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Gpc Guangzhou Pharmaceutical Company Limited





(a joint stock company with limited liability established in the People's Republic of China)

NOTICE OF THE EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the board of directors (the "Board") of Guangzhou Pharmaceutical Company Limited (the "Company") has resolved that an Extraordinary General Meeting of the Company ("EGM") will be held on Tuesday, 26th September, 2000 at 9:00 a.m. at the Conference Room of the Company's premises at 45 Sha Mian North Street, Guangzhou, Guangdong Province, the People's Republic of China (the "PRC") for the following purposes:

I.
By way of ordinary resolutions:

1.
To elect members of the second Board of the Company for a term of three years with effect from the approval of appointment at the EGM.

2.
To elect members of the second supervisory committee of the Company for a term of three years with effect from the approval of appointment at the EGM.

3.
To authorise the Board to determine the remuneration of each director of the Company.

4.
To authorise the Board to determine the remuneration of each supervisor of the Company.

II.
By way of special resolutions:

To consider and, if thought fit, pass with or without amendments, and conditional upon the approval by the relevant authorities of the PRC the following special resolutions:

(i)
THAT Article 88 of the Articles of Association of the Company be and is hereby amended as:

"The Company shall have a board of directors (the "Board" ). The Board shall consist of 9 directors and with one Chairman and one Vice-Chairman."

(ii)
THAT Article 111 of the Articles of Association of the Company be and is hereby amended as:

"The supervisory committee of the Company shall consist of two members representing the shareholders of the Company and one member representing the staff of the Company. The supervisors representing the shareholders shall be elected and removed at the general meeting of the shareholders and the supervisor representing the staff shall be elected and removed by the staff in a democratic  way."


By the order of the Board of


He Shuhua


Company Secretary

Guangzhou, the PRC, 4th August, 2000

Notes:

1.
Each shareholder entitled to attend and vote at the EGM is entitled to appoint in written form one or more proxies to attend and vote at the EGM on his/her behalf. A proxy need not be a member of the Company. Shareholders or their proxies are entitled to attend the EGM and vote.

2.
To be valid, the proxy form together with the certified power of attorney or authority (if any) must be delivered to the Company or the Company's H share registrar, HKSCC Registrars Limited at 2/F, Vicwood Plaza, 199 Des Voeux Road Central, Hong Kong, not less than 24 hours before the time of the meeting.

3.
Shareholders or their proxies shall produce their identity documents when attending the EGM.

4.
The Register of Members of the Company will be closed from 26th August, 2000 to 26th September, 2000 (both dates inclusive), during which period no transfer of the Company's shares will be effected.

5.
Shareholders whose names appear on the register of members on 1st September, 2000 will be entitled to attend and vote at the meeting.

6.
Shareholders who intend to attend the EGM should complete and lodge the reply slip set out below and return it to the Company or the Company's H share registrar on or before 8th September, 2000. The reply slip may be delivered by hand, by post or by fax to the Company (86-20-81876408) or the Company's H share registrar, HKSCC Registrars Limited (852-25790085). Completion and return of the reply slip shall not affect the right to attend the EGM pursuant to note 5 above.

7.
The EGM is expected to last for half a day. Shareholders and their proxies attending the EGM shall be responsible for their own travelling and accommodation expenses.

8.
A circular setting out the biographical details in respect of the candidates for the members of the second Board of the Company and the second supervisory committee of the Company together with a specimen form of proxy will be dispatched by post to the holders of H shares entitled to attend and vote at the EGM as soon as possible.

9.
According to the Articles of Association of the Company, shareholders representing 5 per cent. or more of the issued share capital of the Company (whose names appear on the register of members of the Company on 1st September, 2000), subject to the submission of statement of nomination by the shareholders and the acceptance notification by the nominee at least 7 days before the holding of the EGM, are entitled to nominate director(s) and/or supervisor(s) to represent the shareholders of the Company.

10.
Members of the first Board and the first supervisory committee of the Company shall continue to perform their respective statutory responsibilities as directors and supervisors of the Company pending members of the second Board and the second supervisory committee of the Company being elected at the EGM.
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