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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following
meanings:

OAmendments to the Memorandum the proposed amendments to the Memorandum and Articles (a

and ArticlesO m&up of which is set out in Appendix Il to this circular) in
order to comply with the Mutual Fund Code and other applicable
laws
OAmendments to the Investment theopwsed amendments to the Investment Management
Management Agreeme@t Agreement, a summary of which is set out in the letter from the
Board contained in this circular, to comply with the Mutual Fund
Code
OArticlesO the articles of association of the Company
Oassociate(s)O has the meaning ascribed thereto under the Listing Rules
OAuthorisationO authorisation of the Company pursuant to section 104 of the SFO

by the SFC under the Mutual Fund Code
OBoardO the board of Directors
OCayman Islands Companies LawO the Companies Law (2004 Revision) of the Cayman Islands

OCIMB-GKO or Olndependent CIMB-GK Securities (HK) Limited, a corporation licensed under
Financial AdviserO the SFO to conduct types 1 (dealing in securities), 4 (advising on
securities) and 6 (advising on corporate finance) regulated activities
under the SFO and the independent financial adviser to the
Independent Board Committee and the Shareholders

OcommodityO or OcommoditiesO gsilder, platinum, any other precious metal and any other
commodity or merchandise of any nature (other than currency)
and any option in respect of any of the foregoing except any
option defined in the Articles as a futures contract

OCompanyO alue Partners China Greenchip Fund Limited, an exempted
company incorporated in the Cayman Islands with limited liability,
the Shares of which are listed on the Stock Exchange

OConnected Person (s)O in relation to a company

(1) any person or company beneficially owning, directly or
indirectly, 20% or more of the ordinary share capital of
that company or able to exercise directly or indirectly, 20%
or more of the total votes in that company; or



DEFINITIONS

(2) any person or company controlled by a person who or which
meets one or both of the descriptions given in (1); or

(3) any member of the group of which that company forms
part; or

(4) any director or officer of that company or of any of its
connected persons as defined in (1), (2) or (3) above.

ODelisting® the voltary withdrawal of the listing of the Shares from the
Stock Exchange

ODirectorsO the directors of the Company

ODisinterested ShareholdersO fadse holders of Shares save for the Directors (but excluding
independent non-executive Directors) and the chief executive of
the Company and their respective associates, who are required by
the Listing Rules to abstain from voting in favour of the resolution
regarding the proposed Delisting (although any such Directors,
chief executive or their respective associates are entitled to vote
against the resolution and, if they do so, will fall within the
definition of Disinterested Shareholder)

OEffective DateO the date on which the Proposed Conversion becomes effective
and the Delisting takes place

OEGMO the extraordinary general meeting to be convened and held on 19
March 2007 by the Company to approve the Proposed Conversion
and the Delisting

OExchange OptionO the optionSbareholders to exchange their Shares for New
Shares, exercisable during the Exchange Period

OExchange PeriodO the period commencing on the Effective Date and ending on the
day which is two months after the Effective Date

OExchange NoticeO a notice to be completed and signed by Shareholders who wish to
exercise the Exchange Option

Ofutures contract(s)O any futures contract which is traded on a Market
OHK$0 Hong Kong dollars, the lawful currency of Hong Kong
OHong Kong® thidong Kong Special Administrative Region of the PeopleOs

Republic of China
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Olndependent Board CommitteeO

Olnvestment Management
AgreementO

OLatest Practicable DateO

OListing RulesO

OManagerO

OMarketO

OMemorandumO
OMutual Fund CodeO

ONet Asset ValueO

ONew SharesO

OProposed ConversionO

an indepenadenindtee of the board of Directors formed for
the purpose of advising the Shareholders in connection with the
Proposed Conversion and the Delisting

the investmeahagement agreement dated 28 March 2002 and
entered into between the Company and Value Partners Limited, as
amended by various supplemental agreements

Rdbruary 2007, being the latest practicable date prior to the
printing of this circular

the Rulé&overning the Listing of Securities on the Stock
Exchange

Value Partners Limited or its successors
the following, in any part of the world;

(1) in relation to any Security, any stock exchange, over-the-
counter market or other organised securities market that is
open to the international public and on which such Securities
are regularly traded; and

(2) inrelation to any commodity or futures contract any futures
exchange, over-the-counter market or other organised futures
market that is open to the international public and on which
such commodities or futures contracts are regularly traded

the memorandum of association of the Company
the SFCOs Code on Unit Trusts and Mutual Funds

the net asset value of the Company or the Shares or New Shares,
as appropriate, as calculated in accordance with the Articles

the proposed new redeemable shares with a par value of HK$0.10
in the share capital of the Company which may be evidenced
either by contract notes issued by the administratorOs agent or
share certificates of the Company

thr@posed conversion of the Company into an open-ended
mutual fund corporation authorised by the SFC under the Mutual
Fund Code
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OProspectusO

OSecuritiesO or OSecurityO

OSFCO

OSFOO

OSharesO

OShareholdersO
OStock ExchangeO
OValuation DayO

0%0

the listing document issued by the Company dated 3 April 2002

stiaye, stock, debenture, loan stock, bond, security, commercial
paper, acceptance, trade bill, treasury bill, instrument or note of,
or issued by or under the guarantee of, any body, whether
incorporated or unincorporated, or of any government or local
government authority or supranational body, whether paying
interest or dividends or not and whether fully-paid, partly paid or
nil paid and includes (without prejudice to the generality of the
foregoing):

(1) any right, option or interest (howsoever described) in or in
respect of any of the foregoing, including units in any unit
trust;

(2) any certificate of interest or participation in, or temporary
or interim certificate for, receipt for or warrant to subscribe

or purchase, any of the foregoing;

(3) any instrument commonly known or recognised as a
security;

(4) any receipt or other certificate or document evidencing the
deposit of a sum of money, or any rights or interests arising
under any such receipt, certificate or document; and

(5) any bill of exchange and any promissory note

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong, as amended and supplemented from time to time

the non-redeemable shares with a par value of HK$0.10 each in
the share capital of the Company

the holders of the Shares
The Stock Exchange of Hong Kong Limited
the last business day of each calendar month

per cent.



EXPECTED TIMETABLE

The timetable for the Delisting and related matters is currently expected to be as follows:

2007
Latest time for lodging proxy forms forthe EGM .................. 10:00 a.m. on Saturday, 17 March
EGM . e 10:00 Monaay, 19 March
Announcement of the results of the EGM to be published in newspapers ........... Tuesday, 20 March
Last day of dealings in the Shares on the Stock Exchange ........................ Tuesday, 20 March
Dealings in the Shares on the Stock Exchange cease ......................... Wednesday, 21 March
Last day of listing of the Shares on the Stock Exchange .......................... Friday, 23 March
Latest time for lodging the transfer documents to

the share registrar of the Company in Hong Kong,

Tengis Limited, at 26/F, Tesbury Centre, 28 QueenOs Road East,

Wanchai, Hong Kong . ... e 4:00 p.m. on Fridayc23
Withdrawal of the listing of the Shares on the Stock Exchange at 9:30 a.m. ......... Monday, 26 March
Authorisation of the Company as an authorised mutual fund ...................... Monday, 26 March

under section 104 of the SFO
Despatch of Exchange NOtiCe . ... . e e ay, Mérdarch
Last day for lodging the Exchange Notice .......... ... ... .. 2ZEriday,

Further announcement will be made should there be any changes to the above expected timetable.
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To the Shareholders

Dear Sir or Madam,
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George Town
Grand Cayman
Cayman Islands
British West Indies
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Hong Kong

23 February 2007

PROPOSED VOLUNTARY WITHDRAWAL OF LISTING OF
THE SHARES FROM THE STOCK EXCHANGE
AND
APPLICATION FOR AUTHORISATION BY THE SFC PURSUANT TO THE
SECURITIES AND FUTURES ORDINANCE UPON
THE PROPOSED CONVERSION OF THE COMPANY
INTO AN OPEN-ENDED MUTUAL FUND CORPORATION

INTRODUCTION

The Company announced on 15 February 2007 that it obtained approval-in-principle in respect of
the application for Authorisation from the SFC on 2 February 2007, and that it proposed a voluntary
withdrawal of listing of the Shares from the Stock Exchange as the Company will no longer satisfy the
listing requirements as an investment company (as set forth in Chapter 21 of the Listing Rules) if the
Proposed Conversion proceeds.

The SFCOs approval-in-principle is subject to satisfaction of certain conditions imposed by the
SFC, including obtaining Shareholders® approval of the Amendments to the Memorandum and Articles
and the Amendments to the Investment Management Agreement, and obtaining the Stock ExchangeOs
approval of the Delisting.
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The Independent Board Committee comprising all independent non-executive Directors (who have
no direct or indirect interest in the Proposed Conversion and the Delisting other than as a Shareholder)
has been established to advise the Shareholders in respect of the Proposed Conversion and the Delisting.
CIMB-GK has been appointed by the Independent Board Committee as the independent financial adviser
to advise the Independent Board Committee and the Shareholders regarding the Proposed Conversion and
the Delisting.

CONVERSION OF THE COMPANY INTO AN OPEN-ENDED MUTUAL FUND CORPORATION

The Proposed Conversion will be effected by (1) amending the Memorandum and Articles, among
other things, to comply with the Mutual Fund Code; (2) amending the Investment Management Agreement,
among other things, to comply with the Mutual Fund Code; (3) obtaining the Authorisation; and (4) any
further actions which may be required by the SFC.

Amendments to the Memorandum and Articles

It is proposed that the objects clause in the Memorandum will be amended to allow the Company
to have full power and authority to carry out any object not prohibited under the Cayman Islands
Companies Law or any other law of the Cayman lIslands.

It is proposed that the Articles will be amended, among other things, to:

(1) create a new class of redeemable shares with a par value of HK$0.10 in the share capital of
the Company (i.e. the New Shares);

(2) allow Shareholders to redeem New Shares;

(3) allow Shareholders to require the Company, at any time, to purchase Shares from them for
an amount equal to the Net Asset Value per Share less all applicable charges and allowances;
and

(4) ensure that the investment restrictions contained in the Articles comply with the Mutual
Fund Code.

The proposed Amendments to the Memorandum and Articles are subject to Shareholders® approval
by way of a special resolution at the EGM. It is proposed that the revised Memorandum and Articles will
become effective on the Effective Date. A document showing all the proposed changes to the Memorandum
and Articles relative to the existing Memorandum and Articles is set out in Appendix Il to this circular,
and the major changes are summarised below.

A. Creation of the New Shares

In order to become an open-ended mutual fund corporation, it is proposed that a new class of
redeemable shares in the Company will be created. As such, the Articles will be amended to provide for
such a new class of shares (i.e. the New Shares), including provisions as to the mechanism for the issue
and redemption of such shares.
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B. Mechanism for the repurchase of Shares and redemption of New Shares

In order to comply with the requirement of the Mutual Fund Code that there must be at least one
regular dealing day per month for the shares or units of collective investment schemes authorised
thereunder, it is proposed that the Articles will be amended to provide for the repurchase of Shares and
redemption of New Shares. The proposed new provisions may be summarised as follows:

(1) any repurchase of Shares or redemption of New Shares can be effected on a Valuation Day
provided that the requests for each repurchase or redemption, as appropriate, is received by
the Manager on or before 5:00 p.m. on a business day which falls within the period
commencing on the 10th day, and ending on the 15th day, of the calendar month in which
that Valuation Day falls (or such other days as the Manager may permit at its discretion);
and

(2) the Shares will be repurchased, or New Shares redeemed, at a price equal to the Net Asset
Value per Share calculated on the relevant Valuation Day less all applicable charges and
allowances.

It is proposed that a charge of up to 5% of the redemption price per New Share may be imposed.
However, no such charge will be payable on (i) redemption of New Shares which have been held for
more than two years; (ii) redemption of New Shares issued to Shareholders pursuant to the Exchange
Option or (iii) the repurchase of Shares.

