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VALUE PARTNERS CHINA GREENCHIP
FUND LIMITED

(Incorporated as an exempted company in the Cayman
Islands with limited liability)

(Stock Code: 1186)

NOTICE OF THE ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that  an Annual General
Meeting of Value Partners China Greenchip Fund Limited
(the “Company”) will  be held at  3301 Tower II ,  Lippo
Centre, 89 Queensway, Hong Kong on Friday, 29 April 2005
at 3:00 p.m. for the following purposes:
1. To receive and consider the Audited Financial Statements

and the Reports of the Directors and of the Auditors
for the year ended 31 December 2004;

2. To re-elect  Directors  and authorise  the Board of
Directors to fix Directors’ remuneration;

3. To re-appoint Auditors and authorise the Board of
Directors to fix Auditors’ remuneration;

4. To consider as special business and, if thought fit, pass
with or without amendments, the following resolution
as a special resolution:
“THAT the Articles of Association of the Company be
and are hereby amended in the following manner:-
(a) Article 2

(i) By inserting the definition of “associate”
i m m e d i a t e l y  a f t e r  t h e  d e f i n i t i o n  o f
“Accounting Period” as follows:

““associate” shall have the meaning ascribed to it
in the Listing Rules;”
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(ii) By  de le t ing  the  ex i s t ing  de f in i t ion  o f
“recognised clearing house” in its entirety
and substituting therefor a new definition as
follows:

““recognised clearing house” shall have the meaning
ascribed thereto by the laws of the jurisdiction in
which the shares of the Company are listed or
quoted on a stock exchange in such jurisdiction;”
;

(b) Article 70.(a)
By re-numbering the existing article 70.(a)(ii) as
article 70.(a)(iii) and the existing article 70.(a)(iii)
as article 70.(a)(iv) and inserting the following
new article 70.(a)(ii) immediately after the existing
article 70.(a)(i):
“70.(a)(ii) divide its shares into several classes

and without prejudice to any special
r ights  previous ly  confer red  on  the
holders of existing shares attach thereto
respectively any preferential, deferred,
qualified or special rights, privileges
conditions or such restrictions which in
the absence of any such determination
by the Company in general meetings, as
the Directors may determine provided
always that where the Company issues
shares which do not carry voting rights,
the words “non-voting” shall appear in
the designation of such shares and where
the equity capital includes shares with
different voting rights, the designation
of each class of shares, other than those
with the most favourable voting rights,
must  include the  words  “res t r ic ted
voting” or “limited voting”;”;
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(c) Article 92
By re-numbering the existing article 92 as article
92 . (1) and inserting the following new article
92. (2) immediately after the new article 92. (1):
“92. (2) Where the Company has knowledge that

any member is, under the Listing Rules,
required to abstain from voting on any
particular resolution of the Company or
restricted to voting only for or only
against any particular resolution of the
Company,  any  votes  cas t  by  or  on
behalf of such member in contravention
of such requirement or restriction shall
not be counted.”;

(d) Article 103
By deleting the existing article 103 in its entirety
and substituting therefor a new article 103 as
follows:
“103.Any corporation which is a member, including

a recognised clearing house or a nominee of
a recognised clearing house being a member,
may, by resolution of its directors or other
governing body or by power of attorney,
authorise such person or persons as it thinks
f i t  to  act  as  i ts  proxy(ies)  or  corporate
representa t ive(s)  a t  any meet ing of  the
Company or at any meeting of any class of
members of the Company provided that, if
more than one person is so authorised, the
authorisation shall specify the number and
class of shares in respect of which each such
pe r son  i s  au tho r i s ed .  Each  pe r son  so
authorised under the provisions of these
Articles shall  be enti t led to exercise the
same rights and powers on behalf  of the
corporat ion which he represents  as  that
corporation could exercise as if it were an
individual member of the Company holding
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the number and class of shares specified in
such authorisation, including the right to vote
i n d i v i d u a l l y  o n  a  s h o w  o f  h a n d s
notwi ths tanding any contrary  provis ion
contained in Article 92.(1). The number of
persons a corporation may authorise to act as
its corporate representative or representatives
shall not exceed the number of shares held
by that corporation (or its nominee), being
shares  in  respec t  o f  which  there  i s  an
entitlement to attend and vote at the relevant
meeting. Any reference in these Articles to
a duly authorised representative of a member
b e i n g  a  c o r p o r a t i o n  s h a l l  m e a n  a
representative authorised under the provisions
of this Article.”;

