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

RESOLUTIONS PASSED AT THE EXTRAORDINARY GENERAL MEETINGS

SUMMARY

The 1st EGM of the Company was held today at the Company's premises and all ordinary and special resolutions set out in the 1st EGM were duly considered and passed. Pursuant to the 1st EGM of the Company, among others, members of the second Board and Supervisory Committee were appointed for a term of three years with immediate effect.

The 2nd EGM of the Company was held today at the Company's premises and all special resolutions set out in the 2nd EGM were duly considered and passed. The Company intends to apply to the relevant PRC authorities for the allotment and issue of A Shares to institutional and public investors in the PRC and the listing of such A Shares on the Shanghai Stock Exchange in the PRC. It should be noted that the A Share Issue is still subject to the approval of the CSRC and approval of the Shanghai Stock Exchange to the listing and trading in the A Shares on the Shanghai Stock Exchange.

The first Extraordinary General Meeting ("1st EGM") of Guangzhou Pharmaceutical Company Limited (the "Company") was held on Wednesday, 18th October, 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") and was attended by members of the Company representing 513,000,000 shares of the Company ("Shares"), equivalent to approximately 70% of the total issued share capital of the Company, which is in accordance with the requirements of the Company Law of the PRC and the Memorandum and Articles of Association of the Company.

After consideration, the following resolutions were passed as ordinary resolutions at the 1st EGM:

1. 
THAT Mr. Cai Zhixiang, Mr. Li Yimin, Mr. Chen Xiangzhi, Mr. Feng Zansheng, Mr. Zhang Bohua, Mr. Chu Yu Lin, David, Mr. Liu Jinxiang, Mr. Wu Zhang and Mr. Huang Boren were appointed as the members of the second board of directors of the Company ("Board") for a term of three years with immediate effect.

This resolution was passed by 100% of the votes held by the shareholders of the Company ("Shareholders") present in person at the 1st EGM.

2. 
THAT Mr. Tan Sima and Mr. Luo Jidong were appointed as the members of the second supervisory committee of the Company ("Supervisory Committee") for a term of three years with immediate effect.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 1st EGM.

3. 
THAT the Board was authorised to determine the remuneration of each director of the Company.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 1st EGM.

4. 
THAT the Board was authorised to determine the remuneration of each supervisor of the Company.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 1st EGM.

The following resolutions were passed as special resolutions at the 1st EGM:

1. 
THAT conditional upon the approval by the relevant authorities of the PRC, Article 88 of the Articles of Association of the Company be amended as "The Company shall have a board of directors (the "Board"). The Board shall consist of nine directors and with one Chairman and one Vice-Chairman.".

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 1st EGM.

2. 
THAT conditional upon the approval by the relevant authorities of the PRC, Article 111 of the Articles of Association of the Company be 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.".

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 1st EGM.

Mr. Xiao Cheng, Mr. Zhu Baihua, Mr. Li Xinghua, Mr. Li Guoju, Mr. Liao Jingguang and Mr. Su Degui, directors of the first Board, and Mr. Wen Xinmin and Mr. Mai Qijie, supervisors of the first Supervisory Committee were retired as directors and supervisors of the Company respectively. The Board wishes to express sincere gratitude for their contributions to the Company during their respective terms of office.

The second Extraordinary General Meeting ("2nd EGM") of the Company was held on Wednesday, 18th October, 2000 at 11:00 a.m. at the Conference Room of the Company's premises at 45 Sha Mian North Street, Guangzhou, Guangdong Province, the PRC and was attended by members of the Company representing 513,000,000 Shares, equivalent to approximately 70% of the total issued share capital of the Company, which is in accordance with the requirements of the Company Law of the PRC and the Memorandum and Articles of Association of the Company.

After consideration, the following resolutions were passed as special resolutions at the 2nd EGM:

1. 
THAT the proposal for the application and implementation of the issue of A shares of the Company ("A Shares") and the proposed listing of such A Shares on the Shanghai Stock Exchange in the PRC ("A Share Issue") was approved.

