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Dear Sirs
Re: Chevalier International Holdings Limited (Exemption No. #82-4203)
On behalf of Chevalier International Holdings Limited, a company incorporated in
Bermuda with limited liability, I am furnishing herewith the Announcements, Annual
Report, Interim Report and Circulars pursuant to Rule 12g3-2(b)(iii) under the
Securities Exchange Act of 1934 for your record.
Kindly acknowledge receipt of the said documents by signing and returning the
duplicate of this letter to us by post or by fax at (§852) 27575669.
Should you have any queries, please feel free to contact our Ms Nancy Chan at (852)
23315662 or via email at nancy chan@chevalier.com
Yours faithfully
For and on behalf of ,
CHEVALIER INTERNATIONAL HOLDINGS LIMITED
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

CHEVALIER CHEVALIEL

Chevalier International Holdings Limited Chevalier Construction Holdings Limited

AtEBREBEFRLT HItBREXMAERLAT

(incorporated in Bermuda with limited liability) {incorporated in Bermuda with limited liability)

JOINT ANNOUNCEMENT
PRIVATISATION OF ,
CHEVALIER CONSTRUCTION HOLDINGS LIMITED
BY CHEVALIER INTERNATIONAL HOLDINGS LIMITED
BY WAY OF A SCHEME OF ARRANGEMENT

EFFECTIVE DATE AND WITHDRAWAL OF LISTING

The CCHL Directors wish to announce that a copy of the order of the Supreme Court of Bermuda ,
which was issued under Section 99 of the Companies Act after the Scheme was sanctioned by the
Supreme Court of Bermuda on Friday, 13th February, 2004, will be delivered to and registered with the
Registrar of Companies in Bermuda on Friday, 20th February, 2004 (Bermuda time, which is twelve
hours behind Hong Kong time). The Scheme will thereupon become effective.

The withdrawal of the listing of the CCHL Shares on the Stock Exchange will become effective at 9:30

a.m. on Monday, 23rd February, 2004. Cheques for payment under the Scheme will be despatched to the
Scheme Shareholders on or before Monday, lst March, 2004.

Refczence is made to the announcements jointly made by CIHL and CCHL dated 31st October, 2003, 19th
November, 2003, 5th December, 2003, 22nd December, 2003, 6th January, 2004, 30th January, 2004 and the
Scheme Document dated 22nd December, 2003. Capitalised terms used in this announcement shall have the
same meanings as defined in the Scheme Document unless otherwise stated hereunder.

EFFECTIVE DATE OF THE SCHEME

The CCHL Directors announce that a copy of the order of the Supreme Court of Bermuda , which was
issued under Section 99 of the Companies Act after the Scheme was sanctioned by the Supreme Court of
Bermuda on Friday, 13th February, 2004, will be delivered to and registered with the Registrar of Companies
in Bermuda on 20th February, 2004 (Bermuda time, which is twelve hours behind Hong Kong time). The
Scheme will thereupon become effective.

WITHDRAWAL OF LISTING

The listing of the CCHL Shares on the Stock Exchange will be withdrawn from 9:30 a.m. on Monday, 23rd
February, 2004. .

DESPATCH OF CHEQUES FOR CASH PAYMENT |
[n accordance with the terms of the Scheme, cheques for the cashk payment under the Scheme will be
despatched to Scheme Shareholders on or before Monday, st March, 2)04. [n the case of joint shareholders,

the cheque will be despatched to the registered address of the Scheme Shareholder whose name appears first
on the register of members of CCHL.

By order of the board of directors of By order of the board of directors of
CHEVALIER INTERNATIONAL CHEVALIER CONSTRUCTION
HOLDINGS LIMITED HOLDINGS LIMITED
Chow Yei Ching Chow Yei Ching

Chairman and Managing Director Chairman

Hong Kong, 20th February, 2004

The CIHL Directors jointly and severally accept full responsibility for the accuracy of the information contained
in this announcement (other than that relating to the CCHL Group) and confirm, having made all reasonable
enquiries, that to the best of their knowledge, opinions expressed in this announcement have been arrived at
after due and careful consideration and there are no other facts not contained in this announcement, the
omission of which would make any statements in this announcement misleading.

The CCHL Directors jointly and severally accept full responsibility for the accuracy of the information contained in

-this announcement (other than that relating to the CIHL Group) and confirm, having made all reasonable enquiries,
that to the best of their knowledge, opinions expressed in this announcement have been arrived at after due and
careful consideration and there are no other facts not contained in this announcement, the omission of which would
make any statements in this announcement misleading. o
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CHEVALIER INTERNATIONAL HOLDINGS LIMITED
RtEBREERAERDF

(Incorporated in Bermuda with limited liability)
(Stock code: 025)

APPOINTMENT OF INDEPENDENT
NON-EXECUTIVE DIRECTOR :

The board of directors (the “Board™) of Chevalier International Holdings Limited (the
“Company"™) is pleased to announce that Mr LI Kwok Heem, John has been appointed
as an Independent Non-Executive Director and a Member of Audit Committee of the
Company with effect from 30th September, 2004.

Mr Li, aged 49, is an Independent Non-Executive Director of China National Aviation
Company Limited which is listed on The Stock Exchange of Hong Kong Limited, the
Chief Executive Officer of the Hong Kong Business Aviation Centre Limited and a
financial adviser with Herbert Tsoi & Partners, Solicitors and Notaries. Previously, he
was a partner at PricewaterhouseCoopers, Certified Public Accountants. He graduated
from the Imperia! College of the University of London with a Bachelor of Science
degree and is a Fellow of the Institute of Chartered Accountants in England and Wales
and the Hong Kong Institute of Certified Public Accountants. He also obtained a
Master of Business Administration degree from the Wharton School of Business of the
University of Pennsylvania. Mr Li is the Vice-Chairman of the United Christian
Medical Service and United Christian Hospital and is also a member of the Board of
Trustees of Chung Chi College, The Chinese University of Hong Kong.

Mr Li does not hold any position in any member of the Group nor does he have any
relationship with any other directors, senior management or substantial shareholders or
controlling shareholders of the Company or their respective associates. He does not
have any interests in the shares of the Company which are required to be disclosed
under Part XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong).

There is neither any service contract between the Company and Mr Li nor any
specified term for the length or proposed length of service with the Company in
respect of the directorship. Mr Li is subject to retirement by rotation and re-election in
accordance with the Company’s Bye-laws. The director’s fee payable to Mr Li will be
fixed by the Board subject to shareholders’ approval in annual general meeting and the
emolument of director is determined by reference to the Company's performance and
profitability, as well as remuneration benchmark in the industry and the prevailing
market conditions.

Save as disclosed above, the Board does not aware of any other matters that need to be
brought to the attention of holders of securities of the Company.
The Board would like to take this opportunity to welcome Mr Li to join the Board.

- By Order of the Board
CHOW Yei Ching
. Chairman and Managing Director

Hong Kong, 30th September, 2004

As at the date of this announcement, the Executive Directors of the Company are Dr Chow Yei Ching,
Messrs Kuok Hoi Sang, Fung Pak Kwan, Kan Ka Hon, Tam Kwok Wing, Chow Vee Tsung, Oscar and
Ho Chung Leung. The Independent Non-Executive Directors of the Company are Mr Wong Wang Fat,
Andrew, Dr Chow Ming Kuen, Joseph and Mr Li Kwok Heem, John.

* For identification purpose only
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CHEVALIER INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with [imited liability)
ANNOUNCEMENT

The Board of Directors (“the Board™) of Chevalier International
Holdings Limited (“the Company™) announces that Mr. Wong Kie
Ngok, Alexander resigned as an Executive Director of the
Company on 29th March, 2004. The Board would like to express
its appreciation to Mr. Wong for his invaluable contribution to
the Company over the past years.

The Board is also pleased to announce that Mr. Chow Vee Tsung,
Oscar and Mr. Ho Chung Leung were appointed as Executive
Directors of the Company on 29th March, 2004.

By Order of the Board
CHOW Yei Ching
Chairman and Managing Director

Hong Kong, 29th March, 2004
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no represensation as to its accuracy or completeness and expressly disclaims any liability

whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents
of this announcement,

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
H+tB® '

a8°*
{Incorporated in Bermuda with hmned Yability)
{Stock code: 025)
CLARIFICATION ANNOUNCEMENT
The Company and the JV Partner confirm that the gross floor area of the commercial/residential
complex to be developed under the Xi Ling Project should be 150,800 sq.m.

Reference is made to the announcement of the Company dated 4th January, 2005 (the
“Announcement™) in relation to the formation of a joint venture company in the PRC. Capitalised

terms used in this announcement shall have the same meamngs as def'med in the Announcement
unless the context herein requires otherwise. ™

In the course of preparation of the circular to be issued to the shareholders of the Company
regarding the formation of the Joint Venture Company, the Company and the JV Partner confirm
that the gross floor area of the commercial/residential complex to be devcloped under the Xi
Ling Project should be 150,800 sq. m.. This is due to a clerical error made in the Joint Venture
Agreement which has been rectified. The Company and the JV Panner also confirm that the
contribution to be made for Xi ng Project as disclosed in the Announcement will remain unchanged.
By Order of the Board
Chevaller Internatlonal Holdlngs Limited
KAN Ka Hon
Company Secretary

Hong Koﬁg. 24th January, 2005

As at the date of this announcement, the Board comprises ten Directors, where Dr. Chow Yei
Ching, Messrs Kuok Hoi Sang, Fung Pak Kwan, Tam Kwok Wing, Kan Ka Hon, Chow Vee Tsung,
Oscar and Ho Chung Leung are the Executive Directors, and Mr. Wong Wang Fat, Andrew, Dr.
Chow Ming Kuen, Joseph and Mr. Li Kwok Heem, John are the Independent Non-Executive Dzrectors
* For identification purpose only

AW PRI I T AR

O

TR T T I



B42 NOTICES Tuescay, May 3, 2005 The Standard

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to ils accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whaole or any part of the
contents of this announcement.
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CHEVALIER iTECH HOLDINGS LIMITED CHEVALIER INTERNATIONAL HOLDINGS LIMITED

HEBREREBRER AT HiBBEERMERA TG
(Incorporated in Bermuda with limited liability) (Incorporated in Bermuda with limited liability)
(Stock code: 508) (Stock code: 025)

MAJOR TRANSACTION : DISCLOSEABLE TRANSACTION

DELAY IN DESPATCH OF CIRCULAR

CIHL and CiTL have made an application to the Stock Exchange for an exiension of time for
despatch of their respective-circular to their respective shareholders on or before 30th June, 2005.

Reference is made to the announcement jointly made by Chevalier International Holdings Limited
("CIHL") and Chevalier iTech Holdings Limited (*CiTL”) dated 8th April, 2005 (the *“Joint
Announcement™) in relation to the acquisition of the entire issued share capital of Pacific Coffee
(Holdings) Limited (the “Acquisition™). The Acquisition constitutes a discloseable transaction for
CIHL and a major transaction for CiTL under the Listing Rules. Capitalised terms used in this
announcement shall have the same meanings as defined in the Joint Announcement unless the context
herein requires otherwise.