(e) Article 113

By deleting the first  sentence of the existing
article 113 “Directors shall not be required to
retire by rotation.”;

(f) Article 114
By deleting the existing article 114. (c) to (f) in
its entirety and substituting therefor a new article
114. (c) to (g) as follows:

“114. (c) A Director shall not be entitled to vote
on (nor shall be counted in the quorum
in relation to) any resolution of the
B o a r d  a p p r o v i n g  a n y  c o n t r a c t  o r
arrangement or any other proposal in
which he or any of his associates is
materially interested, but this prohibition
shall not apply to any of the following
matters namely:
(i) any contract or arrangement for

the giving to such Director or his
a s s o c i a t e ( s )  a n y  s e c u r i t y  o r
indemnity in respect of money lent
by him or any of his associates or
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obligations incurred or undertaken
by him or any of his associates at
the request of or for the benefit
o f  the  Company  or  any  of  i t s
subsidiaries;

(ii) any contract or arrangement for
the  g iv ing  o f  any  secur i ty  o r
indemni ty  to  a  th i rd  pa r ty  in
respect of a debt or obligation of
t h e  C o m p a n y  o r  a n y  o f  i t s
subsidiaries for which the Director
or his associate(s)  has himself/
themselves assumed responsibility
in whole or in part whether alone
or jointly under a guarantee or
indemni ty  or  by  the  g iv ing of
security;

(iii) a n y  c o n t r a c t  o r  a r r a n g e m e n t
concerning an offer of shares or
debentures or other securities of or
by  the  Company  or  any  o ther
company which the Company may
promote or be interested in for
subscription or purchase, where the
Director or his associate(s) is/are
or  i s /are  to  be  in teres ted  as  a
participant in the underwriting or
sub-underwriting of the offer;

(iv) any contract  or  arrangement in
w h i c h  t h e  D i r e c t o r  o r  h i s
associate(s) is/are interested in the
same manner as other holders of
shares  o r  debentures  o r  o ther
securities of the Company by virtue
only of his/their interest in shares
or debentures or other securities of
the Company;
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(v) a n y  c o n t r a c t  o r  a r r a n g e m e n t
concerning any other company in
w h i c h  t h e  D i r e c t o r  o r  h i s
associate(s) is/are interested only,
whether directly or indirectly, as
a n  o f f i c e r  o r  e x e c u t i v e  o r  a
s h a r e h o l d e r  o r  i n  w h i c h  t h e
Director or his associate(s) is/are
beneficially interested in shares of
tha t  company or  in  which  the
Director and his associates are not
in aggregate beneficially interested
in five (5) per cent.  or more of
the issued shares or of the voting
rights of any class of shares of
such company (or  of  any third
company through which his interest
or that of any of his associate(s)
is derived); or

(vi) a n y  p r o p o s a l  c o n c e r n i n g  t h e
adoption, modification, or operation
of a share option scheme, a pension
f u n d  o r  r e t i r e m e n t ,  d e a t h  o r
disability benefits scheme or other
arrangement which relates both to
d i r e c t o r s ,  h i s  a s s o c i a t e s  a n d
employees of the Company or of
any of its subsidiaries and does
not  p rov ide  in  respec t  o f  any
Director,  or his associate(s),  as
such any privilege or advantage
not generally accorded to the class
of persons to which such scheme
or fund relates.

(d) Where proposals are under consideration
concerning the appointment (including
f ix ing  o r  va ry ing  the  t e rms  o f  o r
terminating the appointment) of two or
more Directors to offices or employments
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with the Company or any company in
which the Company is interested, such
proposals shall be divided and considered
in relation to each Director separately
and in such case each of the Directors
concerned (if not prohibited from voting
under paragraph (c)  of  this  Article)
shall be entitled to vote (and be counted
in  the  quorum)  in  respec t  o f  each
resolution except that concerning his
own appointment.