In response to the latest development of the Chinese medicine industry and to enhance the competitiveness of the Company to meet with the challenge as a result of the PRC entering in the World Trade Organization ("WTO"), the Company intends to apply for the issue of A Shares and details of the A Share Issue are as follows:

(1)
Type of securities: 
Ordinary shares (A shares) denominated in Renminbi ("RMB") for the public listing in the PRC

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(2)
Number of shares to be issued: 
Maximum 100,000,000 A Shares, each with a par value of RMB1.00

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(3)
Listing place:
Shanghai Stock Exchange in the PRC

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(4)
Target subscribers and markets:

Target subscribers
All natural persons and legal person investors (except those restricted by the PRC laws and regulations) that have an A shares stock trading accounts with the Shanghai Stock Exchange

Target markets

All securities trading centres in the PRC that are within the system network ("Network") of the Shanghai Stock Exchange

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(5)
Determining the issue price: 
"Book-building" process will be conducted to determine an appropriate issue price for the A Share Issue.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(6) 
Structure of the A Share Issue:
(i)
Institutional investors should apply outside the Network, in which approximately 30% of the A Shares offered under the A Share Issue will be available for investors outside the Network;

(ii) 
public investors should apply through the Network, in which approximately 70% of the A Shares offered under the A Share Issue will be available for investors within the Network; and

(iii) 
the lead underwriter and the Company can reallocate the number of A Shares available for investors within the Network based on the application results.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(7)
Use of proceeds: 
The net proceeds of the issue of the A Shares are presently intended to apply for the following purposes: 

*
approximately RMB329,700,000 for the production of new medicine products and technical improvement of selected major products;

*
approximately RMB59,800,000 for the establishment of Chinese medicine production plants;

*
approximately RMB188,800,000 for the expansion of sales network and development of logistics centres and commercial ERP projects of the Company;

*
approximately RMB80,000,000 for the establishment of research centres for bio-medical research studies; and

*
approximately RMB50,000,000 as general working capital of the Company.

Total funding required for the above projects is approximately RMB708,300,000. The net proceeds received from the A Share Issue will initially apply to the above projects and the remaining proceeds will be used as additional general working capital. In the event that net proceeds received from the A Share Issue cannot satisfy the funding requirement of the above projects, the differences will be funded by the Company itself.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

2. 
THAT the feasibility of investment projects which are to be financed by the net proceeds of the A Share Issue was approved.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

3. 
THAT the status of the use of proceeds received from the issue of H shares of the Company in October 1997 was approved.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

4. 
THAT upon the completion of the A Share Issue, the existing and new shareholders of the Company will be entitled to the undistributed profit of the Company was approved.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

5. 
THAT the Board was authorised to do for and on behalf of the Company all relevant matters which are in connection with the A Share Issue, including:

(1) 
based on the method determining the issue price of the A Shares to be considered and approved in the 2nd EGM, the determination of the initial issue price range for the "book-building" process, the structure of the A Share Issue, the final issue price and the number of A Shares to be issued;

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(2) 
the execution of all material contracts in relation to investment projects which are intended to be funded by the net proceeds of the A Share Issue;

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(3) 
the amendments of the Memorandum and Articles of Associations of the Company subsequent to the completion of the A Share Issue;

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(4) 
the registration of the change in registered capital of the Company subsequent to the completion of the A Share Issue; and

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

(5) 
handling any other matters in connection with the A Share Issue.

This resolution was passed by 100% of the votes held by the Shareholders present in person at the 2nd EGM.

The A Share Issue and the above mandate authorising the Board to do all relevant matters in connection with the A Share Issue shall be valid for one year with immediate effect.

The Company intends to apply to the relevant PRC authorities for the allotment and issue of A Shares to institutional and public investors in the PRC and the listing of such A Shares on the Shanghai Stock Exchange in the PRC. It should be noted that the A Share Issue is still subject to the approval of the China Securities Regulatory Commission ("CSRC") and approval of the Shanghai Stock Exchange to the listing and trading in the A Shares on the Shanghai Stock Exchange.


By Order of the Board


He Shuhua



Company Secretary
Guangzhou, the PRC, 18th October, 2000
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