C. Amendments to the investment restrictions

In order to comply with the applicable provisions of the Mutual Fund Code, it is proposed that the
investment restrictions of the Company, the details of which are currently contained in the Prospectus,
will be set out in full in the Articles.

Limitation on the size of holdings

The major proposed amendments to the limitation on the size of holdings of the Company
may be summarised as follows:

(1) not more than 10% (currently 20%, as stated in the Prospectus) of the CompanyOs
latest available Net Asset Value may be invested in Securities (other than Government
and other public Securities) issued by any single issuer;

(2) the Company may not hold more than 10% of any ordinary shares (currently 20% of
any one class of security, as stated in the Prospectus) issued by any single issuer;

(3) not more than 15% (currently 30%, as stated in the Prospectus) of the CompanyOs
latest available Net Asset Value may be invested in Securities which are neither listed
nor quoted on a stock exchange, over-the-counter market or other organised securities
market which is open to the international public and on which such Securities are
regularly traded;
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(4)

(5)

the value of the CompanyOs total holding of warrants and options in terms of the total
amount of premium paid (other than for hedging purposes) may not exceed 15%
(currently 20%, as stated in the Prospectus) of its latest available Net Asset Value;
and

short sales are allowed (currently prohibited, as stated in the Prospectus) provided as
a consequence of such sales the liability of the Company to deliver Securities would

not exceed 10% of its latest available Net Asset Value, and for this purpose Securities
sold short must be actively traded on a market where short selling is permitted.

Proposed new provisions relating to the limitation on the size of holdings of the Company
may be summarised as follows:

(1)

(2)

not more than 30% of the CompanyOs latest available Net Asset Value may be invested
in Government and other public Securities of a single issue, save that the Company
may invest all of its assets in Government and other public securities in at least six
different issues; and

not more than 20% of the CompanyOs latest available Net Asset Value may be invested
in (i) commodities, including physical commodities, forward and futures contracts in
respect of commodities, options on commodities, options on futures contracts in
respect of commodities, and other commodity-based investments and excluding, for
this purpose, Securities of companies engaged in the production, processing or trading
of commaodities, and (ii) futures contracts on an unhedged basis by reference to the
net aggregate value of contract prices, whether payable to or by the Company.

It is proposed that the following provisions relating to the limitation on the size of holdings
will be removed from the investment restrictions as stated in the Prospectus:

(1)

(2)

the Company may not, either on its own or in conjunction with any connected person
(as defined under the Listing Rules), take legal, or effective, management control of
underlying investments and in no event will the Company itself or through its wholly-
owned subsidiaries, if any, own or control more than 30% (or such other percentage
as may from time to time be specified in the Hong Kong Code on Takeovers and
Mergers as being the level for triggering a mandatory general offer) of the voting
rights in any one company or body, except in relation to such wholly-owned
subsidiaries of the Company, if any; and

not more than 5% of the CompanyOs latest available Net Asset Value may be invested
in futures contracts which are traded on the Hong Kong Futures Exchange Limited or
any other recognised international futures exchange (but without prejudice to the
ManagerQOs right to take positions in such futures contracts in order to protect the
assets of the Company against adverse and unusual currency or market fluctuations).
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Prohibited transactions

Proposed new provisions relating to prohibited transactions will prohibit the Company from:

(1)

(2)

(3)

(4)

investing in a unit trust, mutual fund corporation or other collective investment scheme
which is managed by the Manager or any of its Connected Persons which would
result in an increase in the overall total of initial charges, ManagerOs annual fee, or
any other costs and charges payable to the Manager or any of its Connected Persons
borne by the shareholders or by the Company. Furthermore, although the requirement
that no more than 10% of the CompanyQOs latest available Net Asset Value may be
invested in other collective investment scheme remains unchanged, a new restriction,
namely the objective of such collective investment schemes may not be to invest
primarily in any investment prohibited by the other investment restrictions of the
Company, and where the objective of such collective investment schemes is to invest
primarily in investments restricted by the other investment restrictions of the Company,
such holdings may not be in contravention of the relevant limitation, is imposed;

investing in a Security of any class in any company or body if directors and officers
of the Manager individually own more than 0.5% of the total nominal amount of all
the issued Securities of that class or collectively own more than 5% of those Securities;

granting call options over investments held by the Company the total value of which,
in terms of the prices at which all such options may be exercised, exceeds 25% of its
latest available Net Asset Value; and

applying any part of the CompanyQOs assets in the acquisition of any investments
which are for the time being nil paid or partly paid in respect of which a call is due to
be made unless such call could be met in full out of cash or near cash forming part of
the Company which has not been appropriated and set aside for any other purposes
and, save with the consent of the Manager or the Board, applying any part of the
CompanyOs assets in the acquisition of any other investment which is in the opinion
of the Manager or the Board likely to involve the Company in any liability (contingent

or otherwise).

Proposed new provisions relating to prohibited transactions will allow the Company to:

(1)
(2)

(3)

invest in SFC authorised/permitted real estate investment trusts (REITS);

grant or create in favour of any person any option provided that, in the case of call
options, where the option is covered by Securities and, in the case of put options,
where the option is covered by cash or near cash in each case held by the Company
throughout the period from the grant of the option to the exercise of the option;

make a loan provided that the prior written consent of both the custodian and the
Board are obtained; and

10
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(4) assume, guarantee, endorse or otherwise become directly or contingently liable for or
in connection with any obligation or indebtedness of any person in respect of borrowed
money provided that the prior written consent of both the custodian and Board are
obtained.

It is proposed that the following provision relating to prohibited transactions will be removed
from the investment restrictions as stated in the Prospectus:

(1) the Company may not invest directly in physical commodities (or any options, rights
or interests in respect thereof).

Stock lending

Proposed new provisions in respect of stock lending by the Company may be summarised as
follows:

(1) any security lending agreement may be entered into only if (i) the relevant Securities
lent are fully paid-up Securities listed or quoted on a Market; (ii) the amount of the
consideration (including the value of any collateral security) given for the relevant
Securities exceeds the value of such Securities at any one time based on daily marked
to market values; (iii) the counterpartsO financial standings, either based on reputable
credit rating agencies, or, in the reasonable opinion of the Manager, are equivalent to
at least A2/P2; and (iv) the Company is entitled at any time to terminate the agreement
and demand the immediate return of all Securities lent; and

(2) no more than 50% of Securities of the same issue, or of the same kind (by value to be
determined in accordance with the Articles), held in respect of the Company may be
the subject of security lending agreements at any one time.

Any incremental income earned from any security lending agreement may be split between
the Company and any security lending agent in such proportion as the Manager may determine
in each case, provided that the amount payable to any security lending agent should not
exceed 30% of such incremental income.

Amendments to the Investment Management Agreement

On 1 April 2005, a supplemental agreement was entered into between the Company and Value
Partners Limited, the Manager, to, amongst other things, extend the term of the Investment Management
Agreement for two years commencing on 4 April 2005. The relevant resolutions were passed on 27
January 2006 by way of poll. The Company confirmed that it is in compliance with with Chapter 14A of
the Listing Rules regarding the transaction under the existing Investment Management Agreement.
Shareholders are advised to refer to the announcements of the Company 1 April 2005, 8 November 2005,
16 December 2005 and 29 December 2005 relating to the Investment Management Agreement.

11
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In order to comply with the applicable provisions of the Mutual Fund Code, it is proposed that the
Investment Management Agreement will be amended. The major proposed amendments may be summarised

as follows:

(1)

(2)

(3)

(4)

(5)

(6)

()

(8)

(9)

the duties of the Manager will be amended to include:

() approving and entering into any agreements or documents relating to the management
or investment of the portfolio of the Company;

(i) maintaining the books and records of the Company and preparing, or causing to be
prepared, the CompanyOs accounts and reports; and

(ili) ensuring that the Articles are made available for inspection by public in Hong Kong;

the power of the Manager to appoint investment adviser(s) will be subject to the prior
approval of the SFC;

the current management fee of 1.5% per annum will remain unchanged, however this will
become subject to a maximum of 2% per annum,;

the current, and maximum, performance fee will increase from 12% to 15% of the appreciation
in the Net Asset Value per Share or New Share, as appropriate;

the term of appointment of the Manager will change from a fixed term to an indefinite term
continuing until terminated in accordance with the provisions of the Investment Management
Agreement;

a new clause will be included which provides that, if (i) the Directors shall form the opinion
for good and sufficient reason and shall so state in writing to the Manager that a change of
Manager is desirable in the interests of the Shareholders; or (ii) the SFC withdraws its
approval of the Manager as manager of the Company, the Directors will be able to remove
the Manager from office, and the SFC must be informed by the Directors of any decision to
remove the Manager;

a new clause will be included which provides that, upon the retirement or dismissal of the
Manager, the Directors must appoint a new manager as soon as possible, subject to the prior

approval of the SFC;

a list of goods and services which the Manager is not permitted to receive by way of soft
commissions will be included; and

the annual limit of all amounts payable by the Company to the Manager will be removed.

12
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Change in custodian and appointment of administrator

The custodian of the Company will change from Standard Chartered Bank to HSBC Institutional
Trust Services (Asia) Limited at 1 QueenOs Road Central, Hong Kong. In addition, Bank of Bermuda
(Cayman) Limited will be appointed as the administrator of the Company. Both the change of custodian
and appointment of administrator will be effected on the Effective Date. Shareholders should note that,
on the Effective Date, the register of members of the Company will be transferred from the existing share
registrar of the Company to Bank of Bermuda (Cayman) Limited and thereafter all Shares registration
functions will be carried out through HSBC Institutional Trust Services (Asia) Limited as the
administratorOs agent. Upon such a transfer, HSBC Institutional Trust Services will perform OKnow Your
CustomerO procedures on all Shareholders whose names appear on the register of members of the Company.

Explanatory memorandum

A draft explanatory memorandum is attached to this circular as Appendix Il and sets out details of
the Company, including the terms on which it is proposed that investors may subscribe for New Shares
following the Proposed Conversion. The attached draft explanatory memorandum has been vetted by the
SFC for compliance with the Mutual Fund Code. The final version of the explanatory memorandum will
be dated and issued on the Effective Date.

THE DELISTING

The Company is currently a close-ended investment company listed on the Stock Exchange under
Chapter 21 of the Listing Rules. If the Proposed Conversion, which is subject to the conditions detailed
below, proceeds, the Shares will have to be delisted since the Company will no longer satisfy the listing
requirements as an investment company as set forth in Chapter 21 of the Listing Rules. The Company has
therefore submitted an application for approval from the Listing Committee of the Stock Exchange for
the proposed voluntary withdrawal of listing of the Shares on the Stock Exchange pursuant to Chapter 6
of the Listing Rules, subject to the conditions set out below.

CONDITIONS OF THE PROPOSED CONVERSION AND THE DELISTING

The Proposed Conversion is conditional upon:

(1) approval of the Amendments to the Memorandum and Articles by the Shareholders on the
terms and conditions of resolution numbered 1 set out in the notice of EGM attached to this
circular;

(2) approval of the Amendments to the Investment Management Agreement by the Shareholders
on the terms and conditions of resolution numbered 3 set out in the notice of EGM attached
to this circular;

(3) grant by the SFC of the Authorisation; and

(4) any other conditions imposed by the SFC and/or the Stock Exchange,

where none of the conditions will be able to be waived by the Company, in whole or in part, unless
the SFC allows otherwise.

