether alone or

jointly under a guarantee or

indemnity or by the giving of
security;

where the Company or any of

its subsidiaries is offering

securities in which offer the

director or any of his

associates is or may be

entitled to participate as a

holder of securities or in the

underwriting or sub-

underwriting of which any of

them is so participate;
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(d) any contract in which he or

)

any of his associates is

interested in the same

manner as other holders of

shares or debenture or other

securities of the Company by

virtue only of his or their

interest in share or

debentures or other securities
of the Company;

any contract concerning any

other company (not being a

company in which the

director and any of his

associate in aggregate own

five per cent. (5%) or more) in

which he or any of his

associate is interested

directly or indirectly as an

officer or shareholder;
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(f)

(9)

(h)

any contract concerning the

adoption, modification or

operation of a pension fund

or retirement, death or

disability benefits scheme

which relates both to

directors, their associates

and employees of the

Company or any of its

subsidiaries and does not

provide in respect of any

director or any of his

associates as such any

privilege or advantage not

accorded to the employees to

which the fund or scheme

relates;

any contract for the benefit of

employees of the Company or

of any of its subsidiaries

under which the director or

any of his associates benefits

in a similar manner to the

employees and which does

not accord to any director or

any of his associates as such

any privilege or advantage

not accorded to the

employees to whom the

contract relates; and

any contract for the purchase

or maintenance for any

director or directors of

insurance against any liability.

(g)

(h)
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(3)

For the purpose of the paragraph
(2) above, a company shall be
deemed to be one in which a
director and any of his associates
in aggregate own five per cent.
(5%) or more if and so long as (but
only if and so long as) they are
(either directly or indirectly) the
holder of or beneficially interested
in five per cent. (5%) or more of
any class of the equity share
capital of that company (or of any
third company through which the
interest of the director or that of
his associates is derived) or of the
voting rights available to members
of that company. For the purpose
of this paragraph, there shall be
disregarded any shares held by the
director or any of his associates
as bare or custodian trustee and
in which he and his associates
have no beneficial interest, any
shares comprised in a trust in
which the interest of him and his
associates is in reversion or
remainder if and so long as some
other person is entitled to receive
the income of the trust and any
shares comprised in an authorized
unit trust scheme in which he or
any of his associates is interested
only as a unit holder.
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(4) Where a company in which a (mE—RBESHHME
director and any of its associates in RIBEAESHES
aggregate own 5 per cent. (5%) or BORMA(B%)3KA
more is materially interested in a IREELFARNE
contract, he also shall be deemed ERFIEEEKRF
materially interested in that contract. wm ZEFBBR
RRZERFIEE
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(5)

If any question arises at any meeting
as to the materiality of an interest of
a director (other than the chairman
of the meeting) and any of his
associates or as to the entitlement
of any director (other than the
chairman of the meeting) to vote and
the question is not resolved by his
voluntarily agreeing to abstain from
voting, the question shall be referred
to the chairman of the meeting and
his ruling in relation to the director
concerned shall be final and
conclusive except in a case where
the nature or extent of the interest
of the director or any of his
associates concerned, so far as
known to him, has not been fairly
disclosed. If any question shall arise
in respect of the chairman of the
meeting or any of its associates and
is not resolved by his voluntarily
agreeing to abstain from voting, the
question shall be decided by a
resolution of the Directors (for which
purpose the chairman shall be
counted in the quorum but shall not
vote on the matter) and the
resolution shall be final and
conclusive except in a case where
the nature or extent of the interest
of the chairman or any of his
associates, so far as known to him,
has not been fairly disclosed.
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Unless the interested director,
supervisor, manager or other
senior administrative officer
discloses his interests in
accordance with the preceding
sub-paragraph of this Article and
the contract, transaction or
arrangement is approved by the
board of directors at a meeting in
which the interested director,
supervisor, manager or other
senior administrative officer is not
counted as part of the quorum and
refrains from voting, the entering
into of a contract, transaction or
arrangement in which that director,
supervisor, manager or other
senior administrative officer is
materially interested is voidable at
the instance of the Company
except as against a bona fide party
thereto who does not have notice
of the breach of duty by the
interested director, supervisor,
manager or other senior

administrative officers.