The Joint Announcement was released on 11th April, 2005. Pursuant to Rule 14.38 of the Listing
Rules, both CIHL and CiTL are required to despatch a circular to their respective shareholders within
21 days after publication of the Joint Announcement, which is on or before 3rd May, 2005. The
auditors of Pacific Coffee Group are currently performing an annual audit on the financial statements
for the year ended 31st March, 2005, which is expected to be completed in mid of May. It was agreed
among CIHL, CiTL and Pacific Coffee Group that upon complietion of the annual audit, the reporting
accountants of CiTL will commence the audit work required for preparation of the accountants’ report
on Pacific Coffee Group for the three years ended 31st March, 2005 (the “Accountants’ Report™). As
the Accountants' Report, which will be included in the circular of both CIHL and CiTL, is anticipated
to take approximately six weeks to prepare, CIHL and CiTL have applied to the Stock Exchange under
Rule 14.38 of the Listing Rules for an extension of time for despatch of their respective circular to
their respective sharcholders on or before 30th June, 2005.

By Order of the Board of By Order of the Board of
Chevalier iTech Holdings Limited Chevalier International Holdings Limited
Chow Yei Ching Chow Yei Ching
Chairman Chairman and Managing Director

Hong Kong, 29th April, 2005

As at the date of this announcement, the Board of CiTL comprises Dr. Chow Yei Ching, Mr. Fung Pak
Kwan, Mr. Kuok Hoi Sang, Mr. Kan Ka Hon, Mr. Chow Vee Tsung, Oscar and Miss Lily Chow as
executive directors and Mr. Shinichi Yonehara, Mr. Wu King Cheong and Mr. Kwong Man Sing as
independent non-executive directors.

As at the date of this announcement, the Board of CIHL comprises Dr. Chow Yei Ching, Mr. Kuok Hoi
Sang, Mr. Fung Pak Kwan, Mr. Tam Kwok Wing, Mr. Kan Ka Hon, Mr. Chow Vee Tsung, Oscar and Mr.
Ho Chung Leung as executive directors and Mr. Wong Wang Fat, Andrew, Dr. Chow Ming Kuen,
Joseph and Mr. Li Kwok Heem, John as independent non-executive directors.

* for identification only
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this anpouncement, makes
no replesentauon as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

I CHEVALIER =

CHEVALIER iTECH HOLDINGS LIMITED CHEVALIER INTERNATIONAL HOLDINGS LIMITED
HEINMEERERAR - H+tEBREEAERAR"
(Incorporated in Bermuda with {imited liability) (Incorporated in Bermuda with limited Ilabthl)}
(Stock code: 508) - ’ } (Stock code: 025)

Increase in the price and trading volume of shares:

The Company noted that today's increase in the price and trading volume of the shares of the Company
and wish to state that the Company is not-aware of any reasons for such increase except for the acquxsmon
of 16,972,000 shares of the Company by CIHL.

This statement is made jointly at the request of The Stock Exchange of Hong Kong Limited (“the Stock -

Exchange™).

The board of directors (“the Board™) of Chevalier iTech Holdmas Limited (“the Company ) noted the increase

in the price and trading volume of the shares of the Company today and wishes to state that the Company
is not aware of any reasons for such increase save as Chevalier International Holdings Limited (“CIHL™),
the substantial shareholder of thé Company, has acquired 16,972,000 shares of the Company in the-open market
today, which represent approximately 9.9% of the issued share capital of the Company at the price of HKS$1.80
each. ’

As a result of the above acquisition, CIHL’s percentage shareholdings in the shares of the Company increased
from 50.77% to 60.67% within the meaning of the Securities and Futures Ordinance. The Board confirms
that a minimum of 25% of the total issued share capital of the Company is still in public hands after the
above acquisition.

The Board confirms that there are no negotiations or agreements relaung to intended acquisitions or realizations
which are discloseable under Rule 13.23 of the Rules Governing the Listing of Securities on the Stock
Exchange (“the Listing Rules™), neither is the Board aware of any matter discloseable under the general
“obligation imposed by Rule 13.09 of the Listing Rules, which is or may be of a price-sensitive nature.

Shareholders and potential investors are advised to exercise caution when dealing in shares of the
Company.

Made by the order of the Boards of CIHL and the Company, the Directors of which individually and Jomtly
accept responsibility for the accuracy of this announcement.

- By Order of the Board of ’ By Order of .the Board of .
Chevalier iTech Holdings Limited o Chevaller International Holdings Limited
- Chow Yei Ching ) ' . Chow Yei Ching
Chairman . . - Chalrman and Managing Dueclor

. Hong Kong. 9th August, 2005 T _— o o R .

~for identification only ’ ‘ L - ' -
As at the date of this announcement, the Board of the Company comprises Dr Chow Yei Chmg Mr. Fung
Pak Kwan, Mr. Kuok Hoi Sang, Mr. Kan Ka Hon, Mr. Chow Vee Tsung, Oscar and Miss Lily Chow as executive

.Directors and Mr. Shinichi Yonehaza, Mr. Wu King Cheone and Mr Kwong Man Sing as mdependenr non-
executive Directors. - .

As at the date of this announcement, the Board of CIHL comprtses Dr. Chow Yei Ching, Messrs. Kuok Hoi
Sang. Fung Pak Kwan, Tam Kwok Wing, Kan Ka Hon, Chow Vee Tsung, Oscar and Ho Chung Leung as

executive Directors and Mr. Wong Wang Fat, Andrew, Dr. Chow Mmg Kuen, Joseph and Mr. Li Kwok Heem,

John as independent non- -executive Directors.
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(Page 1)

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
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. RESULTS

‘The Directors of Chevalier lnlemuuoml Holdmp Lm-uled (“the .

Company”™) ate plessed to announce the unludned condensed
coneolidated -interim results of the Company and its subsidiarics

.'(“the Group™)-for.the six monihs ended 30th September, 2004,

b

" Interim dividend per share

- 2. - Torpopv

i together with the . campnmlve nguru rer the corresponding pcnod
+in 2003 as follow

CONDENSED CONSOLIDATED lNCOME STATEMENT .
Unaudited

Six months ended

" JOkh.September.

- v ( exmed)
- © 2004 °
. . Notes HKS$'000 HKJ’OOO
Turnover . 2 .- 1,794,701, 1,543,430
Cost of nlel . ! (1, 1506, ,5587)  (1,273,066)
Gross prorl ‘ 288,144 270,364
- Other ‘revenue* | 39,720 + 33,380
Distribution costs" ‘ (70,826) (61,072)
: Admiaistrative expenscs (44,567) (42,918)
" Other operating_expenscs (27,682) < {12,306)
Deficit on_revaluation of .
propertics o ' - (42;164)
Prafit from operations - - - . 3 184,789 139,284
Finance costs-- - c (10,148) €19,513)
Share of-results of associstes {1,370) (3.273)
Share of results of joinly .
 cbatrolted :ntlhu (129) (18)
‘:Pro[xl before ax-uon 173,142 116,080
Taxation - -'(32,362) (28,693)
Profit bo(ern mlnnnly lnlercsu 140,780 - 7,387
* Minority interests - (15,669) {12,202)
Profit for the period: us 11 75,185
Interim’ dfvidead ¥y 5o : 55,716 27,591°
. . R Il

Earnings. per share .

. d4.9 cents 283 cents

Diluted * - NA. " N.A.

HE BEEMERAF"

(lncorpon!ed In Bermudn with limited liability)
i {Stock code: 025)

INTERIM RESULTS ANNOUNCEMENT

" For Jthe six months ended 30th Srpl:mbrr. 2003
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(b) By geographicai segments
Six monihs ended

20th September,
rnover

T 20 cents” 10 _cents

t . N .
NOTES TO CONDENSED FlNA’NCIAL S‘I’ATEMENTS
For the six moullu ended 3014 Seplember, 2004

1. Sllnmnnl leconnllng rollclu
interim have been preplred in
of A Practice No. 25
Issued by me Hong Knng Lastitate of

d ith
“{ntestm nnsnchl reporting”™
Certified - Publu: Accoununu

.The accou: g pollct:x ldayl:d in lhe:e condensed interim financial
‘stateents have been rupued on a basis consisient with the
. princ|pat accounting policies as stated in the financial statements
ar |he,0mup for lhe yn .e nded Jl Mnrch‘ZDD

ver v
-An Amlym of lhe Oraup s turnover and contribution to opemmg
profit/(loss) by busincss.segments and turnover, by geographical
segments are 35, follows: .

“(a) By busines gm
L For Ihc six. manl}u udvd J0th Septembder, 2004

Continieg
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* Misaity ety (15,469)
Mo preft for O perid 1M

2004 2003

HKS'Million HK$'Million

Hung Kon 1,162 1,029
Mainland China 110 83

i 96 92
Thailand 36 59
Canadz 168 17t
U.S.AL 51 50
Europe . 1o 29
Australia . 52 -
Others 13 20
1,795 1,543

3. PROFIT FROM OPERATIONS .

Slx months ended

30th September,
003

HX$'000 HK$'000
_ Profit from operstions Is arrived at
after charging:
Cost of inventories recognised as’ .
expenses . 567,223 430,132
Deprecistion on property, plant and
equipment 33,387 29316
S1aff ‘costs including directors®
emoluments . 202,965 262,3
Less: Amount capitalised to coniract work (25.287) (s, |67)
273,678 247,232 ¢
Operatlag lease paymenl; in respest of
leasing of:
Premises 8,714 6,859
Others 5,187 502

4. TAXATION .
Six months ended

30th September,

2004 2
HKS$'000 HKS 000
The Company aad subsidisries T
Current year profits (ax
Hong Kong 23,582 24,849
Overseas 6,730 4,624
Deferred Taxation 1,766 (1,292)
Associates
Hong Kong . 290 520
Overseas N - (8)
32,362 28,693

- Hong Kong profitx tax hox been provided for at the rate of 17.5%
{2003: 17.5 on ihe oxtimoted axxcxsable profitx for the period.
Provulun fur overtnn muuon i: calculnted based on Lhe applicable

e bte profits of the individual

cnmp-ny conc:mcd
Dcfetred tax has been provided for (emporary differences between
the carcying amounts of awxxets and liabilities in the financial
statemenis and the corresponding tax bases used in the computation
of tsxable profits.
5. INTERIM DIVIDEND
Six months ended
30th September,
2004 2
HK$'000 HKS$'000
Interim dividend .
HKS$20 cents per share on 278,582,090
(2003: HK$I0 cents per share
on 275,708,398)

27,571

55,716

, of the Complny'ou Friday,

-‘CLOSURE OF REGISTER.OF MEMBERS
. The  Register-of Members of the Company wil), bn =Io:ed from

. compared with the same period last year.

FOR THE SIX MONTHS ENDED 30TH SEPTEMBER 2004

6. EARNINGS PER SHARE
" The calcutstion of the basic earnings per share is based on the
followiag da .

Six months ended
30th September,

2 2003
HK$'000
E-rmnp for the purpe:n of besic .

earnings per share 128,111 - . 75,183
Number of -5
‘000

000
Weighted average number of
ordinsry shares for the purpose of
baslc carnings per share 278,952 268,392

Basic earningk pee share is calculated based on the profit for the
period of HX$125,111,000 (2003: HK$75,185,000) and an the
weighted average aumber of 278,382,000 (2003 265,392,000) ordinsry
shares issued, which have been adjusted for the conwlldnllon of
the Company‘s ordinary shares during the period.

Diluted carnings per share is not shown as thére is no ﬂllullve

goumul ordinary share outsisnding throughout the pelladn =nded
003 .

Oth September.2004 and 30th September 2

7. COMPARATIVE FIGURES
Certain comparative figures have been recla
conform with the preseniation of current period.

INTERIM DIVIDEND

l=d in order to

The Board of Dircctors has resolved 1o declare an interim dlvldcnd

of HK 20 cents {2003: HK 10 cents) pee share for the six months
ended 30th September, 2004 payable on Fri (4¢h January, 2005
10 sharcholders whose names lﬁpell’ on the Register of Memb:rl

January, 2005 .