13
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The Delisting is conditional upon:

(1) approval of the Delisting, on the terms and conditions of resolution numbered 2 set out in
the notice of EGM attached to this circular, by at least 75% of the votes attaching to the
Shares held by the Disinterested Shareholders voting either in person or by proxy at the
EGM;

(2) the number of votes cast against the resolution referred to in (1) above being not more than
10% of the votes attaching to the Shares held by the Disinterested Shareholders permitted to
vote either in person or by proxy at the EGM; and

(3) the approval from the Listing Committee of the Stock Exchange for the withdrawal of
listing of the Shares on the Stock Exchange.

where none of the conditions will be able to be waived by the Company, in whole or in part, unless
the Stock Exchange allows otherwise.

The Proposed Conversion and the Delisting will also be inter-conditional on each other. Accordingly
the Proposed Conversion and the Delisting will both complete and take place on the same day.

If all the special resolutions set out therein the notice of EGM attached to this circular have been
passed in the EGM, the Company will be required to submit an application for registration as a mutual
fund with the Cayman Islands Monetary Authority pursuant to the Mutual Funds Law (2003 Revision)
(as amended) of the Cayman Islands. It is expected that the registration will be granted by the Cayman
Islands Monetary Authority prior to the Effective Date. Further announcement will be made by the
Company if such registration leads to any changes to the expected timetable for the Proposed Conversion
and the Delisting.

THE EXCHANGE OPTION

On the Effective Date or as soon as practicable thereafter the Company will despatch the Exchange
Notice to Shareholders, which should be completed, signed and returned by Shareholders who wish to
exercise the Exchange Option to HSBC Institutional Trust Services (Asia) Limited, the then custodian
and administratorOs agent of the Company. Upon the receipt of a duly completed and signed Exchange
Notice within the Exchange Period, the Company will repurchase and cancel the Shares and issue the
same number of New Shares to such Shareholders as soon as practicable thereafter.

As an alternative to exercising the Exchange Option, existing Shareholders may elect to continue
to hold their Shares and, for so long as any Shareholder continues to hold Shares, the Company will have
two classes of shares in issue, one class being non-redeemable (i.e. the Shares) and one class being
redeemable (i.e. the New Shares). The rights and privileges attached to the Shares and the New Shares
will be substantially the same except for the right of redemption attached to the New Shares. There will
be a redemption charge imposed on the redemption of New Shares except (i) where the New Shares were
issued as a result of the exercise of the Exchange Option or (ii) the New Shares have been held for more
than two years. Existing Shareholders will be allowed under the proposed revised Memorandum and
Articles to require the Company, at any time, to purchase Shares from them for an amount equal to the
Net Asset Value per Share less all applicable charges and allowances.
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ARRANGEMENT FOR EXERCISING THE EXCHANGE OPTION OR REQUESTING THE
COMPANY TO REPURCHASE THE SHARES

Shareholders who wish to exchange the Shares for New Shares should lodge their share certificates
together with the duly completed and signed Exchange Notice with HSBC Institutional Trust Services
(Asia) Limited, to effect an exchange during the Exchange Period. Persons who hold their Shares through
brokers may instruct their brokers either to transfer the share certificates to their own names to carry out
the abovementioned exchange procedure or, if their brokers agree to continue to provide nominee services,
to continue to act as their nominees to effect the exchange on their behalf.

Shareholders who wish to request the Company to repurchase Shares should contact HSBC
Institutional Trust Services (Asia) Limited, the custodian and administratorOs agent of the Company upon
Delisting. Persons who hold their Shares through brokers may instruct their brokers to transfer the share
certificates to their own names to carry out the abovementioned repurchase procedure or may instruct
their brokers, if the brokers agrees to continue to provide nominee services, to continue to act as their
nominees to effect the repurchase on their behalf.

Persons who hold Shares through brokers and who wish to transfer their Shares into their own
names are reminded that any registration of their Shares in their own names will be subject to the normal
OKnow Your CustomerO procedures performed by HSBC Institutional Trust Services (Asia) Limited.
Persons who hold Shares through brokers and wish to request the Company to repurchase their Shares
will also be subject to the same OKnow Your CustomerO procedures performed by HSBC Institutional
Trust Services (Asia) Limited.

For any further enquiry regarding the above arrangement, please contact either Mr. Timothy Tse,
the Company Secretary of the Company at (852) 2880 9263 or Mr. Alvin Chan, the Officer - Investor
Services, Alternative Fund Services of HSBC Institutional Trust Services (Asia) Limited at (852) 2847
2676.

INFORMATION ON THE COMPANY

The Company was incorporated as an exempted company with limited liability in the Cayman
Islands on 16 January 2002. The principal investment objective of the Company is to achieve medium-
term capital growth through investing mainly in listed and unlisted companies established in Greater
China or which derive a majority of their revenue from business related to Greater China, whether in the
form of direct investment or trade. Its investments are normally made in the form of equity or debt
related securities.

The Company seeks to invest primarily in companies, typically with a small market capitalisation
below US$200.0 million or its equivalent while the investment manager of the Company typically performs
its own investment research, including but not limited to frequent company visits, and focuses on companies
that do not attract research coverage by major international institutional investors.

The Company was listed on the Stock Exchange on 8 April 2002 and was intended to have an
initial life of five years from the date of the placing of the Shares when the Company was listed on the

Stock Exchange. Under the current Articles, Shareholders have the opportunity to vote in general meeting
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to extend the life of the Company for successive periods of two years each, or else upon the expiration of
the initial term of five years (or such longer term if the life of the Company is extended in the manner
described above), the Company will be wound up and dissolved in accordance with the Cayman Islands
Companies Law.

FINANCIAL INFORMATION OF THE COMPANY

Set out below is a summary of the financial information of the Company extracted from the 2005
annual report of the Company.

2004 2005
HK$ HK$
For the year ended 31 December
Total investment income 25,164,907 79,379,201
Net profit before tax 11,983,266 47,892,459
Net profit after tax 11,970,615 99,033,656
Basic earnings per Share 0.39 3.23
As at 31 December
Net asset value 578,691,454 676,872,476

For the six months ended 30 June 2006, the Company recorded unaudited consolidated total
investment income of approximately HK$181.1 million (2005: approximately HK$20.4 million) and
unaudited profit attributable to Shareholders was approximately HK$123.1 million (2005: approximately
HK$10.7 million), with basic earnings per Share of approximately HK$4.0 (2005: approximately HK$0.4).
As at 30 June 2006, the unaudited net asset value of the Company amounted to approximately HK$800.0
million (2005: approximately HK$589.2 million). The latest published unaudited net asset value per
Share was HK$32.4807 as at 31 January 2007.

NATURE OF ASSETS OF INVESTMENT PLAN

A summary of the underlying assets in the investment portfolio of the Company (including the
country of origin of the investee companies) as at 30 June 2006 and as disclosed in the latest interim
report of the Company is set out below:

Listed Equity Securities

China

China Vanke Co Ltd B B shares CSG Holding Co Ltd B B shares

Dazhong Transportation (Group) Co Ltd B B Konka Group Co Ltd B B shares
shares

Luthai Textile Co Ltd B B shares Shanghai Diesel Engine Co Ltd B B shares
Shanghai Friendship Group Co Ltd B B shares  Shanghai Zhenhua Port Machinery (Group) Co Ltd b B
shares

Weifu High-Technology Co Ltd B B shares
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Hong Kong
Aeon Credit Service (Asia) Co Ltd
BYD Co Ltd B H shares

Baoye Group Co Ltd B H shares
Chaoda Modern Agriculture (Holdings) Ltd

Chia Hsin Cement Greater China Holding Corp China Green (Holdings) Ltd

China Resources Land Ltd
CNOOC Ltd

Dongfeng Motor Group Co Ltd B H shares

Enerchina Holdings Ltd

First Natural Foods Holdings Ltd

Good Friend International Holdings Inc
Group Sense (International) Ltd

Guangzhou Pharmaceutical Co Ltd B H shares

Heng Tai Consumables Group Ltd

Hop Fung Group Holdings Ltd

Karrie International Holdings Ltd

Kowloon Development Co Ltd

Lijun International Pharmaceutical
(Holding) Co Ltd

Mirabell International Holdings Ltd

NewOcean Energy Holdings Ltd

Ocean Grand Holdings Ltd

Panva Gas Holdings Ltd

Pico Far East Holdings Ltd

Road King Infrastructure Ltd

Shimao Property Holdings Ltd

Shougang Concord Century Holdings Ltd

Solomon Systech (International) Ltd

Sun Hing Vision Group Holdings Ltd

Tongda Group Holdings Ltd

TPV Technology Ltd

Varitronix International Ltd

Vtech Holdings Ltd

Singapore

China Essence Group Ltd

Elec & Eltek International Co Ltd

Surface Mount Technology (Holdings) Ltd

Taiwan
Zinwell Corp

United Kingdom

China Biodiesel International Holding Co Ltd

China Shenhua Energy Co Ltd B H shares

CP Pokphand Co Ltd

EcoGreen Fine Chemicals Group Ltd
Far East Consortium International Ltd
Glorious Sun Enterprises Ltd
Great Wall Motor Co Ltd B H shares
Guangzhou Investment Co Ltd

GZI Transport Ltd

HKR International Ltd
Hopefluent Group Holdings Ltd
Kingmaker Footwear Holdings Ltd
Lee & Man Holding Ltd
Mainland Headwear Holdings Ltd

Natural Beauty Bio-technology Ltd
NWS Holdings Ltd
Pacific Andes International Holdings Ltd
PetroChina Co Ltd B H shares
Proview International Holdings Ltd
Shanghai Real Estate Ltd
Shinhint Acoustic Link Holdings Ltd
Shui On Construction and Materials Ltd
Starlight International Holdings Ltd
Tingyi (Cayman Islands) Holdings Corp
Topsearch International (Holdings) Ltd
Truly International Holdings Ltd
VS International Group Ltd
Zhejiang Shibao Co Ltd B H shares

China Fishery Group Ltd
Pacific Andes (Holdings) Ltd
Want Want Holdings Ltd
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Unlisted Equity Securities

Barbados
Coral Waters (Barbados) SRL

Cayman Islands
Shui On Land Ltd B Junior preference shares

Debt Securities

Hong Kong dollar
Coral Waters (Barbados) SRL Convertible
Note 0% 31/10/2007

Jinheng Automotive Safety Technology
Holdings Ltd Convertible Note 7%
7104/2007

United States dollar

China Hui Yuan Juice Holdings Co Ltd
Convertible Bonds Variable Coupon
28/06/2011

Warrants

Hong Kong

Shui On Land Ltd 12/10/2008
Futures

Hong Kong

Hang Seng China Enterprises Index Futures
07/2006

Shui On Land Ltd B Senior preference shares

Golden Meditech Co Ltd 1% 06/09/2007
Spread Prospects Holdings Ltd 4%

01/12/2006

Shui On Development (Holding) Ltd 8.5%
Senior Notes B 12/10/2008

Topsearch International (Holdings) Ltd

31/10/2008

Hang Seng Index Futures 07/2006
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SHAREHOLDING STRUCTURE OF THE COMPANY

The Company does not have any outstanding options, and there are no other classes of securities of
the Company in issue. As at the Latest Practicable Date, there are 30,650,000 Shares in issue, and the
interests of the Director and the substantial Shareholders are set out below:

Name of Shareholder Number of Shares held Approximate %
Mr. Cheah Cheng Hye 200,000 0.65%
QVT Financial GP LL® 9,090,000 29.66%
QVT Associates GP LL@ 7,754,559 25.30%
Deutsche Bank Aktiengesellsch@ft 6,940,000 22.64%
Stichting Shell Pensioenfond 4,000,000 13.05%
Sarasin Investmentfonds SICAV-Emergingsar/

Emergingsar-Asia 3,069,500 10.01%
Notes:

(1) QVT Financial GP LLC is deemed to be interested in the Shares through its controlled corporation, QVT Financial
LP.

(2) QVT Associates GP LLC is deemed to be interested in the Shares through its controlled corporation, QVT Fund
LP.