(e) A company shall  be deemed to be a
company in which a Director and/ or
his associate(s) own(s) five (5) per cent
or more if and so long as (but only if
and so long as) he and/or his associates
(either directly or indirectly) is/are the
holder(s) of or beneficially interested in
five (5) per cent or more of any class
of  the  equi ty  share  capi ta l  of  such
company or of the voting rights available
to members of such company (or of any
third company through which his interest
or  tha t  of  any of  h is  associa tes  i s
de r ived) .  Fo r  the  pu rpose  o f  th i s
paragraph there shall be disregarded any
s h a r e s  h e l d  b y  a  D i r e c t o r  o r  h i s
associate(s) as bare or custodian trustee
and in which he or any of them has
no  benef ic ia l  in te res t ,  any  shares
comprised in a trust in which the interest
of the Director and/or his associate(s)
is/are in reversion or remainder if and
so long as some other person is entitled
to receive the income thereof, and any
shares comprised in an authorized unit
trust scheme in which the Director and/
or his associate(s) is/are interested only
as a unit holder and any shares which
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carry no voting right at general meetings
and very restrictive dividend and return
of capital right.

(f) Where a company in which a Director
and/or his associate(s) hold(s) five (5)
per cent or more is materially interested
in a transaction, then that Director and/
or his associate(s) shall also be deemed
materially interested in such transaction.

(g) I f  any  ques t ion  sha l l  a r i se  a t  any
m e e t i n g  o f  t h e  B o a r d  a s  t o  t h e
materiality of the interest of a Director
(other than the Chairman of the meeting)
o r  h i s  a s s o c i a t e ( s )  o r  a s  t o  t h e
entitlement of any Director (other than
such  Cha i rman)  t o  vo te  and  such
q u e s t i o n  i s  n o t  r e s o l v e d  b y  h i s
voluntarily agreeing to abstain from
voting, such question shall be referred
to the Chairman of the meeting and his
ruling in relation to such other Director
shall be final and conclusive except in
a case where the nature or extent of the
in teres t  of  the  Direc tor  and/or  h is
associate(s) concerned as known to such
Director has not been fairly disclosed to
the Board. If any question as aforesaid
shall arise in respect of the Chairman
of the meeting such question shall be
decided by a resolution of the Board
(for which purpose such Chairman shall
not vote thereon) and such resolution
shall be final and conclusive except in
a case where the nature or extent of the
interest of such Chairman as known to
such Chairman has  not  been fa i r ly
disclosed to the Board.”;
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(g) Article 130
By deleting the existing article 130 in its entirety
and substituting therefor a new articles 130.(1)
and 130.(2) as follows:
“130. (1) Notwithstanding any other provisions in

the Articles,  at  each annual general
meeting one-third of the Directors for
the time being (or, if their number is
not a multiple of three (3), the number
nearest to but not less than one-third)
shal l  re t i re  f rom off ice by rotat ion
provided that every Director (including
those appointed for a specific term)
shall be subject to retirement by rotation
a t  leas t  once  every  three  years .  A
retiring Director shall be eligible for re-
elect ion.  The Directors  to ret i re  by
r o t a t i o n  s h a l l  i n c l u d e  ( s o  f a r  a s
necessary to ascertain the number of
directors  to  re t i re  by rotat ion)  any
Director who wishes to retire and not
to of fer himself for re-election. Any
further Directors so to retire shall be
those of the other Directors subject to
retirement by rotation who have been
longest in of fice since their  last  re-
election or appointment and so that as
between persons who became or were
last re-elected Directors on the same
day those to retire shall (unless they
otherwise agree among themselves) be
d e t e r m i n e d  b y  l o t .  A n y  D i r e c t o r
appointed pursuant to Article 106 or
Art ic le  129 shal l  not  be taken into
account in determining which particular
Directors or the number of Directors
who are to retire by rotation.
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130. (2) No person other than a Director retiring
at the meeting shall, unless recommended
by the Board for election, be eligible
for election to the office of Director at
any general meeting unless a notice in
writing of the intention to propose such
person for election as a Director, signed
by a member (other than the person to
be proposed for election as a Director)
duly qualified to attend and vote at the
meeting for which such notice is given,
and a notice in writing signed by such
person of his willingness to be elected
shal l  have been lodged at  the  head
office or given to the Secretary. The
minimum length of the period during
which such notices are given shall be
at least seven (7) days and the period
for lodgement of  such notices shall
commence no earlier than the day after
the dispatch of the notice of the general
meeting appointed for such election and
end no later than seven (7) days prior
to the date of such general meeting.”;