Monday, 3rd Janunry, 2005 to Friday, 7th January, 2005, both days

inclusive, during which period no transfer of shares - will be
cffected. In order 1o qualify for the above interim dividend, all
transfers of shares’accompanicd by (he reievant share certificates
must be lodged with the Company's Branch Share Registrars in
Hong Kong, Siandsrd Registrars Limited of G/F., Bank of East
Asia Harbour View Centre, 56 Gloucester Road, chal, Hong
Kong for regulrluon not later than 4:00 p.m. on P y, st

. December, 2
‘MANAGEMENT DISCUSSION AND ANALYSIS

During the stix moniths ended JO(h Seplember. 2004, (he Omup
continued its growth
turnover and profit, The Group's turnover lncroned,qbgv
last period’s HK$1.5 billion to this period's HKSI bill on;
net profit increased a tremendous 66.4% from HK$7S millien
period to this period's HKS$125 millicn. The property sector, in
particular, performed exceptionally well with income from .rental
property and cold \storege h repotling b inl. growih
Construction and Bngineering

The turnover of this sector increased from HK$760 million to
HK$986 million. This was mainly due (o the increase in business
volume of the pipe technology division and the consolidation of
the building construction and civil engineering dxvmon afler it
privatization was completed last financial year.

Lifis and Escalarors

The lifts and escaletors market remained extremely competitive and
the division’s both turnover and profit decreased slightly. Major
contracts undertoken during the period included the supply and
installation of lifts and escalators at Nina  Tower, the Hang Kon%
Four Seasons Hotel and various schools under the Schoo
improvemen! Programme of the Architectural Services Department,

Aluminjum Windows and Curtain Walls

This divizion's contracis on hand lestencd duc to the decrease in

large-scale contracts in Hong Kong and Mainiand China, Contracts

undertaken in. the period included the Tung Chung Swation Citygate

Hotel Development and residential d:velcpmenl in Tin Ping Shan,

Sheung Shui.

Pipe Technologies

Turnover of the pipe technologies business grew subsiantially when
In Hong Kong the

division sccured various large contracts from both the public and

private acciors as the benefits af “no-dig™ pipe technologics are

oppreciated by the markel The Group's 59% owncd lublldury in

Europe, NordiTube Tech 8 AB, saw imp

in both turnover and prorn mergin duting the erlod. and the

Group's 74% owned aubsidiary in Austrelia, Rib Loc Group

. Limited, was restrucwured 1o reatign its growth rrack, At present,

the Grou'r has strong (oothald in Hang Kong. China, Singapore,
Toiwan, India, Europe, Ausiralia and the Middle E

Bullding Consiruction and Civil Englneering -
The total velue of the Group's building connrucnon and civil
engincering works on hand amounted to -rproxlml(:ly HK$850
million. New construction contracts underfaken during Lhe period
included the construction of the Hong Kong Jockey Club Enlerrnu
Cenire at The Hong Kon? Univeraity of Scienco and Techno og{y,
an international school of the English Schools Foundations in
On Shan, Shatin and a 36-Classroom Primary:School Yuen Long.
the New Territories, Major’ ci enginecring contracts cpmpleted
during the period included the’ Stage 2 Construction of ‘Seawalls
and Reclamation at Tseung Kwen Port Development Area 137
and Jordan Road Reclamation Phase (1l and Remnnmg Engincering
Worka.
Environmental, Electrical and Mechanleal Englneering
The turnover of these divisions improved:with all (he projecis on
hand progressing smoothly. The environmental contracis included
lhe mnulhuon of lmznion Pumpinx Station &t Penny Bay
| and EBlectrical Equnpmcnl
m the Tauen Wnn Raw Wner Pumping Station and a npewly
awarded contract far Combined Heat and Power Generating Set of
lhe Shek Wu Hei Sewage Trcltmenl Works. The Electeical and
1 contracts included the | & Electrical facilit
and pumping stations for Cen!rll Reclnmnlon Phase Il and
electrical installation of hotel development in Hunghom Bay snd
nmprovemem works for the SARS Ward or Tseung Kwan' O

L R R R
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Insuramce and investment .

The turnover of this sector decroased from HK$155 milifon to HK$126 miliion. The growth in~ .
. 1 busi was hindered keen market compeltition, As for the invesiment market, it . -
4 was extremely volatile during the period leading to decline in turnover and profit from this sector. .
Coplag with the uncertain macket environment during the reporting petiod, we clately monitored
our porifolio and continued our prudept investmont strategy. The majority of tha Group's '
investments are in fixed income and deposits. It will continue to maintain 3 balsnced portfalio
in otder to gencrate stable income in the medium to long term. .

Property and Hotel . . -
The turnover of this sector increased from HKSI153 million to HK$184 million. This sector was

the major growth driver for the overall performance of the Group, helped by the coatinuous sttong
growih of the warehousing business and the recovery of the property market in Hong XKong.
The storage capacity of tha |3-storey cold storage warehouse in Kwai Chung was fully occupied,
The Group's luzu i } property in Sh i Chevalier Place, mainteined an occupancy rate
of approximately rKO%. Rents) from other investment properties in Hong Kong and overscas alse

improved, - . R .
: y and

Wise Buyers

Progress of resl estate projects in the Mainland was satisfi y, They § & deluxe reaiden
roject “City Oasis 11%, ial and residential establ ~ShiDalJinliang )
17 in Chengdu, and a 102,000 sq.m. ial property d P project “HuaQisoShangCheng” - PR
in Hefel, . - s Il
division intained s number of sizable management contracta from both e e rs oo

Toe property manag : zable | : ;
the public and private residential, commercial and industrial buildings. Dunn; the period, the
division also won the merit award of the “Best Property [o! (o] 1

M
Safaty and Health) Ccmre\(tlan" held by the Qccupational Safety and Health Council, -Jding o ¥ ! -
its excellent reputstion in the industiry, won t mlss
The overall occupaney rate of hotels in the PRC improved while thai of the hotel in Vancouver
was stable during the period under review.
m d\Olhcz Business
To

the p'roperty feature

. Information y and N i
The tarnoves of this sector fncreased {rom HKS262 million to MK$290 miilion, The computer
divislon’s i isfi ily. b was offset by the decline

d uec er i
in pmff.jt of the business machine division due uS keen competition and the overall performance. | . ._d !
wab affected. . rl
Motor Vehicles and trading every F ay
The operating profit of the sutomobile business in Canada improved substantially with the country’s .
consumer market experiencing strong growth this year. Despite the competitive market, the trading,
distridution and wholesale dusinesses of food products in the West Coast of the US sustained
satisfactory results.

H - PROSPECTS y
s The Qroup's excellent performance in the first half of 2004/05 demonstrated the success of its

balanced business portfolio with focus on generating strong income snd cash Mow. Despite the
H ! ~alowdown In the insurance and Investment scctor, reiurns on investment in property sector,
' especially those {rom the cold storage business and rental property, continued ta expand, leading
) 1o the growth in the Group's overall prefitability. Turnover of the pipe technology group increased
substantially dun‘ng the period after 'a series of reorganization. The management is confident that
the division will become the Group’s major growth segment in the necar future.

In 2004, Hong Kong appears to_have fully recovered from the impact of the Asian financial crisis
and the outbreak of SARS in 2003, As a small open cconomy, Hong Kong remains vulnerable
to glodal fluctuniion, sad could be hit hard by ¢conomic siowdown in cither the US or China.
The Group, however, remains confident that Hong Kong will continue 10 grow next ycar, though
at & slower pace, as Hong Kong is ideally an important gateway to the Mainland and is poised
to take sdvantage of the emergence of China as s global economic power house.

Loolins forward, the Group will continue its sirategies of expanding its existing businesses and
den ing other X itiea in order to bring maximum benefits 1o the Group

-« prO Y ng
and its ‘shareholders.

FINANCIAL REVIRW o n
As at 30th September, 2004, the Group’s total net asacts ambunted to. approximately HKS$2,540
million (MK$2,474 million as 8t 31at March, 2004). The Group's bank and other borrowings
amounted to HKS$1,229 million (HK$1,260 million as at 31st March, 2004) while coah and deposit
at bl;kzlé\&h):dlng pledged deposits amounted to HK$850 million (HK31,156 million as at 3]st
March, .

EMPLOYEES AND REMUNERATION POLICIES

As st 30th Sepitember, 2004, the Group employed approximately 4,200 full time astaff plobally,
Total staflf costs smounted to approximately HK$303 million for the period under review. The
[ ion policies are 1 d periodicslly on the basis of the nature of job, market trend,
company performance and individual performance. Other staff benefits include bonuses awarded on
s discretionary basis, medical schemes, retirement schemes and employees' share option scheme,

AUDIT COMMITTEE

* The Audit Ci 1 which was i to the req of the Rules Ooverning
the Liulng of Sccurities on The Stock Exchnnﬁ of Hong Kong Limited (“the Stock Exchange™) s .
(“the Listing Rules”), met twice in the year. Members of the Audit Commitiee include all the . ‘-
Independent Non-Executive Directors of the Company, namely Messrs WONG Wang Fat, Andrew, .
CHOW Ming Kuen, Joseph and L1 Kwok Heem, John (who was appointed on 30th September
2004). During the period, the Avdit Commiltee has reviewed with the Management the accounting
principles and praclices adopted by the Group and diacussed auditing, interne! controls and finuncial

teporting mauecs {acluding the review of unaudited interim financisl ststements,

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
There was no purchase, sale or redemption of listed securities of the Company by the Company
or any of (s subsidiaries during the six months ended 30th September, 2004.

CODE OF BEST PRACTICE
In the opinion of the Directors, the Company has complied with the guidelines for the Code of
Best Practice ae et out in Appendix 14 of the Lining Rules throughout the period, save and
except that all independent non-cxecutive directors of the Company are not appointed for any
apecific terms but they sre subject to retirement by rotation and re-clection at the annual general
meeling of the Company In sécordance with the Byec-laws of the Company. .
MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS
The Com_‘p-ny has sdopted the Modet Code for Securitics Transactions by Directors of Listed . . -
lssuers (“the Model Code™) as aet out in Apgendlx 10 of the Listing Rules. All directors af the . d i
Company confirmed, foilowing specific enquiry by the Company, that they have complied with ‘To a Vel’t‘ se,

please contact Patsy Leung

the requized standard set out in the Model Code during the six months ended 30th September,

PUBLICATION OF FURTHER INFORMATION ON THE STOCK EXCHANGE'S WEBSITE

ANl the financial aad other related information of the Company required by gnnr-pht 45(1) to . . -
46(6) of Appendix 16 of the Listing Rules In force prior to 31st March, 2004, which remaina . Tel . 2798 2707
. : a L

;p lic;&l; 10 ‘l’ho results announcement in respect (;fb(he accounting period :okmmcncinx before lln
uly, undor the it will be oo the Stock Exchange's website Sl e
B : . Fax: 2798 2785
APPRECIATION ‘ '

p'.llywmhkex.com.hk in due course.
'
The QGroup has successfully weathered the chaliengo .rhinf( from the unsettled economic

environment and hss been back on the growth track. On behalf of the Board, | would fike to c!aSSIfled@thestandard.com.hk

take thia opportunity to thank the Management and all staff for their concerted effort, commitment
aqd profestionaliam,

By Order of the Board -
* CHOW Yel Cbhing

) . ‘ Chalrman and Managing Director T
Hong Kong, 10th December, 2004 ’Ihe Standard

As at the date of .this anncuncement, the Executive Directors of the Company are Dr Chow Yel

Ching, Messrs Kuok Mol Sang, Fung Pak Kwan, Kan Ka Hon, Tam Kwok Wing, Chow Vee Tsung, . .