A director, supervisor, manager or
other senior administrative officer
of the Company shall be deemed
to be interested in a contract,
transaction or arrangement in

which his associate is interested.
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(8) “Associates” as referred to in this

Article shall have the meaning as

defined in the Listing Rules.

9. To consider as special business and, if thought fit,
pass with or without amendments, the following

resolution as a special resolution:

“THAT the Board is hereby authorised to modify
the amendments to the Articles of Association as
appropriate and to do all such things as necessary
in respect of such amendments pursuant to the
requirements (if any) of the relevant PRC authorities
or under the rules of any stock exchange on which

any securities of the Company are listed.”

As at the date of this notice, the Board comprises of Mr.
Guo Guangchang, Mr. Fan Wei, Mr. Ding Guogi, being
executive directors, Mr. Feng Xiekun, being non-executive
directors, Mr. Charles Nicholas Brooke, Mr. Chen Yingjie and
Mr. Zhang Hongming, being independent non-executive
directors.

By order of the Board of Directors
Lo Yee Har Susan
Company Secretary

23 April 2004, Hong Kong, PRC

Notes:

(A) The Company’s shareholders are reminded that pursuant to the
articles of association of the Company, the register of shareholders
of the Company will be closed from 12 May 2004 to 11 June 2004
(both days inclusive), during which period no transfer of shares
will be registered. The Company’s shareholders, who intends to
attend the AGM, must deliver their instrument of transfer together
with the relevant share certificate to the Company’s Share Registrar,
Computershare Hong Kong Investor Services Limited, at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong not late than 4:00 p.m. on 11 May 2004.
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(B)

©

(D)

(E)

(F)

G)

(H)

Any holders of the Company’s shares entitled to attend and vote
at the AGM is entitled to appoint one or more proxies to attend
and vote on his behalf. A proxy need not be a shareholder of the
Company.

Where a shareholder of the Company appoints more than one
proxy, his proxies may only vote in a poll.

To be valid, the proxy forms for the use of shareholders of the
Company and, if such proxy is signed by a person on behalf of the
appointor pursuant to a power of attorney or other authority, a
notarised copy of that power of attorney or other authority must be
delivered to the Company or the Company’s Share Registrar (see
note (G) and note (H) not less than 24 hours before the time
scheduled for holding the AGM.

Shareholders of the Company who intend to attend the AGM are
required to return the notices of attendance on or before 21 May
2004 (20 days before the day of meeting).

Completion and return of the proxy forms and notices of attendance
will not preclude a shareholder from attending and voting in person
if he is subsequently able to be present and has notified the
Company before the time scheduled for holding the AGM.

Holders of H shares shall deliver the proxy forms (and a notarised
copy of the power of attorney or other authority if such proxy is
signed by a person on behalf of the appointor pursuant to a power
of attorney or other authority) and the notices of attendance to the
Company'’s Share Registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Center,
183 Queen’s Road East, Hong Kong.

Holders of domestic shares shall deliver the proxy forms (and a
notarised copy of the power of attorney or other authority if such
proxy is signed by a person on behalf of the appointor pursuant to
a power of attorney or other authority) and the notices of
attendance to the office of the Company at its principal place of
business in China. The address and details of the Company’s
principal place of business in China are as follows:

6th-7th Floor

Fuxing Business Building

2 Fuxing Road East

Shanghai 200010

People’s Republic of China

Tel: (8621) 6332 0055, 6332 2337
Fax: (8621) 6332 5212
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v

)

(K)

A shareholder or his/herlits proxy shall produce proof of identity
when attending the AGM. If a corporate shareholder appoints its
legal representative to attend the meeting, such legal representative
shall produce proof of identity and a copy of the resolution of the
board of directors or other governing body of such shareholder
appointing such legal representative to attend the meeting.

In accordance with the Company’s articles of association, where
there are joint registered holders of any share, only the first named
shareholder in the register of members has the right to receive this
notice, attend and exercise the voting right in relation to the relevant
shares.

The AGM is expected to last for about half a day. Shareholders of
the Company and their respective proxies attending the AGM shall
be responsible for their own transportation and accommodation
expenses.
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