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廣州藥業股份有限公司
Guangzhou Pharmaceutical Company Limited
(a joint stock company established in the People's Republic of China with limited liability)

Resolutions Passed at the Tenth Session

of the 2nd Board of Directors' Meeting

The Company would like to announce that the following resolutions passed at the tenth session of the 2nd Board of Directors' meeting:

1.
The appointment of The Bank of New York to establish a Level I American Depositary Receipt ("ADR") program for the Company has been considered and approved;

2.
The resignation of Mr. Chen Xiangzhi, the Director and General Manager of the Company, from his position of General Manager has been accepted and the appointment of Mr. Zhou Yuejin as General Manager has been considered and approved; and

3.
The change of Guangzhou Pharmaceutical Corporation (「廣州市醫藥公司」） and Guangzhou First Chinese Medicine Factory （「廣州中藥一廠」） into joint stock limited companies has been considered and approved.

It is hereby announced that Guangzhou Pharmaceutical Company Limited (the "Company") held its tenth session of the 2nd Board of Directors' meeting on 18th December, 2001 at the Conference Room, 2nd Floor of the Company. There were 9 eligible directors and 7 of them attended the meeting. The meeting was chaired by Mr. Cai Zhixiang, Chairman of the Board of Directors. The supervisors and senior management of the Company attended the meeting which complied with the Company Law and the Articles of Association of the Company. Upon detailed discussion, the following resolutions were passed unanimously by the Directors who were present at the meeting.

1.
The resolution in regard of the appointment of The Bank of New York to establish a Level I ADR program for the Company has been approved.

ADRs, which are negotiable certificates issued by an United States ("U.S") commercial bank, are a well-established vehicle for non-U.S. companies to enter securities markets. Level I ADR programs do not involve raising of funds in the U.S. capital market nor listing on a stock exchange. The ADRs are traded in the U.S. in the over-the-counter market. Through establishing the ADR program, the Company aims at expanding international markets via wider and diversified securities markets and upgrading its corporate image and status. The Company intends to enter into an agreement with The Bank of New York, whereby The Bank of New York will be appointed as a custodian of the ADRs. Accordingly, the Company can establish and maintain its Level I ADR program without bearing direct costs incurred. The aforementioned ADRs represent the H shares of the Company listed on The Stock Exchange of Hong Kong Limited.

2.
The resignation of Mr. Chen Xiangzhi, the Director and General Manager of the Company, from his position of General Manager has been accepted and the resolution in regard of the appointment of Mr. Zhou Yuejin as General Manager has been considered and approved.

Particulars of Mr. Zhou Yuejin: male, Han nationality, born on 26th August, 1958. His native place is Changsha, Hunan Province. He has a bachelor's degree in industry and a master's degree in economics and is a senior economist and a pharmaceutical practitioner. In August, 1975, Mr. Zhou joined the Company. He had been Head of Sales Department, Vice-chairman and Chairman of Guangzhou Hejigong Factory, Director and Deputy General Manager of Hong Kong Baoliang Development Company Limited and Head of Investment Department of the Company. Mr. Zhou has extensive experience in corporate management and investmeant.

3.
The resolution in regard to the re-organisation of Guangzhou Pharmaceutical Corporation （「廣州市醫藥公司」）and Guangzhou First Chinese Medicine Factory（「廣州中藥一廠」）into joint stock limited companies has been considered and approved.

Guangzhou Pharmaceutical Corporation is re-organised as "Guangzhou Pharmaceutical Corporation Limited" ("Pharmaceutical Corporation"). Its shareholders include Guangzhou Pharmaceutical Company Limited, Guangzhou Jing Xiu Tang Pharmaceutical Company Limited ("Jing Xiu Tang"), Guangzhou Pan Gao Shou Pharmaceutical Company Limited ("Pan Gao Shou") and other natural persons. Of which, its approximately 90% interest is held by the Company and the remaining approximately 10% interest is held jointly by such two corporations as Jing Xiu Tang and Pan Gao Shou and the senior management, middle management and core technicians of Pharmaceutical Corporation.

Guangzhou First Chinese Medicine Factory ("First Chinese Medicine") is re-organised as "Guangzhou First Chinese Medicine Company Limited". Its shareholders include Guangzhou Pharmaceutical Company Limited, Guangzhou Pharmaceutical Corporation Limited and other natural persons. Of which, its 90% interest is held by the Company and the remaining approximately 10% interest is held jointly by the senior management, middle management and core technicians of Guangzhou Pharmaceutical Corporation Limited and First Chinese Medicine.

These two corporations are re-organised by enlarging their share capital. New shareholders acquire the shares by paying the consideration in cash on the basis of the audited net assets value per share of each of the corporations upon the enlargement of their share capital.
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Resolutions Passed at the Fifth Session

of the 2nd Supervisory Committee's Meeting

It is hereby announced that Guangzhou Pharmaceutical Company Limited (the "Company") held its fifth session of the 2nd Supervisory Committee's meeting on 18th December, 2001 at the Conference Room, 2nd Floor of the Company. The meeting was chaired by Mr. Chen Canying, Chairman of the Supervisory Committee. All members of the Supervisory Committee attended the meeting which complied with the Company Law and the Articles of Association of the Company. Upon consideration and voting, the following matters were passed at the meeting:

1.
The resolution in regard of the appointment of The Bank of New York to establish a Level I American Depositary Receipt Program by the Company has been considered and approved.

2.
The resignation of Mr. Chen Xiangzhi, the Director and General Manager of the Company, from his position of General Manager has been accepted and the resolution in regard of the appointment of Mr. Zhou Yuejin as General Manager has been considered and approved.

3.
The resolution in regard to the re-organisation of Guangzhou Pharmaceutical Corporation （「廣州市醫藥公司」）and Guangzhou First Chinese Medicine Factory（「廣州中藥一廠」） as joint stock limited companies has been considered and approved.
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Please also refer to the published version of this announcement in Hong Kong i-mail/Hong Kong Economic Times.
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