Oscar and Mo Chung Leung. The Independent Non-Executive Directors of the Company are Mr : Rt ot
. Wong Wang Foi, Andrew, Dr Chow Ming Kuen, Joseph and Mr LI Kwok Heem, John, . e

‘website: . bhupi/fwww.chevalier.com . . . .
. . . X R g

® For identification purpose only
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JSor any losa

lon as to i1z accuracy or P

The Stock Exchenge of Hong Kong Limited takes no responsibility for the contents of this

makes no rep
howsoever arising from or in reliance upon the whole or any pari of the contents of this anncuncement. .

CHEVALIER INTERNATIONAL HOLDINGS LHVIITF:D
BERARAD

{Incorp da with limited
(Slock code: 025) . .

DISCLOSEABLE TRANSACTION C . ) .

FORMATION OF A JOINT VENTURE COMPANY . . a .
On L1th December, 2004, Citiway, a whoily-owned subsidiary of the Company, entered into the Joint Venture Agreement with the JV Partner for the establishment of the Joint Ventere Company, an equity joiat ventuse
company established in the PRC. Upon the establishment, the Joint Venture Company will be owned a3 10 46% by the Group and as to 54% by the JV Partner. Pursuaal to the Joint Venlure Agreement, lh oint Venture

Company will carry out four property development projects. X
Pnnuanl 10 the Joint Venture Agreement, the total investment of the Joint Venture Company will amount to RMB125.0 miltion {cguwalem to approximately HK$117.9 million) with registered capital of RMBS50.0 million
uivalent to approximately HK$47.2 million), The reﬁmered capital of the Joint Yenture Com 11;:“’ will be contributed as to R 0 million in cash (equivalent to approximatcty H 3$21.7 million) by the Group and as
qR B27.0 million in cash (equivalent to approzimately HK$25.5 million) by the JV Partner, The Group and the 1V Partner will contribute their own share of registered capital in cash within one month after'the issuc of

THE JOINT YENTURE AGREEMENT DATED 11TR DECEMBER, (iit) to further provide RMBS50.0 million (equivalent lo approximately Profit Sharing
HK$47.2 million) to the Joint Venture Company as sharcholder’s The profit of the Cul Tian Project will be shared belwecn the Group and
Pnrtln. toan within one month after the jand use nghl for the Xi Ling: the JV Partner on » 50:50 basis.
The forzign party: Citiway, o wholly-owned subsidiary of the Company Project has been pranted; Reasons for the Proposed Investment
! The PRC party:  Shenzhen Golden Peak Investment Development Co., (iv) 1o assist the Joint Venture Company in purchasing necessary The rrmc:yal sctivity of the Comfnny is lnvcumcm holdmx. through its
the Group engaped in the business of consuruction aad

The Joint Venture Company will become a 46% owned associated company 4 is iniended that (he Joint Veature Company will engage in four property  DEFINITIONS - : .

of the Group upon it establishment and its accounts will be equity  development projects in’ Shenzhen, the PRC. As at the date of this  “Board™ . board of.Directors ..

accounted for in the Group's consolidated accounts. snnouncement, development plans for 1wo of the four pro;_r;ll. namely  “Citjway” me:x Enginecring Limited, (W L8

Punulm to the Jaint Venture Agreement, it is agreed that in the event the Xi Ling Project and Cui Tian Project, have been decids irectors %) a‘company Incorporated in
e e e ] n fufther injection of funds are required afier.the registered eapital i ..have confiemed ( the remaininp Jwa peojrcigare Ul stabe.early o e e ch Kong with fimited tiability and-a -

(ulmled the Joint Venture Company could raise fund theaugh financial tage of their lnnmnr and there are nn conceele plans a3 to the totsl whoﬁy-owned aubsidiary of the Company

institution in the PRC or from absoed, In the event that the sdditional investment and capltal itment amount and d P plan have “Company” Chevalier International Holdings Limited, .

lhe Joint Venture Company’s business license.
The G

s di

roup and the JV Partner also agreed to provide sharcholdes’s loan 1o the Joint Venture Company of amount RMB127.0 million in cash (equivalent to a
of parcel of land {equivalent to approximately HKS140.8 million) respectively for the Xi Ling Project. In addition, the Group will also advance an amount o
to the Joint Venture Company as part of the cost for the demolition work under phase two of the Xi Ling Prchcl
of the Company under the Listing Rules, A circular containing further details of the Joint Venture A;memenl will be despatched to the

The entering into of the Joint Venture A
shareholders of the Company as soon as pracilcable.

roximately HK$119.8 million) and RMB149.2 million in 2 form
QMBSD 0 million (equivalent to approximately HK$47.2 million)

Ltd.. a company established in the PRC with limited
lnhllny which s principally engaged in the property
investment.'To the best knowledge, informstion and
bche[ of the Directors and after making all reasonable
enquiries, aa at the date of announcement, the JV
Partner and its ullimate beneficial owners are not
connected persons of the Com J:nny {as defined under
the Listing Rules) and sre third parties independent of
end not connected with the Company and its connected
persons (as defincd under the Listing Rules).

The Joint Venture Company Advance to ihe Joint Venrure Company
Pursuant 1o the terms and conditions of the Joint Venture Agreement, Yt js agreed that, in addition to the sharcholder’s logn of RMB127.0 million ~ GENERAL . . "
the foint Venture (equivalent to approximately HK$119.8 million), the Group wili advance The entering into of the Soint ve““"‘ a

Citiway and the JV Partner have agreed to set u
Company as &n equity joint venture company in the PRC for a term of 50
ears commencing from the date of issue of business license of the Joint
‘enlur: Company. As at the date of this announcement, the business
license of the Joint Venture Company hos not been issued yet. .
The scope of buriness of the Joint Venture Company includes property
development, sgement of service apartment, shopping mall, hotel,
motel and property sale and lcase of properties
and other relaled services,
Capltal contribution
Pursuant to the Joint Venture A rzcmenl. lhc total mvl:s(mem of the Joint

equipments and building matcriat in the international market.
Pre-emptive rights
The transfer of interest in the Joint Venture Company by either Citiway
or the JV Partner is subject 10 their respeclive pre-emptive right, The
pre-emptive right of each party to the Joint Venture Agreement will expire
(i) 60 days after the issuc of a written notice from either party regarding
the transfer of its interest in the Joint Venture Company or (ii) upon the
issuc of a written confirmation by either party for the surrender of the
pre-emptive right,
Other terms of the Joinl Venture Agreement

an amount of .0 million (equivalent to approximately HK$47.2
mitlion) from the Group's internal resources 1o the Joint Venture Com| any
as part of the cost for the demolition work for phase two of the X| Ling
Project 20 as to obtain the relevani development rights, The JV Partner
will pledge its 54% interest in the Xi Ling Project ns collateral for such
edvance provided by the Group. 1n the event that (he land use right for
the project cannot be obtained wilhin six months after the advance was
made (o the Joint Venture Compnny, the JV Partner will replace the Grou
as the lender of Lhe sharcholder's loan by tepaying the Group RMBSO.!
million (equivalent to approximatsly HK$47.2 million).

Venture Company will bs RMBI25.0 m
HK$117.9 million). The registered cnpml of the Joint Ven(urc Compnn
is RMB30.0 million (equivalent 1o -gproxlmnlely HK$42.2 million) whicl
‘will be contributed rs to RMB23.0 million in cash (equivaiznt to
approximatet 7 million) by the Group financed by its internal resources
and g 4R .0"million in'cash (equivalent to spproximstely HK$25.5-. .
million) by Lhe JV Partner. Upon the cstablishment, the Joint Veniure
F3r;plny will be owned as 10 46% by the Group and as (0 54% by the
artner,

rund could not be oblained from financial institutions, it is agreed, after
arm’'s length negotiations betwecn the JV Partner and the Group, that the
JV Partner and ihe Group should extend shareholders’ Joon to the Joint
Venture Company on a 30:50 b
Profit sharing
The Group -nd the JV Partner will share all _profit and loss, coats and
risk in proportion to their respective interest in the registered capital of
the Joint Venture Company unless it is specified otherwise under the
Joint Vonture Agreement (such as the Xi Ling Project and the Cui Tian
Project as described below),
Composition of board of directors 4f the Jolnt Venture Company
The board of directars of the Joint Venture Company will comprise seven
directors, of which four will be sppointed by the JV Pertner end three

will be appointed by Citiway.
Responsibllitles of the IV Partner and the Group

V Pantner is responsible for, among other lhingl. the followings:

(i) to apply for the relevant approvais from the televant PRC

overnment nuthorities for the establishment of the Joint Venture
ompany;

ii to properly monoge the demalition work and resettiement of the
b “"p"“;;eny"dcn“gon the development site (the “Resettlement™) of ~ form of sharcholder’s loan. Based on the Group’s knowledge in the D:velo%nam(:a.. Lmﬁsﬂ simaam
Xi Ling Project and Cui Tian Project. The IV Portner will be  Shenzhen property market and B4 bd é 2 company
responsible for all claima or litigationa against the Joint Venture projects in the nearby area, the Dircctors consider thet such valuation for established in lhe PR wnh limited
Company and relevant cost incurred therefrom, thould those claims  thal parcel of land is reasonable. ' tiabitity-
or litigations relatee to the Resettlement. The Joint Venture The. Group will contribute a shareholder’s loan of RMB127.0 million “Listing Rules™ The Rules Gevemln; lhe Listing of
Company will be responsible for all claima or liligations sgainst (equivalent to spproximately HK$119.8 million) to finance the Xi Ling . ‘Securities on the Stock Exchange
the Joint Venture Company and relevant cost incurred therefrom, Project. The entire amount will be financed by internal resources of the “PRC" . “The People's Republic of China which for
should those claims or lmi tions relate to the design, quality or Group. Such sharcholder’s loan will be payable as to RMB77.0 million | . the purpose of this announcement,
delay in completion of Xi Ling Project or Cui Tian Project; (equivalent to approximately HK$72.6 million) within one month after excludes Hong Kong, the Mecau Special
Gii) o :lrryl out xTe relevant procedurfeshm;d ;pply !ordlh; relevant m”muf of Iulbu‘u(neu “u"'em(:f d;:(c;;t;eznbn]»'le) -)nd 2 to RMB. 50(2 ' Administretive Region and Taiwan
approvals in relation to the change of the land usage and the transfer million (equivalent to approximately million) within one mon
of land use tight for the parcel of land where the Xi Ling Project after the issue of the relevant land use right of this project (as describe P‘r,r:pcny Developmeul f;hgfwf::e'a ryo&:rl olr:?"i:lll?:rimc’ol:\opa:;
is mlu-led. such hlhll the )o|dn| Venture Cnmgrn)} could o ;‘Im rlhc above). " pursuant to the Jolnt Venture Agreement
development rights ond land use rights within four months after ‘The JV Partner and the Grou wxll tespectively have an interest of 54% -, ”
the issue of the Joint Venture Company’s business license; and 46% in this project. P P 4 Stock Bxchange Lh,:,lsw“ Euhl"“ D’ Hong Kong
(iv) to carry out the relevant procedures and spply for the relevant Profit :harm “Xj Li PSS . .
2oprovals in relation (o the change of the land usege snd the ctansfer  Aficr arm's length negotiations between Citiway and the IV Pertncr, and i Ling Project pre of the Prope: T_’,,,?'ﬂf’l’.”::”'f;"’fyﬁ:'
of land use right for the parcel of 1and where the Cui Tian Project  after taking into account that the Group will provide management services . ’ " Shenzhen, the Pi ' '
is situated, such that the Joint Venture Company could obtain the relating to the Xi Ling Project, it is agreed that the profit of the Xi Ling “HKS$" ‘ ‘H K. . pt “ he lawful
development rights and land use rights; Project will be shared between the Grop snd the IV Partncr on & 56158 : s Ko '"' the lawfil curmency
(v}  to bear all the cost [n relntion to the spplication. of the land use basis. . - of Hong Kong
rights for the XI Ling Project, including, among other lhlng| e Cui Tian Project . RMB . Renmlnbl Y““‘~ the lawfu! cumency of the
cost n the waork, the R other Development o PRC oy T
cost “m’“m with the change of land usege. A ccmmer:nul/rendenual complex with a total gross floor area of “sqm.” ' Square metre