3) Deutsche Bank Aktiengesellschaft is deemed to be interested in 6,940,000 Shares through its controlled corporation,
Deutsche Bank AG London Branch, which has a security interest in the Shares.

REASONS FOR THE PROPOSED CONVERSION AND THE DELISTING

The life of the Company was initially to expire on 3 April 2007 as contemplated under article 192
of the Articles. However, pursuant to a resolution of the Shareholders passed on 30 May 2006, in the
event that the Proposed Conversion and the Delisting are not completed on or before the expiry of the
life of the Company on 3 April 2007, the life of the Company will be extended for a further two years to
3 April 2009.

The conversion of the Company into an open-ended SFC authorised mutual fund corporation
would allow for the subscription and redemption of New Shares at Net Asset Value (plus, in the case of
subscription, any applicable fiscal and purchase charges and initial charge, and, in the case of redemption,
less any applicable fiscal and sale charges and redemption charge), thus eliminating the disadvantage that
existing Shareholders currently face of having to sell at a price that is at a discount to Net Asset Value.
The conversion will also extend the life of the Company indefinitely. If authorised by the SFC, the
Company will also be exempted from Hong Kong profits tax. Since the Company will no longer satisfy
the listing requirements as an investment company under Chapter 21 of the Listing Rules if the Proposed
Conversion proceeds, the Company proposes a voluntary withdrawal of listing of the Shares from the
Stock Exchange.
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Following the Delisting, Shareholders will be able to liquidate, or exit, their investment in the
Shares and New Shares as follows.

In the case of Shareholders who have exercised the Exchange Option and hold New Shares as a
result, or in the case of the Shareholders who have not exercised the Exchange Option and continue to
hold Shares, the Shareholders will be able to redeem New Shares or to require the Company, at any time,
to purchase Shares from them (as applicable), in each case for an amount equal to the Net Asset Value
per Share less, if applicable, charges and allowance by submitting a redemption notice or purchase notice
respectively to the Company. Under the terms of the proposed Amendments to the Memorandum and
Articles, payment must be made within one calendar month from the receipt of a properly documented
redemption notice or purchase notice (as the case may be). Shareholders are advised to refer to paragraph B
headed OMechanism for the repurchase of Shares and redemption of New SharesO under OAmendments to
the Memorandum and ArticlesO of the section headed OConversion of the Company into an open-ended
mutual fund corporationO for details.

The Directors consider this to be a reasonable, and indeed a better, alternative means of exit as the
trading price has been for most of the time below the Net Asset Value per Share. In addition, an EGM
will be convened to seek the approval in respect of the Delisting from the Disinterested Shareholders.
The Delisting may proceed only if, inter alia, at least 75% of the votes attaching to the Shares held by the
Disinterested Shareholders (voting either in person or by proxy at the EGM) vote in favour and no more
than 10% of the votes attaching to the Shares held by the Disinterested Shareholders (voting in person or
by proxy at the EGM) vote against the Delisting. The Directors consider that the Company is in compliance
with Rule 6.12 of the Listing Rules regarding the Delisting. The Directors, including the independent
non-executive Directors, consider that the Proposed Conversion and the Delisting are fair and reasonable
and in the interests of the Company and the Shareholders as a whole.

EGM

The EGM will be held to consider and, if thought fit, approve the necessary resolutions set out in
the attached notice of EGM in respect of the Proposed Conversion and the Delisting. Pursuant to Rule
6.13 of the Listing Rules, the Directors (except for the independent non-executive Directors) and their
respective associates will abstain from voting in favour of the resolution in respect of the Delisting at the
EGM (resolution (2) in the attached notice of EGM). Any such Directors may, however, vote against this
resolution if he so wishes.

In order to be valid, the enclosed form of proxy, together with any power of attorney or other
authority under which it is signed, must be deliver to the office of the CompanyQOs share registrar and
transfer office, Tengis Limited at 26th Floor, Tesbury Centre, 28 QueenOs Road East, Hong Kong as soon
as possible but in any event not less than 48 hours before the time appointed for the holding of the EGM
or any adjournment thereof. Completion and return of the enclosed form of proxy will not preclude you
from attending and voting in person at the EGM or any adjournment thereof should you so wish.

PROCEDURE TO DEMAND A POLL

The following paragraphs set out the procedure by which the Shareholders may demand a poll at a
general meeting of the Company (including the EGM) pursuant to the Articles.
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Pursuant to article 87 of the Articles, at any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the declaration of the result of the show
of hands or on the withdrawal of any other demand for a poll) a poll is demanded by:

(a) the chairman of such meeting; or

(b) atleast five Shareholders present in person or in the case of a Shareholder being a corporation
by its duly authorised representative or by proxy for the time being entitled to vote at the
meeting; or

(c) a Shareholder or Shareholders present in person or in the case of a Shareholder being a
corporation by its duly authorised representative or by proxy and representing in the aggregate
not less than one-tenth of the total voting rights of all Shareholders having the right to
attend and vote at the meeting; or

(d) a Shareholder or Shareholders present in person or in the case of a Shareholder being a
corporation by its duly authorised representative or by proxy and holding Shares in the
Company conferring a right to attend and vote at the meeting being Shares on which an
aggregate sum has been paid up equal or not less than one-tenth of the total sum paid up on
all Shares conferring that right.

In addition, pursuant to Rule 13.39(6) of the Listing Rules, the resolution in respect of the Delisting
(resolution (2) in the attached notice of EGM) shall be decided on a poll.

RECOMMENDATION

The Directors are of the view that the Proposed Conversion and the Delisting are in the interest of
the Shareholders and, accordingly, recommend the Shareholders to vote in favour of the resolutions
approving the Proposed Conversion and the Delisting at the EGM.

Your attention is drawn to (i) the letter from the Independent Board Committee set out on page 22
of this circular which contains its advice in relation to the Proposed Conversion and the Delisting to the
Shareholders and (ii) the letter from CIMB-GK to the Independent Board Committee and the Shareholders
set out on pages 23 to 29 of this Circular which contains its advice thereto in relation to the Proposed
Conversion and the Delisting and the principal factors and reasons considered by CIMB-GK in arriving
at its advice.

ADDITIONAL INFORMATION
Your attention is drawn to the additional information set out in the appendices to this circular.
Yours faithfully,
By order of the board
VALUE PARTNERS CHINA GREENCHIP FUND LIMITED

So Chun Ki, Louis
Chairman
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VALUE PARTNERS CHINA GREENCHIP FUND LIMITED

(An exempted company incorporated in the Cayman Islands with limited liability)
(Stock Code: 1186)

To the Shareholders
23 February 2007
Dear Sir and Madam,

PROPOSED VOLUNTARY WITHDRAWAL OF LISTING OF
THE SHARES FROM THE STOCK EXCHANGE (ODELISTINGO)
AND
APPLICATION FOR AUTHORISATION BY THE SFC PURSUANT TO THE
SECURITIES AND FUTURES ORDINANCE UPON
THE PROPOSED CONVERSION OF THE COMPANY
INTO AN OPEN-ENDED MUTUAL FUND CORPORATION
(OPROPOSED CONVERSIONO)

We refer to the circular issued by the Company to its shareholders dated 23 February 2007 (the
CCircular O) of which this letter forms part. Terms defined in the Circular have the same meanings when
used in this letter unless the context otherwise requires.

We have been appointed by the Board to consider the Proposed Conversion and the Delisting as to
whether, in our opinion, the arrangements contemplated thereunder are fair and reasonable so far as the
Shareholders are concerned. CIMB-GK Securities (HK) Limited (théependent Financial AdviseO)
has been appointed as the independent financial adviser to advise us in this respect.

We wish to draw your attention to the letter from the Board and the letter from the Independent
Financial Adviser as set out on pages 23 to 29 in the Circular. Having considered the principal factors
and reasons considered by, and the advice of, the Independent Financial Adviser as set out in its letter of
advice, we consider that the Proposed Conversion and the Delisting are in the interest of the Shareholders
and fair and reasonable so far as the Shareholders are concerned. Accordingly, we recommend the
Shareholders to vote in favour or the resolutions to approve the Proposed Conversion and the Delisting at
the extraordinary general meeting of the Company to be held on 19 March 2007.

Yours faithfully,
For and on behalf of the Independent Board Committee
VALUE PARTNERS CHINA GREENCHIP FUND LIMITED
Li Aubrey Kwok Sing Paul Marin Theil Ng Ka Wai
Independent non-executive Directors
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bd CIMB

CIMB-GK Securities (HK) Limited

25/F Central Tower
28 QueenOs Road Central
Hong Kong

23 February 2007

To the independent board committee and shareholders of
Value Partners China Greenchip Fund Limited

Dear Sirs,

PROPOSED VOLUNTARY WITHDRAWAL OF LISTING OF THE SHARES
FROM THE STOCK EXCHANGE AND
APPLICATION FOR AUTHORISATION BY THE SFC PURSUANT TO
THE SECURITIES AND FUTURES ORDINANCE UPON
THE PROPOSED CONVERSION OF THE COMPANY
INTO AN OPEN-ENDED MUTUAL FUND CORPORATION

INTRODUCTION

We refer to our engagement as the independent financial adviser to the Independent Board Committee
and the Shareholders in relation to the Proposed Conversion and the Delisting, the details of which are
contained in the circular dated 23 February 2007 (the OCircularO) to the Shareholders, of which this letter
forms part. Expressions used herein shall have the same meaning as defined in the Circular.

Under the Listing Rules, the Delisting must be approved by the Shareholders by way of a poll.
Such approval must be given by at least 75% of votes held by the Shareholders voting in person or by
proxy at the meeting and the number of votes cast against the resolution must not be more than 10% of
the votes held by the voting Shareholders. The Company has established the Independent Board Committee
and we have been appointed to advise the Independent Board Committee and the Shareholders as to
whether or not the Proposed Conversion and the Delisting is fair and reasonable and is in the interests of
the Company and the Shareholders as a whole and to give our opinion in relation to the Proposed
Conversion and the Delisting for the consideration of the Independent Board Committee in making its
recommendation to the Shareholders and to advise the Shareholders on how to vote at the EGM.

In formulating our recommendation, we have relied on the information, facts and representations
contained, referred to and made in the Circular. The Directors have declared in a responsibility statement
set out in Appendix | to the Circular that they collectively and individually accept full responsibility for
the accuracy of the information contained in the Circular. We have also assumed that the information,
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facts and representations contained, made or referred to in the Circular were true and accurate at the time
they were made and continue to be so at the date of the despatch of the Circular. We have no reason to
doubt the truth, accuracy and completeness of the information, facts and representations provided to us
by the Directors. We have also been advised by the Directors and believe that no material facts have been
omitted from the Circular.

We consider that we have reviewed sufficient information to reach an informed view, to justify

reliance on the accuracy of the information, facts and representations contained, referred to or made in
the Circular and to provide a reasonable basis for our recommendation. We have not, however, conducted
an independent verification of the information nor have we conducted any form of in-depth investigation
into the businesses and affairs or the prospects of the Company or any of its respective subsidiaries or
associates.

PRINCIPAL FACTORS AND REASONS

In assessing the merits of the Proposed Conversion and the Delisting, we have taken into

consideration the following factors and reasons:

Background and rationale

The Company was incorporated as an exempted company with limited liability in the Cayman
Islands on 16 January 2002. The principal investment objective of the Company is to achieve
medium-term capital growth through investing mainly in listed and unlisted companies established
in Greater China or which derive a majority of their revenue from business related to Greater
China.