(h) Article 132.(a)
By inserting the words “but without prejudice to
any c la im for  damages  under  any cont rac t”
immediately after the words “including a Managing
Director or  other executive Director)” in the
existing article 132.(a);

(i) Article 173. (b)
By inserting the words “together with the notice
of the annual general meeting” immediately after
the words “Printed copies of those documents to
be laid before the members of the Company at
an annual general meeting” in the existing article
173. (b);
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and that the directors be and are hereby authorised to
do all acts, deeds and things as they shall,  in their
absolute discretion, deem fit in order to complete the
foregoing.”; and

5. To consider as special business and, if thought fit, pass
with or without amendments, the following resolution
as an ordinary resolution:
“THAT
(a) the exercise by the Directors during the Relevant

Period (as defined below) of all the powers of the
Company to purchase its shares, subject to and in
accordance with the applicable laws, be and is
hereby generally and unconditionally approved;

(b) the total nominal amount of shares of the Company
to be purchased pursuant  to  the approval  in
paragraph (a) above shall not exceed 10% of the
total nominal amount of the share capital of the
Company in issue as at the date of passing of
this resolution and the said approval shall  be
limited accordingly; and

(c) for the purpose of this  resolution,  “Relevant
Period” means the period from the passing of this
resolution until whichever is the earliest of:
(i) the conclusion of the next annual general

meeting of the Company;
(ii) the revocation or variation of the authority

given under  this  resolut ion by ordinary
r e s o l u t i o n  p a s s e d  b y  t h e  C o m p a n y ’s
shareholders in general meetings; or

(iii) the expiration of the period within which the
next annual general meeting of the Company
is required by the articles of association of
the Company or any applicable laws to be
held.”.

On behalf of the Board
So Chun Ki Louis

Chairman
Hong Kong, 1 April 2005
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Notes:

1. A member of the Company who is entitled to attend and vote at the
Meeting convened by the above notice is entitled to appoint a proxy
to attend and vote on his behalf. A proxy need not be a member of
the Company but must attend in person to represent the member. A
member who is the holder of two or more shares may appoint more
than one proxy to represent him and vote on his behalf. If more than
one proxy is so appointed, the appointment shall specify the number
and class of shares in respect of which each such proxy is so
appointed.

2. In order to be valid, the form of proxy together with any power of
attorney or other authority under which it is signed or a certified
copy of such power of authority, must be deposited with the
Company’s Branch Share Registrar in Hong Kong, Tengis Limited at
G/F, Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong not less than 48 hours before the time for
holding the Meeting, or any adjournment thereof. Delivery of the
form of proxy shall not preclude a member of the Company from
attending and voting in person at the meeting and in such event, the
instrument appointing a proxy shall be deemed to be revoked.

3. In relation to the ordinary resolution no. 5 set out in the above notice,
the Directors wish to state that they have no immediate plan to
repurchase any existing shares of the Company.

As at the date of this notice, Mr So Chun Ki Louis,  Mr
Cheah Cheng Hye, Mr Teng Ngiek Lian and Mr Ngan Wai
Wah are the executive directors of the Company, Mr Yeung
Kin Sing is the non-executive director of the Company and
Mr Li Aubrey Kwok Sing, Mr Paul Marin Theil and Mr Ng
Ka Wai are the independent non-executive directors of the
Company.

Please  a l so  r e f e r  t o  t he  pub l i shed  ve r s ion  o f  t h i s
announcement in The Standard.