Pmperry

11 is agreed between the JV Partaer and Citiway to grant priority to &
properly management company in respect of the property management
right of Xi Ling Project and Cui Tian Project, The properfy management
company will be established and is expected to be equally owned by the
-3V Partner and Citiway. The Direclors cxpect the capital contribution on

the Group's part will noi’be significunt, ihe exact amount, however Is yet~--Leung are the Executive Directors, and-Mr. Wong Wang FAL Andrew, Dr.

to be agreed between the JV Partner and Citiway.
THE PROPERTY DEVELOPMENT PROJECTS

been ngreed belween the Group and the JV Plrmer
The Directors confirm that when further funding is to be made 1o the
Joint Venture Compeny in relation to the four property development
projects as mentioned above, the Company will ?ully comply with the
relevant reporting and disclosure requirements in the Listing Rules as
and when appropriste.
Infarmation on XI Ling Project and Cui Tian Project
Xi Ling Project
Devc!npmrnr

cummvruul/undenunl complex with gross floor area of npproxlmauly
40.2R0 sq. m. siluated at Xi Ling village in Lo Wu, Shenzhen. As at the
date or this announcement, it is estimated that the total invesiment for
the Xi Ling Project will amount to approximately RMB276.2 million
(squivalent to approximately HK$260.6 million).
Contribution
It is agreed that the [V Partner will contribute a parcef of fand of
approximately 14,788 sq. m. (subject to final confirmation of the relevant
1and department of the PRC government) which is estimated by the J
Partner al an amount of RMB149.2 million (equivalent to approximately
HK$140.8 million), and will be contributed to this Xi Ling Project in the

‘The Group la responsible (or, among other things, the foll

[} to assist the JV Partner, if necessary, in obtaining the relevnn:

approvals from the relevant PRC euthorities;

within one month afier the issue of the business license of (he

Joxm Venture Company, the Group has to provide additional fundi:
RMB77.0 million {¢quivalent to approximately HK$72.6 mllhon).

In the form of shareholder’s loan, to the Joint Venture Company

for its development in the Xi Ling Project:

(ii)

appr 8,165 sq.m. will be devcloped in the Cui Tian industrial
vitlage, LeWu Sh:nzhzn The cost of the land where the complex will be
situnted is estimated at appronm-lcly RMBB6.8 million (equivalent 1o
approximately HKS81.9 million). The total investment for the Cui Tian
Project is yet 10 be finalised as at the date of this announcement.
Contribution

It is stipulated that the contribution for Cui Tian Projcct will be shared
between the JV Partner and the Group on a 50:50 basis.

- “Group”

“Joint Venture Company”  Shenzhen Chevaller Golden Pesk Real

cngmeen g, insurance and snvestment, properv investment, hotel
investment and information technotogy. The Joint Venture Company will
rincipally undertake the Property Develoemem Projects. The Directlors
elicve that the catering into of the Joint Venture Agreement will create
good vpper(umg for the Group 1o benefit from the growing property
mnrkzi in the P
1'he Directors consider the terms of the Joint Venture Agreement are fair
of the Joint Venture Company to
und:mke the Property Development Projects is in the interest of the
Company and the sharcholders of the Company. .

transaction of the Company under ths Luung Rules. A circular conteining
further details of the Joint Venture Agreement will be despatched to the
shareholders of the Cumpln, 28 so0n as practicable |ndpin any event
within 21 days from the pubfication of this

The Directors have noted the recent lncreue; in the price and trading
volume of the shares of the Company and wish 10 state that they are not
aware of any reasons for such increases,

They also confirm that apart from the formation of tha Joint Venture
Company as set out sbove, the Company does not have any negotiations
or agreementa relating to intended scquisitions or realisations which are
disclosenble under Rule 13.23, neither is the Board aware of any maiter
discloseable under the general obligation imposed by Rulé 13.09, which
is or may be of a price-sensitive nature,

As st the date of this the Board prises ten Directors,
where Dr. Chow Yei Ching, Messra Kuok Hoi Sang, Fung Pek Kwan,
Tam Kwok Wing, Kan Ks Hon, Chow Vee Tsung, Oscar and Ho Chung

Chow Mlng Kuen Jo:eph And Me. LI Kwok Heem John® are “the

o compsany incorporated in Bermuda with
+ limited | nay whose shares are listed .
on the Stock Exchange' ™ |
one of the Property Dcvcloymcm Pro;:cu
located in Cui Thn Induunll village, Lo
Wu, Shenzhen, the FRC
directors of the Co_mpmy Lo
. the-Company and its subsidiaries
Hong: Kong Special Administrative
Region of the P P
the joint venture agreement dated 11th
December, 2004 entered into between
. Citiwaey and the JV Pariner for the
establishment of the Jomt Venture
Company

“Cui Tian Project™

“Directors”
“Hong Kong™

“Joint Venture Agreement”

Estate Devel Co, Lid. (R HI R+
Y EE L VY

“IV Partnet™ Shenzhen Golden Peak Inv::’lme’nil

All amounts In RMB have been transliated into HKS at the rate of
HKS$1.00 = RMB1.06 in lhu announcement for illustration pnrpm only.
. By Order of the Board - .
Chevlller lnlernltlonll Huldlnﬂ lelled
how Yel Chi
. Chalrman and meglng Direcror
Hong Kong, 4th January, 2005 o
® For identification purpose only E
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whaotsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contenis of this announcement.

. ’ CREVAUER
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€754

{Incorporared in Bermuda with {iml{ted tiability)
{Stock code: 025) .

‘ \ Connected Transactions

The Stock Eschange of Hong Kong Limited takes no responsibility for the contents of this announyul, makes no represeniation as to its accuracy or completeness and expressly disclaims any iliobility

CHEVALIEREIN:;I‘ERNATIO%AL HOLDINGS LIMITED

out below.

Agreement are sel out below.

NordiTube A therefore

On 11th March, 2008, the Group entered inlo the PPR Agrecment with the Vendors. Pursuant to the PPR A i i

R » L me . greement, the Croup agreed lo acquire and the Vendors agreed io dispose of 1o the G
11,935,000 PPR Shares and a sharcholders' loan of HKS! million due by PPR 10 the Vendors for an agpregate cash consideration of HKS$15.3 million. At present, ?h: Group ir i‘me‘r’ulcd ‘n: 72’.0;:71:
of the issued share cepital of PPR. Upon completion of the PPR Agreement, PPR will become an indirect wholly-owned subsidiary of the Company. Further details on the PPR Agreement are set

On 11th March, 2005, the Group also entered into the NordiTube Agreement with rabmer. Pursuant to the NordiTube A i i

5 . k X ¢ f H greement, the Group agreed to acquire and rabmer agreed 10 d L
the Group 16.60?.320 NordiTube Sharcs for a cash consideration 'ol‘ approximately SEKI5.8 miilion (equivatent to approximately HK$17.8 mirliarE)A The Gro?np is currently inusul!ed ion 5‘;50‘1':‘0‘;{1?12
issued share capital of NordiTube, Upon completion of the NordiTube Agreement, the Group will be interested in 92.4% of the issued share capital of NordiTube. Further detsiis on the NordiTube

PPR and NordiTube are both nen wholly-owned sJuhlidini;s of the Company. As the Vendors and rabmer are substantial sharcholders of PPR snd NordiTube respectively, the PPR Agreement snd the
transaciions of the Company under the Lisiing Rules. Given the relevant perceniage ratios for csch of the PPR Agreement and the NordiTube Agreement

ate below 2.5%, both the PPR Agreement and the NordiTube Agreement arc only subjecl to announcement and reporling requirements under Rule 14A.32 of the Listing Rules.

PPR AGREEMENT DATED 1ITH MARCH, 2005 July 2004, the Group in eggregate acquired further 1.8 million

Purchaser: Chevalier. Pipe, a wholly-owned subsidiary of the NordiTube Shares from independent third partics which brought the
Company Group's shereholding in NordiTube to 29.4 million NordiTube

Vendors: Prosper Well and Mr. Keo Gordon Kan. Pros well Shares, representing approximately 39.1% of the jssued share
g P . lrosper we capital of NordiTube, To the besi of the Directors’ knowledge.

is an investment holding company, its principal asset
is its shareholding in PPR.

Assels scquired:
[

information and belief and atter having made ell reasonable
enquiries, the remaining 7.6% inlerest in the issued share capital
of NordiTube is held by third partiecs who are not connecied
persons of the Company.

PPR Shares

and the NordiTube Agreement are in the interest of the Company
and i1s shareholders as a whole,

LISTING RULES IMPLICATION

PPR and NordiTube are both non wholly-owned subsidiaries of the
Company. As the Vendors and rabmer are substantisl shareholders
of PPR and NordiTube respectively, the PPR Agreement and the
NordiTube Agreement therefore constitute connected iransactions of
the Company under the Listing Rules. Given the relevant percentage
ratios for eoch of the NordiTube Agreement and PPR Agreement
are below 2.5%, both the PPR Agreement and the NordiTube

11,935,000 27.5

(2] Shurchvivers’ lvan (v—RRR R e

HK$1.0 million owed by Pl to the Vendors jointly.
The Group entered into a shacchalders’ agreement with the Vendocs
and an independent third party in 1998 to establish PPR. During
the period from 2000 1o 2003, the Group acquired further interest
in PPR through subscriptions and scquisition. Jmmedintely before
enteting into the PPR Agrcement, the Group held 31,465,000 PPR
Shares, representing 72.5% of the issued share capital of PPR.
Upon completion of the PPR Agreement, PPR will become an
indirect wholly-owned subsidiary of the Company,

PPR is principaliy engaged in the business of rehabilitating pipes
for drinking water, flushing water, cooling water, gas, sewages and
drainage using CIPP (Cured in Place Procers) and spiraity wound
plastic pipe i PPR has fully secured contracts
from non-government institutions as well as & number of government
contracts from the Water Services Department, Drainage Services
Deparument, Highways Depariment. Housing Authority and Airport
Authority. -

For the years ended 3ist March, 2003 and 2004, PPR recorded
audited net losses of approximately HK$7.3 million snd HKS$2.0
million respectively. There was no 1aa charged for the two years
ended 315t March, 2003 and 2004. As ar 31st March, 2004, the
sharehoiders’ loan owed by PPR 1o the ' Vendors smounted 1o
HKS$1.0 million and the audited net tangible msset vatue of PPR
smounted (o approximately HKS$21.0 million, The eudited financial
statements of PPR were prepared based on the generally accepted
sccounting principles in Hong Kong.