The Company was listed on the Stock Exchange on 8 April 2002 and was intended to have
an initial term of five years (up to April 2007) from the date of the placing of the Shares when the
Company was listed on the Stock Exchange. We note that at the CompanyOs annual general meeting
held on 30 May 2006, the Shareholders approved (i) the conversion of the Company into an open-
ended mutual fund corporation; (ii) the seeking of Authorisation; and (iii) the consulting with the
Stock Exchange by the Company in respect of the proposed Delisting. On this basis, the Company
submitted the application to seek the Authorisation from the SFC on 1 December 2006, and the
approval-in-principle for the Authorisation was obtained from the SFC on 2 February 2007. We
note that the SFCOs approval-in-principle is subject to satisfaction of certain conditions imposed by
the SFC, including obtaining ShareholdersO approval of the Amendments to the Memorandum and
Articles and Amendments to the Investment Management Agreement, and the Delisting becoming
effective.

The Board believes that the Proposed Conversion would eliminate the discount (the
ODiscountO) of the market price to the Net Asset Value of the Company, to allow subscription and
redemption of the New Shares at Net Asset Value as required under the Mutual Fund Code (plus
any applicable fiscal and purchase charges and initial charge for subscription, or less any applicable
fiscal and sale charges and redemption charge for redemption), and to extend the life of the
Company indefinitely. We have reviewed the Discount (with reference to the published monthly
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unaudited Net Asset Value per Share) for the last two years in 2005, 2006 and up to the Latest
Practicable Date (the OReview PeriodO) as set out below:

Average monthly Discount Average
closing price NAV to NAV volume
(HKS) (HK$) (%)
2005
January 16.60 19.0983 -13.08% 19,167
February 16.77 19.8985 -15.70% 34,000
March 17.68 19.3638 -8.68% 35,029
April 17.56 19.1560 -8.34% 30,333
May 17.19 18.8865 -8.97% 26,200
June 16.99 19980 -11.52% 31,429
July 17.21 194056 -11.34% 30,781
August 17.44 19.4031 -10.12% 59,542
September 18.52 21.5392 -14.02% 44,091
October 18.64 20.8536 -10.64% 28,214
November 18.69 21.5959 -13.46% 16,000
December 19.48 21.9176 -11.11% 33,150
2006
January 20.39 24.2540 -15.93% 32,000
February 22.31 22334 -11.60% 10,250
March 23.10 27.5426 -16.15% 27,778
April 25.68 27.6785 -7.23% 34,429
May 25.62 26.6546 -3.89% 33,611
June 24.73 26.2408 -5.75% 100,636
July 25.01 26.7289 -6.43% 9,000
August 25.34 27.1077 -6.51% 28,000
September 25.66 27.4760 -6.61% 32,858
October 26.02 28.4949 -8.68% 12,083
November 27.56 30.4029 -9.36% 99,250
December 28.92 31.4942 -8.16% 9,429
2007
January 30.70 32.4807 -5.50% 10,000
February 31.55 N/A N/A 9,500
(Note) (Note)
-9.95% 32,183

Note: NAV is only available at the end of each month.

As noted from the above, the average of the Discount was approximately 9.95% for the
Review Period, and the trading liquidity of the Shares was low with the daily average trading
volume represented approximately 0.11% of the existing issued share capital of the Company. We
understand from the Directors that it is required under the Mutual Fund Code for an open-ended
fund to redeem shares at the Net Asset Value of the Company. As stated in the Letter from the
Board, no redemption charge will be payable on redemptions of either New Shares which have
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been held for more than two years or New Shares issued to Shareholders pursuant to the Exchange
Option or repurchased from the Shareholders. Furthermore, we note that after becoming an open-
ended fund corporation, the life of the Company will be extended indefinitely as compared to the
existing life of the Company (up to April 2007 and to extend for two more years), which will
provide more flexibility on the investment time span of the Company.

We also note from the Letter from the Board that if the Authorisation is obtained, the
Company will also be exempt from Hong Kong profits tax which will have a positive impact to the
Net Asset Value of the Company. We note that the Company has obtained an approval-in-principle
in respect of the application for Authorisation from the SFC on 2 February 2007.

Given the above, we consider that the Proposed Conversion is in the interest of the Company
and the Shareholders as a whole.

As stated in the Letter from the Board, upon completion of the Proposed Conversion, the
Company will cease to qualify for listing as an investment company under Chapter 21 of the
Listing Rules, mainly because the Company will be converted from a close-ended investment
company to an open-ended mutual fund corporation.

Given this, we consider that should the Proposed Conversion be approved at the EGM, the
Delisting is a natural course of action to be taken by the Company, and is in the interest of the
Company and the Shareholders as a whole.

The Proposed Conversion

The Proposed Conversion will be effected by (i) amending, among other things, the
Memorandum and Articles and the Investment Management Agreement to comply with the Mutual
Fund Code (together the OAmendmentsO); (ii) obtaining the Authorisation; and (iii) any further
actions which may be required by the SFC.

It is proposed that the objects clause in the Memorandum will be amended to allow the
Company to have full power and authority to carry out any object not prohibited under the Cayman
Islands Companies Law or any other law of the Cayman Islands. Furthermore, it is also proposed
that the Articles will be amended, among other things, to:

¥ create a new class of redeemable shares with a par value of HK$0.10 in the share
capital of the Company (i.e. the New Shares);

¥ allow Shareholders to redeem New Shares;
¥ allow Shareholders to require the Company, at any time, to purchase Shares from
them for an amount equal to the Net Asset Value per Share less all applicable charges

and allowances; and

¥ ensure the investment restrictions contained in the Articles comply with the Mutual
Fund Code.
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The proposed Amendments to the Memorandum and Articles are subject to approval by way
of a special resolution of the Shareholders at the EGM. The Directors confirmed that the
Amendments have been made in order to comply with the applicable provisions of the Mutual
Fund Code. Furthermore, the Company will also amend the Investment Manager Agreement in
accordance with the applicable provisions of the Mutual Fund Code. Pursuant to the proposed
amendments to the Investment Management Agreement, the current management fee will become
subject to a maximum of 2% per annum and the performance fee will increase from 12% to 15% of
the appreciation in the Net Asset Value per Share or New Shares, as appropriate. We note from the
explanatory memorandums of several open-ended funds managed by Value Partners Limited that
similar maximum management fee (2%) and rate of the performance fee (15%) are being charged
with details as follows:

Fund name

Value Partners
Classic Fund

Value Partners
High-Dividend
Stocks Fund

Value Partners
Intelligent
Funds-
Chinese
Mainland
Focus Fund

Value Partners

Intelligent Funds-

China ABH
Shares Fund

Fund nature

to achieve consistently
superior retwrthrough

investing in the markets

of the Asian Pacific region.

to provide capital appreciation
and regular income by
investing primarily in a
portfolio of relatively

higher yielding debt

and equity securities

in the Asian region.

to achieve medium to
long-term capital appreciation
(in US dollar terms)
by investing primarily in
investments which are related
to the PRC and investments
would be boosted by
a RMB appreciation.

to provide long-term capital
appreciation (in Usllar terms)

by investing primarily in A and B

shares listed on the Shanghai
Stock Exchange and the
Shenzhen Stock Exchange
and H shares listed on the
Stock Exchange.

27

Maximum
management fee
(per annum)

Up to 2% of the
nehsset value
of the fund

Up to 2% of the
net asset value
of the fund

Up to 2% of the
net asset value
of the fund

Up to 2% of the
neasset value
of the fund

Performance fee
(per annum)

15% of the
appreciation in

net asset value
of the fund

15% of the

appreciation in

net asset value
of the fund

15% of the
appreciation in
net asset value
of the fund

15% of the
appreciation in
net asset value
of the fund



LETTER FROM CIMB-GK

As the Company has obtained an approval-in-principle in respect of the Authorisation from
the SFC on 2 February 2007 based on the proposed Amendments, we consider the Amendments
form part of the procedures for the Company to implement the Proposed Conversion. Further
details of the Amendments are set out in the section headed OConversion of the Company into an
open-ended mutual fund corporationO of the Letter from the Board to the Circular.

Effects to the Shareholders

As stated in the Letter from the Board, if the Proposed Conversion is being approved at the
EGM, as soon as practicable upon the Effective Date, the Company will despatch the Exchange
Notice to Shareholders, which should be completed and signed by Shareholders who wish to
exercise the Exchange Option within two months after the Effective Date. The Company will
repurchase and cancel the Shares and issue the same number of New Shares to such Shareholders
subject to the receipt of a duly completed and signed Exchange Notice as soon as practicable/on
the next Valuation Day following receipt of a duly completed and signed Exchange Notice.

Although it is proposed that a charge of up to 5% of the repurchase price per Share or the
redemption price per New Share may be imposed, the Directors have confirmed that no redemption
charge will be payable on redemptions of either New Shares which have been held for more than
two years or New Shares issued to Shareholders pursuant to the Exchange Option or repurchased
from the Shareholders.

As an alternative to exercising the Exchange Option, existing Shareholders may elect to
continue holding on their Shares (which will become non-redeemable Shares upon Effective Date)
and to request the Company to repurchase such non-redeemable Shares at any time after the
Effective Date at a price equal to the Net Asset Value per Share calculated on the relevant Valuation
Date less all applicable charges and allowances in accordance with the Memorandum and Articles
of the Company. The Directors confirmed that upon completion of the Proposed Conversion, the
rights and privileges attached to the non-redeemable Shares and the redeemable New Shares will
be substantially the same except for the right of redemption (for the New Shares) and the rights of
repurchase (for the Shares) attached to, and the redemption charge imposed on. No redemption
charge will be payable on redemptions of either New Shares which have been held for more than
two years or New Shares issued to Shareholders pursuant to the Exchange Option or repurchased
from the Shareholders.

We note that in the event that the Proposed Conversion and the Delisting are not completed
on or before the expiry of the term of the Company in April 2007, the term of the Company will be
extended for a further two years, as approved by the Shareholders by way of an ordinary resolution
on 30 May 2006.
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LETTER FROM CIMB-GK

RECOMMENDATION
Having taken into account the above, in particular the fact that:

i) the subscription and redemption of the New Shares will be at the Net Asset Value of the
Company after the Effective Date, hence would eliminate the Discount;

i) the waiver of the redemption charges of the New Shares issued under the Exchange Option;

i) the Amendments are made in accordance with the applicable provisions of the Mutual Fund
Code;

iv) if the Authorisation is obtained, the Company will also be exempt from Hong Kong profits
tax which will have a positive impact to the Net Asset Value of the Company;

V) the life of the Company will become indefinite upon the Effective Date; and
vi)  the approval-in-principle for the Authorisation has been obtained,

we consider that the Proposed Conversion and the Delisting are in the interests of the Company
and the Shareholders as a whole and that the terms of the Proposed Conversion and the Delisting are fair
and reasonable so far as the Company and the Shareholders as a whole are concerned. Accordingly, we
advise the Independent Board Committee to recommend the Shareholders to vote in favour of the resolution
to be proposed at the EGM to approve the Proposed Conversion and the Delisting.

Yours faithfully,
For and on behalf of
CIMB-GK Securities (HK) LIMITED
Alex Lau Flavia Hung
Executive Vice-President Senior Vice-President
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APPENDIX | GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts not contained
herein the omission of which would make any statement contained in this document misleading.