Consideration:

‘The aggregsie considerstion for the PPR Agreement is HK319.3
million of which the consideration for PPR Shares and shareholders’
joan are HK$18.3 million end HKXS1.0 million respectively, The
aggregate consideration for the PPR Agreement represents a 184%
premium over the sum of the artributable audited net tangible asset
value of PPR of spprokimately HK$5.8 million and HKS1.0 mitlion
sharcholders’ lcan due by PPR to the Vendors as at 31st March,
2004. The consideration, which will be funded by the intcrnal
tesources of the Group, is payable in cash upen completion of the
PPR Agreement.

The consideration has been determined after arm's lengih negatiations
beiween the Group and the Vendors and taking info account
principally PPR's contracts on hand, the growth potential of pipe
rehabilitation industry in Hong Kong snd the markel leading
position of PPR. The Board considers the consideration is fair and
sessonable snd the peyment teems ate acceptable given the cureent
cashflow positicn of the Group.

Completlon:

The PPR Agreement was completed on 15th Merch 2005,

The Directors: (including the independ tive Directors)
consider the PPR Apg inciuding the id ion) are on

normal commercial terms and sre fair and reasonable lo the

Company and its shareholders -as 8 whole.

NORDITUBE AGREEMENT DATED 1ITH MARCH, 2005

Pucchaser: Chevalier Pipe

Veador: cabmer 15 an invesiment holding company, which
through its subsidiaries, is principally engaged in
building canstruction, underground cngineéring, pipe
rehabilitation and trading of pipe rehabilitaion systems
and progducts, . .

Assels sequired:
16,603,320 NosdiTube Shares, represenis approximately 33.34% of

% interest
Yendors PPR Shares ia PPR Upon completion of the NordiTube Agreement, the Group will be
Prosper Well 5,208,000 12.0 lnlerflled in 92.‘%.of the 'u:ned share capital of NordiTube. Agrecement are only
Mr. Kao Gordon Kan' 6,727,000 15.5 NordiTube, through its subsidiaries, is principally engaged in the
. — — design, development, manufacluring. irading and marketing of DEFINITIONS
polymer-coated textile tubing for renovation and lining of existing “Board”

sub-surface waier, waste water and gas’' pipes and mains. NordiTube
~CIPP technglo; with exicnsive expertise in the
GE/ienriI i ro-faainaiand t applicationsi. NordiTube’s
technology for pressure pipe is well accepled in Europe, the Umied” ~™
Stazies of America and Hong Kong, ,

For the year ended 31st December, 2003, NeordiTube recorded
audited consolidated net loss beforé and afler tax of spproximately
SEK3,3 million (cquivalent to approximaicly HKS$3.7 million) and.
SEK3.2 million (equivalent to approximately HK33.6 million)
respectively. For the year eaded 31yt December, 2002, MNordiTube
recorded audited consolidated net loss belore and after fax of
approximately SEK7.4 miilion (equivaient to approximately HX$8.4
million) and SEK?.3 million (equivalent to approximately HK3B.2
million). As a1 31st December, 2003, the audited conseclidaled net
tangible assei vslue of NordiTube amounted to approximately
SEK14.2 million (equivalent to approximutely HKS$16.0 million).
The sudited financial statements of NoridTube were prepared based
on the generally accepted accounting principles in Sweden.

“Chevalier Pipe”

“Company"”

“connected persons”

“Dicectors™’
“Group™
“Hong Kong"”

“Listing Rules”
Coasideration:

The consideration for the NordiTube Agreement is SEK15.8 million
(equivalent (o zpproximately HK$17.8 million). The consideration,
which will be funded by internal resources of the Group, is
payable efter the 16,603,320 NordiTube Shares are officially
registered in the name of Chevalier Pips in the share register of
NordiTube.

The consideration for the NordiTube Agreement represents a
premium of 236% over the altributable audited nel tangible asscts
of NordiTube of SEK4.7 million (equivalent (o approximately
HK$5.3 miliion) as at 31st December, 2001, The consideration was
determined afier arm's Jength negotiations between the Group and
rabmer and taking into account principally the growth potential of
the pipe rehabilitation industry worldwide including Europe and the
United States of America. The Board considers the consideration
is fair and reasonable and the payment terms are acceptable given
the Group’s current cashflow position.

Completion: .

The NordiTube Agreement is expected to be completed within one
month from the date of the NordiTube Agreement.

“NardiTube Agreement
“NordiTube™

“NordiTube Shares™

“pPR™

“PPR Agrecement™

The Directors (including the independent non-executive Dirsctors)
consider the NordiTube Agreement (including the consideration) are
on norma! commercial terms and are fair and reasonable to the
Company and its sharcholders as a whole.

REASONS FOR ENTERING INTO THE PPR AGREEMENT
AND THE NORDITUBE AGREEMENT

The principal sctivity of the Company is investment holding. The
Company, through its subsidiaries, is engaged in (he business of
construction and engineering, insurance and investment, property - .
investment, hotel investment and information technology. The rabmer
construction and engineering operation includes, among others, pipe
rehabilitation operation,

As stated in the Company's 2004 annual report, the Group intends
to become a leader in pipe rehebilitation indusiry. In recent years, %"

“PPR Shares”

“Prosper Well”

“Vendors™

the Company’s subsidiary in Singapore, PPR Technology (S) Ple "HKS$"
Lid., completed approximately [00 kilometers of rehabilitation
pipes. In 2003, pipe rchabilitation operation carricd out by the “SEK™

Group contributed approximalely HK$46.5 million to the turnover
of the Group, representing approximnately 1.4% of the towl turnuver
of the Group. In 2004, the turnover of the pipe rehubilitution
operation increased (o HKS$112.3 wmillion, representing 3.5% of the
total wenover of the Group, The Hoard belicves the substantial
growth in the pipe rehubilitation operation was largely due (o the
preference of pipe rehabilitulion over truditionul open-dig methods.
The Board is optimistic that Lhe pipe rehubilitation husiness witl

subject (0 anaouncement and ¢eporting

requirements under Rule 14A.32 of the Listing Rules,

the board of Directors

Chevalies Pipe Techaologiet Limited, n
company inentporaied in Hong Kong with
limited Iiability, 8 wholly:owned sobaldiiry’

uf the "Company
Chevalier taternalivnnl Holdings Limited,
a compuny incorporaied in Bermuda with
limited liahility, whosc shares are lisied
on The Stock Exchange of Hong Kong
Limited

has the meaning ascribed thereto uader
the Listing Rulcs

the directors of the Company

the Company and ils subsidiaries

Hong Kong Special Administrative Region
of The People's Republic of China

the Rutes Governing the Listing of
Securities on The Stock Eachange of Hong
Kong Limited

" the share sale and purchese agreement

dated I3ih March, 2005 (or the purchase
by Chevalier Pipe of 31.34% equity
interest in NordiTube
NordiTube Technoiogies AB, a public
company incorporsied under the laws of
Sweden, ean indirect non wholly-owned
subsidiary of the Company
shares of nominal value of SEKO.S each
in the issued xhare capitel of NordiTube
Preussag Pipe Rehabililation Hong Kong
Limited, & private company incorporaled
in Hong Kong with limited liability, an
indirect non wholly-owned subsidiary of
the Company
the sale and purchasc agreement dated
$tith March, 20035 for the purchase by
Chevalier Pipe of 27.5% equity interest in
PPR and the outstanding sharcholders’ loan
of HK$) mitlion (rom the Vendors
shares of HK$1.0 coch in the issued share
capital of PPR
Prosper Well Developments Limited, a
company incorporaicd in the British Viegin
hllnds.,wilh limited liability, is wholly
owned by Mr. Kao Gordon Kan -
rabmer Holding GmbH, a compsny
incorporated under the Law of Austria
(agether, Prosper Wetl and Mr. Kao Gordon
Kan
per cent.
Hong Kung dollar, lawful currency of
Honyg Kong
Swedish Krona, the lawful currency of
Sweden

Order of the Baoard

By
Chevalicr International Holdlags Limited

Chow Yel Ching
Chuirmun wnd Managing Director

Hong Kong, 241h March, 2005

the issued share capital of NordiTube. NordiTube ix lisied on OTC
markes in Sweden. rabmer acquired the 16,603,320 NordiTube
Shates in OTC market in Sweden for cansideration ranged from
SEKO.5 10 SEK1.4 per NordiTube Share in recent yesrs.

In August 2002, the Group acquired 13.8 million NordiTube Shares,
representing approximately 46.2% of the then issued sharc capital
of NordiTube. During 2002 and 2003, the Group acquired further
15.0 million NordiTube Shares, Conscquently, the Group held 28.8
million NordiTube Shares, reprexenting 57.9% of the then issued
shars capital of NordiTube, In February 2004, the Group in
aggregnie disposed of 1.2 million NordiTube Shares. In May and

continue (0 grow in Hong Kong, Lurupe und the United Stalcy ol
America.

The Group slresdy has control over PPR und RNordiTube, The
seyuisition of fusther interest in PR and NordiTuhe enables the
Group o consolidule control in its majur pipe rehubilitation
operations. Consequently, the Group ean implement its corporate
strategics and business develupment plans more effectively and
efficiently in the future.

In view of the above, the Directors (including the independent non-
executive Directors) vonsider the entering imu ol the PPR Agrecment

o Fur idemiificaifon wunly
As at the dare of this anuvuncement, the Buard comprises ren
Directors, where Dr. Chow Yei Ching, Messrs. Kuok Hoi Sang,
Fung Pak Kwan, Tam Kwok Wing, Kan Ka Hon, Chow Vee Tsung,
Oxcar and o Chang Leung are executive Direciors, and Mr. Wong
Wang Fat, Andrew, Dr. Chow Ming Kuen, Joseph and Mr. LI Kwok
Meem, John are independent non-executive Direciors,

For the purpase of thix ement, a ! Inoted in
Swedixh Krowa have been translaied into Hong Kong dullars at
the rate of SEK1.0 = HKS1 13,

~
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The Stock Exchange of Hong Kung Limited takes no responsibility for the contents of this

in reliance upon the whole or any part of the contents of this announcement.
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CHEVALIER iTECH HOLDINGS LIMITED
HEIMEERERQT"

{incorporated in Bermuda with limited tiabllity)
8

(Stock code: 508)
MAJOR TRANSACTION

makes no rep

as to its accuracy or completeness and expressly di

A

for any loss h arlising from or

laims any liabiiiry

CHEVALIER IN;I;RNATIONAL HOLDINGS LIMITED

mEmERLE"

{Incorporated in Bermuda with limived tiability)

(Stock code: 025)

DISCLOSEABLE TRANSACTION

PACIFIC CQFFEE (HOLDINGS) LIMITED
o Financial Adviser

ANGLO CHINESE

CORPORATE FINANCE, LIMITED

considerution of HKSZOS rmlh:m Details of the Agreement are sei out below,

On 6th April, 2005, CIL entered into the Agreement with the Vendors and the Associated Partics to acquire from them their respective interests in Pacific Coffes, which in aggregate fepresents the entire tssued share capital of Pacific Coffee for a cash

for CiTL. C|TI.. has reccwed a written approval in respect of the Ac u|smon from CIHL, which st the date of this snnouncement holds approximately 50.77% of the issued share ct
except as a CiTL, therefore no shareholder of CiTL would be required (0 abstain from voting st a genersl meamg of Ci

The
shareholder of CITL, mcludmg 6 CIHL and its

interes:

The Acquisi Joseabl
ders of CIHL as mn as pmucabl:.
Trading in the shares of CiTlL. on the Stock Exchange was sus;

Acqumuon. To the best of the knowledge, information md belief of the mspecuve Boards of
ts in CIHL or CiTL. Accordingly. under Rule 14.44 of the Listing Rules, a general meeting of CiTL for ity

In ormation rehunn lo Pncnﬂc Con‘ee and CiTL will be despaiched to the shareholders of CiTL as soon as practicable.

for CIHL under the Listing Rules. A circular containing further informatien in respect of the Agreement and other information es required under the Listing Rutes will be dupulched to the

to approve the A

nded with effect from 9:30 a.m. on Monday, 4th April, 2005 at the request of CiTL pending the release of this announcement. Applicstion has been made to the Stock Bachange for
resumption of trading in the shares of CiTL with effect from 9:30 a,m. on Monday, 11th April, 2005,

iTL and CIHL and hnvun; made ail reasonable enqmry, none of the Ve
i will not be

ital of CiTL. No
to apyrove lhe

L the Associated Pasties and
held. A circular containing further demh of lhe Agmmenl and {'mnclal

AGREEMENT DATED 6TH APRIL, 2005

Parties to the Ajmmenl

Vendors end Various corporations and individuals,

Associated Parties: Tu the best of the knowledge, information and beliefl of

the respective Boards of CiTL snd CIHL and having made

8l reasonable enquiry, the Vendors (and in cases where
the Vendor is a corporation, their ultimate beneficial
owners) and the Associated Panies are |ndcpenden( of
CIHL and CiTL or any of their respective connected
persons, and are not connected persons of CIHL or CiTL.

200S and ending 315t March, 2006 (and if such date is not 2 Business Day, then
the following Business Day).

Completion

Campletion of the Agreement shall take place on 20th May, 2005 of any other
date as may be agreed between Mr. Neir, on behalf of the Vendors, and CIL.
BACKGROUND TO AND REASONS FOR THE ACQUISITION

The Board was approached by Anglo Chinese Corporate Finance, Limited, the
financial adviser to the Vendors in Janusry 2005 regarding an investment
opportunity in Pacific Coffee. After carrying out financial and legal due diligence
on the businesses of Pacific Coffee, the CiTL Group commenced negotiations
with the Vendors in acquiring the entire issued share capital of Pacific Coffee.
The Agrecment was reached between the partica to the Agreement on 6th April,

The businesses of the CiTL Group have been deteriorsting which is reflected by
the diminishing tumover of the CiTL Group in the recent years. The Boards of
both CiTL and CIHL consider the Acquisition not only enables the CiTL Group
to capture the fast growing and lucrative specialty coffee business in Hong Kong,
the PRC and neighbouring countries, it also enables the CiTL Group lo dw:ml‘y
its and broaden its income stream,

Warrantor: Empress Dowager Limited.
To the best of the knowledge, information and belief of
the respective Boards of CiTL snd CIHL and having made 2005,
alf recsonable enquiry, the Warrantor and its ultimate
beneficial owner are independent of CIHL and CITL or
any of their respective conn:cled peuons, and arz not
connected persons of CIHL or

Purchaser: CIL, a wholly-owned subsidiary or CxTL

- GQuarentor: CITL | of the obligations of

to the ¢
CIL under the Agmcm:nl

Asset to be scquired
400,337 ordinary shares of Pacific CofTee, being the entire issucd share capita) of
Pacific CoiTee.
Pacific Coffee’s firt oullet was éstablished in {993, Pacific Coffec now operutes
39 retail ouilets in Hong Kong and five in Singapore. Pacific Coffee selis high
quality, premium roasied whole bean coffees, specielly coffees and cold
beverages, baked goods and pestries slong with coffec-related hardware and
supplies. Pacific Coffee also sclls its branded producu to wholesale accounts and
provides coffee scrvices (o luding hotels, clubs
and farge corporations. In nddition, Pacific CofTee Group is also engs, ged in the
wholesale of sclected colTec beans in Hong Kong, Macau, the PRC and Singapore.
For the yenr ended 315t Morch, 2003, Pacific Coffee recorded an audited
consolidated profit before and ofier tax of opproximately HK$6.2 million and
HKSA 3 mxlhon respectively. For the year ended 315t March, 2004, Pacific Coffee

udited consolidated profit before ond after tax of approximately
HKSII v mllHon 2nd HK$9.4 million res; cllvcly EBITDA of Pacific Coffee
for 2003 and 2004 was approximately HK317.6 million and HK$24.0 million
rapechvely,
As st 3]st March, 2004, the audited consolidated net asset vatue of Pacific CofTee
was approximately HK$70.3 million.
Considerstion
The consideration for the Acquisition was HK$205 million in cash, which was
agreed between CIL and the Vendors sfter arm's length negotiations. The
ly 22 times of the 2004 nudited consolidated
net profit of Pacific CofTec and 8.5 times of the 2004 EBITDA of Pacific Coffee.
The Boards of both CiTL and CIHL are of the view that the consideration for the
Acquisition is reasonable after taking into account the growth rate of Pacific
Coffee in the pasl years, the growth potentia in demand for specialty coffee in
Hong Kong, the southeast Asia region and the PRC market, as well as the goodwill
of Pacific Coffee.
The entire consideration will be financed by the internal resources of the CiTL
Crrvup only. Given the current cashflow position, the cash and the cash equivalent
securities of the CiTL Group, the Board of CiTL considers the Acquisition will
not have a gignificant adverse impact on the CiTL Group's liquidity.
Upon completion of the Acquisition. CIL will pay to the Vendors HK$164 million
in cash, representing 80% of the consideration. '{'he remaining HK$41 million of
the cmmdenlnoﬂ being the Escrow Amount, will be deposited with the Escrow
Agent. The release of such Escrow Amount will be subject to the terms of the
Escrow Agreement to be entered between the Vendors, the Warrzntor, the
Purchaser and the Escrow Agent on completion of the Agreement. In the event of
any breach of werrantics given by the Warrantor (which relate 1o various aspects
of the Pacific Coffes Group, including but not limited to ite assets and linbilities,
investments, accounts and records), the liability of the Warrantor shall be on
amount equal to the diminution in value of the Sale Shares thereby caused and
such amount will be deducted feom the Escrow Amount. In the event of any
dispute between the Warrantor and CIL as to the zmount of the diminution, it will
be resolved by final judgment of the courts of the relevant jurisdiction,
Tt is further provided under the wamrenties that i m the event lhe audited consolidated
net profit before tax y items} of Pacific
Cnfree for the eleven manths ended 28th Fcbruary, 2005 is lhme percent lower
than that set out in the consolidated management accounts of Pacific Coffee
provided to CIL, CIL will be compensoted with an amount equal to eight times of
the shortfall, which will be settled by the Warrantor by deducting the same amount
from the W Amount.
Claimas under the warranties are limited to the Escrow Amount.
50% of the Escrow Amuum together with interest accrued thercon, less any
will be relensed to the Warrantor on the
later of (i) 28 days from the dne of issuance of the audited consolidated financial
statements of the Pacific CofTee Group for the eleven months ended 28th February,
2005 (and if such date is not 8 Business Day, then the following Business Day)
and (i) two months after the date of completion of the Agreement, provided that
such date is no later than 30ih November, 2005. The balance of any remaining
sum of the Escrow Amount will be relcased to the Warrantor on the earlier of (i)
315t July, 2006 end (ii) the date of issuznce of the audited financial statement of
Pacific Coffes and its then subsidiories for the period commencing from st April,

The respective Boards of CiTL and CIHL coasider the terms of the Acqms on,
including the consideration, are fair and reasonable and the Acquisition is
beneficial to CiTL and CTHL and their respective shareholders.

OTHER INFORMATION
CiTL is an invesiment holding company which, through its subsidiaries, Is
pnncipully engaged in the trading and servicing of computer end business
machines, provision of network sysi=m and solution services, provision of
and services and i in securities. Under the
Agrecmem Mr, Neir, who is the chief executive officer and a director of Pacific
Coflee, has undertaken to use his best endeavours to ensure (hat the employmem
contracts of cerain key cmployces of Pacific Coffee shall includs o provision
requiring six months notice of termination. The management of CiTL belicves
that such provision mumn\u any pogsible disruption to the aperalion of Pa
Calfee due to tne change of contrul, in e cvent of uny 1esiguuilon ui key
employees, CiTL would hnvc sufficient time to recruil appropriate and competent
replacement.
CIHL is an investment holding company which, lhrough its subsidiaries. is
principally engaged in the business F
property investment, hotel mveslm:nl end information

and investment,
technology.
LISTING RULES IMPLICATIONS

Under the Listing Rules, the A & major for CiTL
and would normally require shareholders’ approval af a general meeting of CiTL.
According 10 Rule 14.44 of the Listing Eulcs. in the event that a written
sharchotders® approval hos been obtained {rom 2 shareholder who holds more than
50% in nominal value of the securitizs giving the right 10 attend and vote at the
general meeting to approve the transaction, (he general meeting for sharcholders
to approve the transaction is not required. CiTL has received a writlen approval
in respect of the Acquisition from CIHL, which at the date of this announcement
tolds spproimately 50.77% of the issucd share capitel of cm. No shoreholder
of C¥' JHL and jts except
as a sharcholder of CiTL, therefore no xhar:hcldcr of CxT‘L wculr] be required to
abstain from voling et & general meeting of CiTL to approve the Acquisition. To
the best of the knowledge. informalion end belief of (he respective Boards of CiTL
and CIHL and having made ell rcasonable enguiry, none of the Vendors, the
Associaled Parties and the Warrantor or their respective associates have any
interests in CIHL or CiTL, Accordingly, under Rule 14.44 of the Listing Rules, 2
general meeting of CiTL for Its sharcholders to spprove the Acquisition will not
be held. A circular containing further deta’ls ofme Agreement and financial
information on Pacific Coffee and CiTL will be despatched to the shereholders of
CiTL 25 so0n as prucuczble

The A for CIHL under the Listing
Rules. A circular ccmmmng further information on the Agreement and other
information as required under the Listing Rules will be.despaiched to the
shareholders of CIHL as soon as possible,

SUSPENSION AND RESUMPTION OF TRADING

‘Trading in the shares of CiTL on the Stock Exchange was suspended with effect
from 9:30 a.m. on Monday, dth April, 2005 at the request of CiTL pending the
retease of this announcemenl. Application has been made to the Stock Exchange
for resumption of trading in the shares of CiTL with effect from 2:3G a.m. on
Monday, [ith April, 2005,

“Sale Shares”

& day {other than & Saturday or Sunday) on which benks

“Business Day”
are open for ordinary banking business in Hong Kong

“CIL" (C:h_ﬁr’ et iTech Limited, 8 wholly-owned ;ubsiduary of
)

“CIHL" Chevelier International Holdings Limited, an exempted
company inco ted in Bermuda with limited liabitity
nd the shares of which are listed on the main board of
the Stock Exchange

“CiTL" Chevalier iTech Holdings Limited, an exempted
company incorporated in Bermuda with limited liability
and the shares of which are listed on the main board of
the Stock Exchange

“CiTL Group™ CiTL and ks subsidiaries

“EBITDA" the earnings before interest, tea, deprecietion nnd
emortization.

“Bacrow Agent™ © * ' Messré, RobErsons) the legal udvusen o CIL on me
Acquisition

“Escrow Amount™ the amount of HK$4 1,000,000 to be deposited with the

row Agent on completion of the Agreement :

“Hong Kong" lhecHong Kong Special Administrative Region of the
PR

The Rules Governing the Listing of Securities on the

“Listing Rules"
Stock Exchange

“"Macau® the Msacau Special Adminisirative Region of the PRC

“Mr, Neir” Mr. Thomas Neir, the founder. who is also one of the
Vendors and a director of Pacific Coffee

“PRC” The People’s Republic of China, excluding Hong Kong, ~

Macau and Taiwan for the purpose of this announcement
-.Pacific Colfec (Holdings) Limited, a company
curporated in the Bnnsh Virgin Islands with limited
liability on 25th July.