2. DISCLOSURE OF INTERESTS
(A) DirectorsO and Chief ExecutiveOs Interests and Short Positions

Q) As at the Latest Practicable Date, the interests and the short positions of the Directors
and chief executive of the Company in the Shares and debentures of the Company or
any of its associated corporation (within the meaning of Part XV of the SFO) which
were (a) required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and short positions
which they are taken or deemed to have under such provisions of the SFO), (b)
required, pursuant to section 352 of the SFO, to be entered into the register referred
to therein, or (c) required, pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies to be notified to the Company and the Stock Exchange
were as follows:

Number of
Name of Director Position held Shares held Capacity % of shareholding
Mr. Cheah Cheng Hye Long 200,000 Interest of 0.65%
(OMr. Cheah0) controlled
corporation

Note:
1. These Shares are registered in the name of the Manager. The Manager is 32.77% beneficially

owned by Mr. Cheah. Mr. Cheah is therefore deemed to be interested in these Shares under the

SFO.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors
or chief executive of the Company had any interests and short positions in the Shares,
underlying Shares and debentures of the Company or any associated corporation
(within the meaning of Part XV of the SFO) which were (a) required to be notified to
the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they are taken or deemed to have
under such provisions of the SFO), (b) required pursuant to section 352 of the SFO,
to be entered into the register referred to therein, or (¢) which are required, pursuant
to the Model Code for Securities Transactions by Directors or Listed Companies to
be notified to the Stock Exchange.
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(i) None of the other Directors or proposed Directors has any direct or indirect interest
in any assets which have since 31 December 2005 (being the date to which the latest
published audited financial statements of the Company were made up) been acquired
or disposed of by or leased to the Company, or are proposed to be acquired or
disposed of by or leased to the Company.

(i) Save as disclosed in this circular, none of the Directors is materially interested in any
contract or arrangement entered into by the Company subsisting at the date of this
circular which is significant in relation to the business of the Company.

(B) Interests of Substantial Shareholders

So far as is known to any Director or chief executive of the Company, as at the Latest
Practicable Date, the following persons, other than a Director or chief executive of the Company,
have an interest or short position in the Shares and underlying Shares of the Company which
would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of

the SFO:
(iv)
Number of
Name of Shareholder  Position held Shares held Capacity % of shareholding
QVT Financial GP LLC Long position 9,090,000 Interest of 29.66%
controlled
corporation
QVT Financial LP Long position 9,090,000 Investment 29.66%
manager
QVT Associates Long position 7,754,559 Interest of 25.30%
GP LLC controlled
corporation
QVT Fund LP Long position 7,754,559 Beneficial 25.30%
owner
Deutsche Bank Long position 6,940,600 Security 22.64%
Aktiengesellschaft interest
Stichting Shell Long position 4,000,000 Beneficial 13.05%
Pensioenfond owner
Sarasin Investmentfonds Long position 3,069,500 Beneficial 10.01%
SICAV-Emergingsar/ owner

Emergingsar-Asia
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Notes:

1. QVT Financial GP LLC is deemed to be interested in the Shares through its controlled corporation, QVT
Financial LP.

2. QVT Associates GP LLC is deemed to be interested in the Shares through its controlled corporation, QVT
Fund LP.

3. Deutsche Bank Aktiengesellschaft is deemed to be interested in the Shares through its controlled

corporation, Deutsche Bank AG London Branch, which has a security interest in the Shares.

Save as disclosed above, the Directors and the chief executive of the Company are not aware of
any other persons (other than a Director or chief executive of the Company) who, as at the Latest
Practicable Date, had an interest or short position in the Shares and underlying Shares of the Company
which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of
the SFO.

As at the Latest Practicable Date, none of the Directors nor any proposed Director is a director or
employee of a company which has an interest or short position in the Shares and underlying Shares of the
Company which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO.

COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors is interested in any business which
competes or is likely to compete, either directly or indirectly, with businesses of the Company.

SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has entered into or is proposing to enter
into a service contract with the Company which may not be expiring or determinable by the Company
within one year without payment of compensation (other than statutory compensation). As at the Latest
Practicable Date, the Company is not proposing to appoint any person as director of the Company.

MATERIAL ADVERSE CHANGE

The Directors confirm that, as at the Latest Practicable Date, they were not aware of any material
adverse change in the financial or trading position of the Company since 31 December 2005 (being the
date to which the latest published audited financial statements of the Company were made up).

EXPERT

(a) The following is the qualification of the expert whose letter is contained in this circular:

Name Qualification
CIMB-GK Securities a corporation licensed under the SFO to conduct types 1 (dealing
(HK) Limited in securities), 4 (advising on securities) and 6 (advising on

corporate finance) regulated activities under the SFO
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(b) CIMB-GK does not have any shareholding, direct or indirect, in the Company or any right
(whether legally enforceable or not) to subscribe for or to nominate persons to subscribe for
securities in the Company.

(c) CIMB-GK has given and has not withdrawn its written consent to the issue of this circular
with the inclusion of its letter and references to its name in the form and context in which
they are included.

(d) CIMB-GK does not have any interest, direct or indirect, in any assets which have been
acquired or disposed of by or leased to the Company, or which are proposed to be acquired
or disposed of by or leased to the Company since 31 December 2005 (being the date to
which the latest published audited financial statements of the Company were made up).

(e) The letter and recommendation given by CIMB-GK is given as of the date of this circular
for incorporation herein.

MISCELLANEOUS

The English texts of this circular and the accompanying form of proxy shall prevail over their
respective Chinese texts.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the principal place of business
of the Company in Hong Kong at Level 14, Three Pacific Place, 1 QueenOs Road East, Hong Kong during
normal business hours for a period of 14 days from the date of this circular:

(a) a copy of the revised Memorandum and Articles;

(b)  the letter from the Independent Board Committee, the text of which is set out on page 22 of
this circular;

(c) the letter from CIMB-GK, the independent financial adviser to the Independent Board
Committee and the Shareholders, the text of which is set out on pages 23 to 29 of this
circular;

(d) the letter of consent from CIMB-GK referred to in the paragraph headed OExpert and
consentO in this Appendix; and

(e) a copy of the revised Investment Management Agreement.
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CAYMAN ISLANDS

The Companies Law{2661+-Sec@dd4 Revision) (Cap. 22)

Company Limited by Shares

SECONDAMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
VALUE PARTNERS CHINA GREENCHIP FUND LIMITED
(adopted by special resolution passed-en27+Marech;[28FD

1. The name of the CompanyValue Partners China Greenchip Fund Limited

2. The Registered Office of the Company shall be at the offices of M&C Corporate Services
Limited, P.O. Box-36R09GT, Ugland House, South Church Street, George Town, Grand
Cayman, Cayman lIslands, British West Indies or at such other place in the Cayman Islands
as the Board may from time to time decide.

3. The objects for which the Company is established are unrestricteg—ane—shattnctude, but
withetttimitation—the-followingthe Company shall have full power and authority to carry

out any object not prohibited the Companies Law (2004 Revision), or any other law of the
Cayman Islands.
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attainment
tve thereto
vy of the

The liability of each member is limited to the amount from time to time unpaid on such
memberOs shares.

The share capital of the Company is HK$20,000,000 divided into 200,000,000 shares of a
nominal or par value of HK$0.10 each with power for the Company insofar as is permitted
by law, to redeem or purchase any of its shares and to increase or reduce the said capital
subject to the provisions of the Companies Law{2064+-S&0ihtRevision) and the Articles

of Association and to issue any part of its capital, whether original, redeemed or increased
with or without any preference, priority or special privilege or subject to any postponement
of rights or to any conditions or restrictions and so that unless the conditions of issue shall
otherwise expressly declare every issue of shares whether declared to be preference or
otherwise shall be subject to the powers hereinbefore contained.

If the Company is registered as exempted, its operations will be carried on subject to the
provisions of Section 193 of the Companies Law<{2661+-Se2@0wl Revision) and, subject
to the provisions of the Companies Law(2061+-Se@0fd Revision) and the Articles of
Association, it shall have the power to register by way of continuation as a body corporate
limited by shares under the laws of any jurisdiction outside the Cayman Islands and to be
deregistered in the Cayman Islands.
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REVISED MEMORANDUM AND ARTICLES

CAYMAN ISLANDS

The Companies Law{2661+-Sec@dd4 Revision) (Cap. 22)

Company Limited by Shares

NNNNNNNN

SECONDAMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

VALUE PARTNERS CHINA GREENCHIP FUND LIMITED

Exclusion of
Table A

Interpretation

Accounting Date

Accounting
Period [D14]

Administration
Agreement

retusi : I . s
(adopted by special resolution passed on [¥¥¥])

Table A

The regulations contained in Table A in the First Schedule to the
Companies Law shall not apply to the Company.

Interpretation

The marginal notes to these Articles shall not affect the interpretation
hereof. In these Articles, unless there be something in the subject or
context inconsistent therewith:

OAccounting DateO shall mean 31 December in each year (or such
other date as the Board may determine from time to time)the first

being(subjectas-aforesaid)3tbeecember2002

OAccounting PeriodO shall mean (a) the period commencing on the
date of incorporation of the Company and ending on the first
Accounting Date and (b) each period commencing on the date
immediately after an Accounting Date and ending on the following
Accounting Date;

Q\dministration Agreement@hall mean anadministetion agreement
enteed into betwen the Companand theAdministrator;
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Administrator

associate

theseArticles

Auditors

Board

Business Day

Capitatcapital

Chairman

CtosingbateCode

Commodity

OAdministratorO shall mean the person (or persons) for the time being
appointed and acting as adminitor puisuant to thes@rticles;

OassociateO shall have the meaning ascribed to it in—the—Listing
RutesSFO;

OthesdérticlesOshall mean the psentArticles of Associdion and
all supplementar, amended or substitutédticles for the time being
in force;

OAuditorsO shall mean the persons appointed by the Company from
time to time to perform the duties of auditors of the Company;

OBoardO shall mean the majority of the Directors present and voting
at a meeting of Directors at which a quorum is present;

OBusiness DayO shall mean a day (other than a Saturday) on which
the—Exchange—is—open—rfornormattrading—and—on—whiahks in

Hong Kong are open for general business provided that, where as a
result of a Number 8 Typhoon Signal being hoisted or a Black
Rainstorm warning being issued or other similar event, the period
during which banks in Hong Kong are open on any day is reduced,
such day shall not be a Business Day unless the Board otherwise
determines;

OcapitalO shall mean the share capital from time to time of the
Company;

OChairmanO shall mean the Chairman presiding at any meeting of
members or of the Board;

OctesingDate@ddeO shall mean the—date—the—Placing—cteBede
on UnitTrusts and Mutual Funds issued the SFC;

OCommodityO shall meanygold, silver, platinum, ary other pecious
metal and any other commodity merchandise of any nature (other

than-physicat-commothtiesirrency) and any optien—+ight-orinteres

in respect-thereof any of the foregoing except any option defined

in these Articles as a Futures Contract;
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the Companies Othe Companies LawO or Othe LawO shall mean the Companies Law
Law/the Law (2661+Second004 Revision), Cap. 22 of the Cayman Islands and
any amendments thereto or re-enactments thereof for the time being
in force and includes every other law incorporated therewith or
substituted therefor;

the Companies Othe Companies OrdinanceO shall mean the Companies Ordinance
Ordinance (Cap. 32 of the Laws of Hong Kong) as in force from time to time;
the Company Othe Comparor Othis ComparOshall mearValue Partners China

Greendip Fund Limited ;

Connected Person OConnected PersonO shat-have-the-meaning-giventothatexpression
i isti :in relation to a com mean:

(i) any person or company beneficially owning, directly or
indirectly, 20 per cent. or merof the odinary shae caital of

that compaly or ale to ercise diectly or indirectly, 20 per

cent. or more of the total votes in that company; or

(i) any person or company controlled by a person who or which
meets one or both of the descriptions given in (a); or

(iii) any member of the group of which that company forms part;
or

(iv) any director or oficer of tha compaly or of ary of its
connected persons as defined in (i), (i) or (iii);

Custodian @D Custodiad®shall mean the person (or perddos the time being
appointed and acting as custodian (or joint custodian) pursuant to
these Articles;

Custodian Agreement OCustodiaAgreement@hall mean ancustodian greement ented
into between the Company and the Custodian;

Dealing Period(s) ODealing Period(s)O shall mean the monthly period(s) which
commence at the end of the preceding Dealing Period and end in
Hong Kong & 5:00 p.m. (Hong King time) on edtValuaion Day;

Directors @DirectorsO shall mean the directors from time to time of the
Company;
dividend @DdividendO shall include bonus dividends and distributions permitted

by the Law to be categorised as dividends;
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dottarstHks

Electronic Record

Exchange

Explanatory
Memorandum

Futures Contract

Hong Kong

Hong Kong dollars/
HK €oete-en

Fakeovers
and-Mergersd

Initial Charge

Investment
Company Act

Investment

Management
Agreement

Investment
Manager

Investments

OdoltarsO and OHK$O shall mean dollars tegally current in Hong
KkenglElectonic RecodOhas the same meaning as in the Elsuit
Transaction Le (2003 Reision) of the Cgman Islands as amended

modified, re-enacted or replaced from time to time;

@DExchang€&®Dshall mean The Stock Exchange of Hong Kong Limited:;

OExplanatory MemorandumO shall mean the explanatory memorandum
dated [¥¥¥] 2007 issuegt the Compan in connection with the oér

of shares;

@DHong KongD shall mean the Hong Kong Special Administrative
Region of the Peopt®® Republic of Chiraand-itspeedencies

shall mean the lawful currency for the time being and from time to
time of Hong Kong;

Olnitial ChageOshall mean sutinitial chame (if ary) detemined

by the Directors as being payable by a subscriber on a subscription
for Redeemble ClassA Shaes;

@Investment Company AQGshall mean the United States Investment
Company Act of 1940, as amended;

Olivestment MangementAgreementGshall mean ay investment
management agreement entered into between the Company and the

Investment Manager;

&lInvestment Manag&dGshall mean the person for the time being
appointed and acting as manager of the Company pursuant to any
management agreement entered into from time to time by the
Company and such person;

@Investment§Dshall mean all the Compafig@ssets (including cash)
for the time being deposited or deemed deposited with the Custodian
for the account of the Company excluding any amount declared as a
dividend payable by the Company;
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Market

Market
month

Mutual Funds
Law

Net Asset Value

Non-eligible
Investor

following, in any part of the world:

(A) in relation to ary Secuity: any stok exchange, over-the-
counter maket or other oganised secities maket thd is
open to the international public and on which such Securities
are reqgularly traded; and

(B) in relation to any Commodity or Futures Contract: any futures
exchange, over-the-counter maet or other oganised futues
market that is open to the international public and on which
such Commodities or Futures Contracts are regularly traded;

@ monthO shall mean a calendar month;

OMutual Funds LawO shall mean the Mutual Funds Law (2003
Revision) of the Cayman Islands as amended, modified, re-enacted
or replaced from time to time;

@ Net Asset Valu€Dshall mean the net asset value of the Company
or, as the context may require, the net asset value per share, calculated
in accordance with the provisions of these Articles;

@DNon-eligible Investefshall mean any person to whom a transfer,
or by whose holding, of shares (whether directly or beneficially)
would or may, in the sole and conclusive opinion of the Directors:

() be in breach of any law or governmental authority in any
jurisdiction whether on its own or in conjunction with any

other relevant circumstances;

(i)  result in the Company incurring any liability to taxation that
the Company otherwise would not have incurred or suffered;

41



APPENDIX [l

REVISED MEMORANDUM AND ARTICLES

Non-redeemdble
Class N Shaes

ordinary
resolution

[6.15(i)

.
register

published in
the newspapers

(ili) require the Company to be registered under any statute, law or
regulation whether as an investment fund, trust, scheme or
otherwise or cause the Company to be required to apply for
registration or comply with any registration requirements in
respect of any shares, whether in the United States or any
other jurisdiction including, without limitation, under the
Securities Act or the Investment Company Aet; or

(iv) cause the assets of the Company to be conside®gda®
assetsO within the meaning of the United States Employee
Retirement Income Security Act of 1974, as amended;

(v) likely to cause a pecuniartax, legal or regulaory disadrantage
to the Company or any shareholder in any jurisdiction that

otherwise wuld not hae incured or sufered;

(vi) be less than the minimum holding specified by the Investment
Manager from time to time; or

(vii) such other non-qualified persons as determined by the Board
from time to time;

ONon-redeemable Class N SharesO means shares which are not
redeemable at the option of the shareholder;

&ordinary resolutiei@shall mean a resolution passed by a simple
majority of the votes of such members of the Company as, being
entitled to do so, vote in person or, in the case of corporations, by
their duly authorised representatives, or where proxies are allowed,
by proxy, at a general meeting held in accordance with these Articles
and includes an ordinary resolution passed pursuant to Article 91;

OPlacingG shall mean the placing of shares on the terms and conditions
set-outin—the-tistingbDoecumentant—anyplacingand-underwriting
agreementin-connectiontherewith;

OprincipalregisterO—shalmean—theregisterof-members-of the

tained ol e et yman
istands-as-the Board-shall-determine—fromtime—to-time;

@published in the newspape®séhall mean published as a paid

advertisement in English in at least one English language newspaper
and in Chinese in at least one Chinese language newspaper, being in
each case a newspaper published daily and circulating generally in

Hong Kong-nacecordance-with-the-tistingRyles
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receghisetRedee

mable ClassA
Shares

clearing—house

Redemption
Charge

the register

seal

Secretary

Securities

i i : 3 i ibed thereto
v the ] : e dietion i ok the sl " pany
are—Hsted—or—quoted—en—a—stock—exechange—in—such
furisaietterRedeemble ClassA ShaesOmeans shars which ar
redeemable at the option of the shareholder in accordance with these
Articles;

ORedemption ChgeOshall mean sut fee (if ary) detemined ly
the Directors as being payable by a member to the Company on a

redemption of Redeerbke ClassA Shaes;

&the registef®shall mean the—prineipadgister-and—any—branch
registersof members of the Company;

@Dseal0 shall include the common seal of the Company, the securities
seal or any duplicate seal adopted by the Company pursuant to Article
147;

@DSecretard® shall mean the person appointed as company secretary
by the Board from time to time;

OSecuritiesO shall mean any share, stock, debenture, loan stock, bond,
security, commercial paper, acceptance, trade bill, treasury bill,
instrument or note of, or issued by or under the guarantee of, any
body, whether incorporated or unincorporated, or of any government
or local government authority or supranational body, whether paying
interest or dividends or not and whether fully-paid, partly paid or nil
paid and includes (without prejudice to the generality of the
foregoing):

() any right, option or interest (howsoever described) in or in
respect of any of the foregoing, including units in any Unit
Trust;

(i)  any certificate of interest or participation in, or temporary or
interim certificate for, receipt for or warrant to subscribe or
purchase, any of the foregoing;

(ili) any instrument commonly known or recognised as a security;

(iv) any receipt or other certificate or document evidencing the
deposit of a sum of money, or any rights or interests arising

under any such receipt, certificate or document; and

(v) any bill of exchange and any promissory note;
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Securities Act

92}
b
O

92}
o4
(@]

share

shareholders/
members

special
resolution

App 13
PartB

[6.15())
1

subsidiary and
holding company

transfer-office

Unit Trust

United States

@DSecurities Aefd shall mean the United States Securities Act of
1933, as amended,;

OSFCO shall mean the Securities and Futures Commission of Hong
Kong;

OSFOO shall mean the Securities and Futures Ordinance (Cap. 571 of
the Laws of Hong Kong) as amended, modified, re-enacted or replaced

from time to time;

OshareS-shat-measans a share in the capital of the Company and
inctudes—stock-except-where-a-distinetionbetween-stock-ane-shares is
expresset—or—+mptiedf a nominal or par value of HK$0.10 and
includes a fraction of any such share. Shares may be divided into
classes in the discretion of the Directors and shall be designated as
Redeemhble ClassA Shakes or Non-edeeméble Class N Shass in
accodance with the mvisions of thesé\rticles and except where
otherwise expressly stated, the term OshareO shall include all such
classes of share;

OshareholdersO or OmembersO shall mean the persons who are duly
registered as the holders from time to time of shares in the register
including persons who are jointly so registered;

Ospecial resolutionO shall have the same meaning as ascribed
thereto in the Law and shall include a unanimous written resolution
of all members: for this purpose, the requisite majority shall be not
less than three-fourths of the votes of such members of the Company
as, being entitled to do so, vote in person or, in the case of
corporations, by their duly authorised representatives, or, where
proxies are allowed, by proxy at a general meeting of which notice
specifying the intention to propose the resolution as a special
resolution has been duly given and includes a special resolution passed
pursuant to Article 91;

OsubsidiaryO and Oholding companyO shall have the meanings ascribed

to such terms in the-Companies-OraindBIED;

OUnit TrustO shall have the meaning given thereto in Article 65(b)(iii);

OUnited StatesO shall have the meaning ascribed thereto in Regulation
S under the Securities Act;
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Valuation Day

Valuation Point

Value

writing/printing

gender

persons/
companies

singular and
plural

Capital

App-3
£9

O\aludion DayOshall mean the last BusinessyDaf ead calendar

month, and/or such Business Day or Business Days as the Investment
Manager may from time to time determine with the approval of the

Custodian and one month@ior written notice to shaholdes,

provided alvays tha there will be a least onevaludion Day in eat
calendar month;

OValuation PointO shall mean the official close of trading on the
Market on each-—Busie¥aluaion Day on which any Security,
Commodity or Futures Contract comprised in the CompanyOs portfolio
is traded and, if assets comprising the CompanyQs portfolio are traded
on more than one Market, the official close of trading on the last
Market to close or such other time or times as considered appropriate
by the Board provided that there shall always be a Valuation Point on
each-Busined&luaion Day;

OValueO shall mean, except where otherwise expressly stated, the
value of any Security, Commodity or Futures Contract or of the
Investments determined in accordance with these Articles;

Owriting® or OprintingO shall incluge—writing—printing—tithograph,
photograph—type-writing—and—every—other—matlemodes of
representing words or figures ir—a—tegibte—and—ron-transitory

formvisible form, including in the form of an Electronic Record;

words importing either gender shall include the other gender and the
neuter;

words importing persons and the neuter shall include companies
and corporations and vice versa; and

words denoting the singular shall include the plural and words
denoting the plural shall include the singular.

Share Capital and Modification of Rights

The capital of the Company at the date of the adoption of these
Articles is HK$20,000,000 divided into 200,000,000 shares of
HK$0.10 each.
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Issue of 4, (@
shares
App3
£6(h)
(b)
(©)
(d)

Subjectto the Lav and to the provisions of these Articles
ant-to—any-direction—that-may-be—givenby-the-Coempany in
generat-meeting—ant—withoutprejudidde unissued shares
shall be at the disposal of the Board which may allot, issue,
grant options over or otherwise dispose of them to such persons,
at such times for such consideration and upon such other terms
and conditions as the Bahmay detemine PROVIDED THAT

(i) no share shall be issued as a Non-redeemable Class N Share
after the dée of adoption of thesArticles; and no shershall

be allotted or issued during any period when the determination

of the NetAssetValue is suspended muant toArticle 62.

Shares may be divided into classes in the discretion of the
Board and shall be desigtesd as Redeenhie ClassA Shaes

or Non-iedeemable Class N Shas.The Boad may re-designte

any unissued shares so that such shares shall be available for
allotment and issue as part of any other class.

No shaes shall be issued to bear

Subject to any special rights conferred on the holders of any
existingshares orattachingto-amcjass of shares, any shane
the Company may be issued with or have attached thereto
such preferred, deferred, qualified or other special rights or
such restrictions, whether in regard to dividend, voting, return
of capital or otherwise;-ant-to—suehpersons—atsuch-times and
fer-stch-considerationas-the-Board-may-determine PROVIDED
I bl " o ot . f
twetve-months—after-the-ClosingbBate-withotut-the-sanection of
’ Lot el . I the
I o 4 rei od
Atrtiete—62—Stbjectto—the—tawant—to—any—spectatrights
conferred—on—any-shareholders—orattaching—to—any—ectass of
I ’ : it . : e gotution,
e : i ) " pany
or-the-holderthereofistabletoberedeemed—No-shares shall
be-issted-to-bearas the Companmay by ordinaly resolution
detemine or if there has not been grsuch detemination or
so far as the same shall not make specific provision, as the
Board may determine.
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tssue—of 5 Subjectto-the-Listing-Rutes,the-Boare-may-isste-warrants-te-subscribe
warrants fer-any-ectass—of-shares-or-other-securities—of-the-Company-on such
App-3 terms—as—it-may-from-time—to-time—determine—No-warrants—shall be
—2(2) tsstet-to-bearerfor-sotongas—arecoghrised-—eltearinghouse (in its
the-issue-ofany-such-nrew-warrdimtentionally deleted].

How class rights 6. (a) If at any time the share capital of the Company is divided into
may be modified different classes of shares, all or any of the rights attached to
App-3 any class of shares for the time being issued (unless otherwise
—6(2) provided for in the terms of issue of the shares of that class)

may, subject to the provisions of the Law, be varied or
App13 abrogated with the consent in writing of the holders of not less
PartB than three-fourths in nominal value of the issued shares of
2 that class or with the sanction of a special resolution passed
[6.15(e)] at a separate meeting of the holders of shares of that class. To

(b)

every such separate meeting all the provisions of these Articles
relating to general meetings shall mutatis mutandis apply, but
so that the quorum for the purposes of any such separate
meeting and of any adjournment thereof shall be a person or
persons together holding (or representing by proxy) at the date
of the relevant meeting not less than one-third in nominal value
of the issued shares of that class, and that any holder of shares
of the class present in person or by proxy may demand a poll.
For such purposes the Board may treat all the classes of shares
as forming one class if the Board considers that all such classes
would be afected in the same ay by the poposals under
consideration but in any other case shall treat them as separate
classes.

The special rightattached to shares shall be deemed to be
varied by the creation or issue of any shares ranking in priority

to them as respects participation in the profits or assets of the
Compaly.

Subject as aforesaid, the special rights conferred upon the
holders of shares of any class shall not, unless otherwise

expressly provided in the rights attaching to or the terms of
issue of such shares, be deemed to be varig€d bye creation
allotment or issue of further shares ranking pari passu therewith
or (ii) by the redemption of any shares.
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Company may
purchase and
finance the
purchase of
own shares
ant-warrants

Pewetrto-inerease
Subscription
for Shares

capitat
[D8(b); D10(a)]

7.

8.

Subject to the Law, or any other law or so far as not prohibited by

any law and subject to any rights conferred on the holders of any class
of shares, the Company shall have the power to purchase or otherwise
acquire all or any of its own shares (which expression as used in this

Article mcludes —Fedeem-a-b+e—s-h-afep1)ewded—th&t—t-he—m-&ﬁﬁe1= of

rﬁ—may—mﬁ%ﬁe%&uﬂ%sed—eH%e{—pmmbﬁed—bf—FawRedeemble ClassA

Shaes) in accadtance with the mvisions set out in thes#&rticles. The
Company may make a payment in respect of the purchase of its own

haes in agy manner pemtted ty the Law, mcludmg out of caplta+af

Commisston—ofHonrgKongfrom—time—to—time—in—FfordeROVIDED

THAT no shae shall be puwhased duing any period when the

detemination of the NetAssetValue is suspended muant toArticle
62.

Fhe-Company-in—generakmeet{ayl Subject as herein provided, the
Board on receipt by the Company or its authorised agent of any
applicaion in sud form as the Boal may;from-time-to-timewhether
ornot-att-the—sharesforthe-timebeinrgauthorised—shatt-have been
tsstetant—whetherornot-at-the—sharesforthe-time-being-issued
sh&H—h&ve—beeﬂ—ft&Fy—pmd—up—by—efdﬁmﬂy—reseHﬂeﬁ—mefease its

as—H%e—reseht&eﬁ—s-haH—pfeseﬁb‘eom time to time determme may

allot and issue shas on or B reference to ap Valuaion Day.
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The Board may from time to time specify such time of a
Valuaion Day and a sud places i which ary subsciption

for shares must be received by the Investment Manager or the
Company or such other person on behalf of the Company as
the Board may from time to time designate for the subscription
of shaes to be dealt withybreference to thaValuaion Day,

and so that subscriptions received after such specified time on
sud Valuaion Day shall be deemed to beaeved, and to be
dealt with,by reference to the nd succeedind/aluaion Day.

Shares shall be issued in such minimum numbers as the Board
may specify either generally or in any particular case; likewise,
the Board may from time to time prescribe a Hong Kong dollar
amount as the minimum subscription amount.

Fractions of up to 1/1000th of a share may be issued (unless
the Board otherwise determines generally or in any particular

case).

The Company reserves the right to reject any application for
shares in whole or in part. If any application is not accepted in
whole or in part, the application moneys or (where an
application is accepted in part only) the balance thereof will
be returned (without interest) in Hong Kong dollars by bank
draft made out indvour of the @plicant (or in the case of

joint applicants, the first named) and sent by ordinary post at
the risk of the person entitled thereto. Funds may also be
returned by telegraphic transfer or any other method at the
discretion of the Company or its delegate at the risk of the

person entitled thereto and at the expense of the applicant.

All_ moneys payable on or in respect of shares (including
without limitation the subscription) shall be paid in Hong Kong
dollars or such other currency as the Board may from time to
time detemine. Application mongs other than in Hong &hg
dollars will be converted into Hong Kong dollars and all bank
chames and other caersion costs will be deducteddim the
application moneys prior to investment in shares. Payment shall
be made at such time and place and in such manner as the
Board from time to time determine, failing which any allotment
of shares for which payment is due may be cancelled by the
Board.
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(g) The subsdption price for ead shae shall be the NeAsset
Value per shar calculded on the elevantValuaion Day plus
all appropriate allowance (if any) and rounded the resultant
amount to the nearest two decimal places and monies
representing awy difference betwen the esultant amount and
the amount arrived at after the rounding exercise shall be
absorbed | the Compay. The Boad may add to the
subscription price per share (before making any rounding
adjustment) an amount which they consider to be an appropriate
allowance (not eceeding 1.0 per cent. of the NéssetValue
per shae) to reflect fiscal and puthase bamges which would
be incurred for the account of the Company in investing the
subscription monies.

(h) A Initial Chame of up to 5.0 per cent. of the sukiption price
per share may be imposed and retained by the Investment
Manager for its avn use and benif The Investment Manger
may in its absolute discretion reduce the amount of the Initial
Chage able an licant in adlition to the elevant
subsciption price per shag on ay Valuaion Day.

Redemption 9.A (a) Subject to the provisions of the Law and the Memorandum of
Association of the Company, and to any special rights conferred
on the holders of any shares or attaching to any class of shares,
shares may be issued on the terms that they-may-ae, at
the option of the Company or the-hotders—are—thblder
thereof, to be redeemed on such terms and in such manner,
including out of capital, as the Board may deem fit PROVIDED
THAT no share shall be redeemed during any period when the
determination of the Net Asset Value is suspended pursuant to
Article 62.

App-3 (B) Wherethe-Company purchasesforredemption—a—redeemable

+[D8{H)&(2) share;—purehaseshot-matde—throvgh—the—market-orby-tender

b)(c)] shattbe-timited-to—amaximum—price—andifpurchases-are by

tendertendes—shatt-be-egaitable—to—alt-shaehotdes—atike-b)
Subject to the provisions of the Law and subject as hereinafter
provided, a shareholder may redeem all or any of its shares by
serving a redemption notice in such form as the Board may
from time to time determine on the Investment Manager or the
Company or its agent specifying the number of shares to be
redeemed and giving payment instructions for the redemption
proceeds.The redemption notice shall beequired to be
received by such time on, or such number of Business Days
prior to, the Valuaion Day by reference to wvhich the shags

are requested to be redeemed as may be determined by the
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D9(b

Boad from time to timeAny redemption noticeaceved after
sud time will be considezd on the net Valuaion Day. The

Company shall redeem such shares at a redemption price being
an amount equal to the NAssetValue per shar minus all

applicable chames,including kut not limited to those incued
in relation to realising assets to meet a redemption request,
calculdged on thaValuaion Day, rounded theesultant amount

to the nearest two decimal places and monies representing any
difference betwen the esultant amount and the amountiwed

at after the rounding exercise shall be absorbed by the
Compaly. The Boad may deduct fom the edemption pice

per share (before making any rounding adjustment) an amount
which they consider to be an appropriate allowance (not
exceeding 1.0 per cent. of the NA&ssetValue per sha) to
reflect fiscal and salelmaiges which would be incured for the
account of the Companin realising assets to gvide suficient
realisation proceeds.

A Redemption Chaye of up to 5.0 per cent. of thedemption
price per share may be imposed and retained by the Investment

Manager for its avn use and benif The Investment Manger
may in its absolute discretion reduce the amount of the

Redemption Chaje paable by a shaeholder on ayValudion
Day.

The maximum interval between the receipt or deemed receipt
(as the case may be) of a properly documented request for
redemption of shares and the payment of the redemption money
to the shareholder shall not exceed one calendar month. No
interest will accrue on the redemption proceeds pending

payment.

On any such redemption the Board shall, subject to the

expressed por consent of thealevant shaeholder have the
power to divide in specie the whole or any part of the assets of

the Company and appropriate such assets in satisfaction or
part satisfaction of the redemption price and any other sums
payable on redemption as is herein provided.

Partial redemptions mybe efected However, if a redemption
request will result in a shareholder having a residual holding
of less than such minimum number of shares or such minimum
holding as may from time to time be specified (either generally
or in _any particular case or cases) by the Board or the
Investment Manger, the Investment Manger may deem suls
redemption request to have been made in respect of all the

shaes held iy tha shaeholder
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The applicant is entitled to withdraw a request duly made in
accodance with thisArticle provided tha the notice of
withdrawal is received prior to the deadline for receiving

redemption requests as set out in the Explanatory Memorandum.

No shares shall be redeemed during any period when the
detemination of the NetAssetValue of the Companis
suspended psuant toArticle 62, and if the detenination of

such NetAssetValue is so suspended thght of the aplicant

to have his shags edeemed pwuant to thisArticle shall be
similarly suspended and during the period of suspension he
may withdraw his request ér redemption Any withdrawal of

a request ér redemption under the gvisions of thisArticle

shall be made in viting and shall on}t be efective if actualy
received by the Company or its duly authorised agent before
termination of the said period of suspension. If the request is
not so withdrawn the redemption of the relevant shares shall
be made on th¥aluaion Day next following the end of the

said suspension and dealt with aatiogly.

Whenever any request for redemption provides for the
redemption poceeds to be paidybtelegraphic transkr, the
signature of the holder on such request and details of that
bank account shall, unless the Board (or such other person
duly appointed by the Board for this purpose) otherwise
determines, be verified in such manner as the Board (or such
person as aforesaid) may from time to time determine.

Payment for shares redeemed hereunder shall be made in Hong
Kong dollars in accordance with written instructions of the

applicant by a cheque, draft, telegraphic transfer or other means
of payment posted (at the risk of the applicant) or otherwise

paid to the pplicant in the manneand subject to the fulment

of such conditions as may be, determined by the Board from
time to time. If the proceeds of redemption are to be paid by
telegraphic transer, theAdministrator shall be entitled to deduct
the bank bamges pr effecting sub transer from the edemption
proceedsWhere redemption psceeds ar to be paid to a per

other than theegistered shagholder the Compan or its aent
(or sub-agent) may require the signature of the member on the

relevant redemption notice to be independently verified to its
satisfaction. If at any time during the period from the time as
at which the redemption price is calculated and the time at
which redemption moneys are converted out of any other
currengy into Hong Kong dollas thee is an oficially
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