Pacific CofTes and its zubndxmu

400,317 ordinary shares of Pecific Coffee, being the
entire issued share capital of Pacific Coffee

The Stock Exchange of Hong Kong Limited

Corporations: Albreda Investment Limited, which is en
investment holding comguny Citicorp International
Finance Corporation, which is a_holding company
engaging in international financing and merchant
banking investment activities; Emperor Phoenia.
Limited, which is an investment holding compary and
its sole asset is ita interest in Pacific Coffee; High Class
Associates Limited, which is an investment holding
company end ita sole asset is its interest in Pacific Coffee
Individuals: Michael and Palricia Berchiold: Katherine
and Timothy Connor; Roy and Kipp Detbyck: Karen and
David Handmaker: Mary Jenneskens: John and Lestey
McKay; Carolyn and Brendan Miles: Christine Josnne
Meir; David end Suzanne Nelir; James end Catherine
e|r Paul Neir, Robert Louis Neir; Thomas Michael
Thomas Michsel Neir and Sally Otten; Philip
Rlchard QOakden: James Brandon Schlueter and Laura
Lee Wilbraham: Mark and Christine Silverstein: Laurie
Smiley and George Bennett; Anlhnny and Anna
Wilkinson; Daisy S. Yao and Denisa Y. Tc
Empresa Dowsger Limited, a company mcorpornred in
the British Virgin Islands with limited llability on 3rd
March, 2005, which has provided certain warranties to
CIL in reapect of the dusinesses of the Pecific Coffee
Group pursuant to the Agreement

Hong Kong dollar, the lawful currency of Hong Kong*
per cent

“Pacilic Coffee”

“Pacific Coffee Group”

“Stock Exchange™
“Vendors”

“Warrantor”

“HKS”
gy

By Order of the Board of
Chevalier [Tech

By Order of the Board of
Chevalier Internationa!

TERMS USED IN THIS ANNOUNCEMENT Holdlnv Limlted Holdlne mited
“Acquisition™ the proposed acquisition of (he enlire issued share copital Chow Yei Ching Chow Yel Ching

of Pecific Coffce Chairman Chairman and Managing Director
“Agreement” n share purchase ngrecmen: dated 6th April, 2005 entered Hong Kong. 8th April, 2005

|Pnlo between CIL, CiTL, the Vendors, the A . for only

4 .
essocinte® acties and U Wasmantor . As at the date of ihls announcement, the Board of CiTL comprises Dr. Chow Fel
sasociate’ has the meaning ascribed o it under the Listing Rules Ching, Mr. Fung Pak Kwan, Mr. Kuok ol Sang, Mr. Kan Ka Hon and Miss Lily

“Associated Panties”  Mr. Roger King. as warrantor in respect of Albreda
Investment Limited (a Vendor) under the Agreement, and
Mr. Robert Naylor, the holder of options over shares in
Pacific Coffee, all such options will be cancelled upon
completion of the Acquisition as ngreed under the
Agreement

the board of directors

Chow as executive directors and Mr. Shinichi Yoneharo, Mr. Wu King Cheong
and Mr. Kwong Man Sing as independeni non-executive directors.

As at the date of this announcement, the Board of CIHL comprisex Dr. Chow Yel
Ching, Messrs. Kuok Hoi Sang, Fung Pak Kwan, Tam Kwok Wing, Kan Ka Hon,
Chow Vee Tsung, Oscar and Ho Chung Leung as executive directors, and Mr.
Wong Wang Fat, Andrew, Dr. Chow Ming Kuen, Io:eph and Mr. Lt Kwok Heem,
Johnt as independent non-executive directors,
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CHEVALIER
H+-BEBRE FE QH* ’ :
(Incorporoted in Bermuda with limited liability)
(Stock code: 025)
ANNOUNCEMENT OF RESULTS - ‘ .
FOR THE YEAR ENDED 31ST MARCH, 2005 : Co . .
RESULTS . . (b) By geopraphical segment ' .
. The Directors of Chcvaher Internstional Holdings Limited (“the Company™) are pleased (o Ly Tornover . | 004
. announce that the audited consolidated results of the Company snd its subsidiaries (“the Group™) HXS000 . - . HREODO
for the year ended 318t March, 2005, together with the comparative figures for the previous N x L, - asee
. ! ong Kon 829, L 148,
year, are summarised a3 follows: M“:"M émm 356,758 256748
. 2005 2004 Singspore - 182,230 180,491
Notes HKS'000 HKS 000 Thailand 69,028 124,176
Australia , 110,122 -
Turnover ! 4,250,482 3,198,941 Ewm 239,040 52,613
.o . ‘anade L 293,647 308,644
Cost of sales {3,741,546) {2.749,866) D 102,085 Toz 902
Gross profit 548,936 449,075 Others 16,793 27.08%
Other operating income 140,599 118,314 : . .
Distribution costs (141,108) (124,048) o 4330482 RELALl
. Administralive expenses (98,699) (98.664) ! A
+ Qther operating expenses {45,697) {33,173) = PROFIT “".DRF TA’S‘F'ON B . . 2008 L. 2004
" Profit from operations 404,031 < 311,504 - . L . . WEsees . HES'000
Finance cosis {27,056) {43,032) Profit before taxmion i3 srrived i after charging: - 76008 ° 4
| Depreciation on property, plent and equipment '4,00: T 54,706
Share of results of associatea (423 (11,166) Lesa: A | capitalised fo contract work :
: 14,273) 3.903
Share of results of jointly controlled entities 488 (2.467) eare Amount caphaiite © ! )
Gain on discontinued operstions - - . 1,016 71,733 $0.80)
Profit before taxation . 2 377,040 255,855 S1aff conts including dircciors’ emotuments T - e3sase Sinnas
Taxation J (13,052) (38,932) Lesx: Amount capitslised 10 contract wark « (69,06) (15,2600
Profit before minority interests 303,988 216,922 ' 565,287 - 423,583
. Minority interests {22,250 (30,923) - .
Profit attributable to shareholders 281,738 186.000 Operaiing lessaprymenta In respect ‘o leasing of Cwes < anem
. Othent 5510 2,251
Dividends 125,362 83,970 -
. 22,041 24,302
Earnings per share ¢ . / i
. 3. TAXATION
Basic - 105.1 cents 68.7 cents < 2008 2004
P Notea:Tmemen HK$'080 HES 000
B} TURNOVER . Compeny ang subsidisrics }
A tysis of the QGrovp's t d ibution 1 i fi/(loss) by busl a hicat wirent yeas peofits (ax ’ .
“n'r::;l:::: :‘ r;h"r:upn urnover and contribulion lo operasing profil/(loss} by buainess and geographical Hong Kong . ) 26,601 - 33889
Overseas 20,932 12,237
i} By businesa sepment
For tha year ended 3ist Moreh, 2003 . 47833 48,126
Constenction Insarance Praperty Deferred fax 24,833 (9,130 -
" [ »d
exglaerriag Iarement Detel T Others  Compolidates . - . 73,568 Inge
R KXypo0 B30 RESRO HEP0R nyw Share of taxatlon of associates 827 %)
Tarsever Share of saastion of jointly conirolicd entities 13 . 1
Tarsower LA 538602 $1568 $14.884 s 43580
taseraegment saler . (£ (1474 wamn ($A4T0 1R wrht) 73,082 aron2
Euerna) detes 2786914 513,79 335241 53,133 383,641 [REY0 Noves:
Ressits ) Provlsion for Hong Kong profita tax is ¢alculaizd at the rate of 17.3% (2004: 17.3%) on the sstimptnd. .
Segment Rosahu 180,319 51 17 317 st 1,68 s anessable profits less available iax retief for )osxes brought ferward of esch, individusl rompany,
Unaticeated mrnk {h) . (Provision ror PRC lncume {ax_and overaeas taxaiion is caleulaicd based on the rates applicable Jo the
apensen ran T T Nrglevant loes on th P ..
hserens income’ 934 4. EARNINGS PER SHARE
Profit (rom eperations The calculation of the basic carnings’ pee share is based on the following data:
:‘ru-«drom o : . o6 2008 2004
3 hare of reselts of sssociates " - - (324) 1,508 " g
: Shre of reyohs of . 000 - 000
Joially eontrolied. entities um - s - - Earnings for the purposes of bssic carnings per share ' 201,738 146,000
Profia before taxwiicn . c
Tusiice Number of shares
Profi betore misoriiy arereats 363,08 R
Misarity insererts araa Weighted aversge number of ordinary shares for .
Profiy tribatsble the perpose of batic earnings per shure 270,502 270.640
. ‘o sharbolders, L Basic excnings per share sre calculared based on the profit for the year of AK32R),73K,600 (200
o HKS$186,000,000) and on the weighted average number of lisued ordinary shares of 378,582,000 {2004:
For the year ended M1xt March. 2004 Coninig N— 270.646,000) during. the. yeur.
Tele- “There is mo dilutive polential ordinary sharz-outstanding for the year zaded 3im March 2005 and 31 March
communication h
wervice and
5. COMPARATIVE FIGURES
Comtmeion Insaramee orey merek e Certain comparative figures have been cectassified and sdjusied to conform with the cureent yeac's presentation,
eaghetin invenment boszt i Orbers ming  Comdituss  prvIREND
By HES 200 HETO0 K000 HXE 000 HE§o0e HEF
Tyeaerer ! ¢ The Board of Directors recommends the psyment of a final dividend of HKZS cents (20045
Termover 183,108 300,210 1ans 146,107 9967 FRIT 22132 HK20 cents) per share payable to shareholders whose names appear on the Register of Members
ey sepment sakes wn 28120 (44,805) 4,999 (2.000 {A24) (2N of the Company on Friday, 26th August, 2005, This, together with the interim dividend of
Exterand $akes 1.615.857 .00 9910 s W14 994 3480541 HK20 cents (2004; HK10 cents) per share paid during the year, represents a djvidend
X m——— o= s e distribution of HK45 cents {(2004: HK30 cents) per share.for the year ended 31st March, 2005.
Restty Subject to the approval of shareholders at the forthcoming Annual General Meeting, the dividend
Segmesn Resehs W e N hltaly M i W warrants will be distributed and paid on or about Tuesday, 13th Scptember, 2005,
Urlited corporve CLOSURE OF REGISTER OF MEMBERS
Inrerest income The Regisier of Members of the’ Company will be closed from Mondey, 22nd August, 2005
Profit from operations . to Friday, 261h August, 2005, both days inclusive, during which period no trensfer of shares
Finsnce m.,* will be effected. To gqualify for the proposed final dividend, all transfers of shates sccompanied
Shars of renalis of by the relevant share certificates must be lodged with the Company’s Branch Share Registrars
m:'.'f',‘m," of e N - m wan - in Hong Kong, Stendard Registrars Limited of G/F., Bank of East Asia Harbour View Ceatre,
Joiadly comtroled eaiities @ . asm . . . $6 Gloucester Road, Wanchai, Hong Kong for registratian not later than 4:00 pm on Friday,
Gaia e €iscontinued 191h August, 2005,
ogenarions - - - . - 1016
Profi befers Lasatioa MANAGEMENT DISCUSSION AND ANALYSIS . .
Torstioa Following an eaciting turnaround in 2003/2004, the Board of Directors is pleased to report
Profis before minortty mtertan to sharcholders that the _Group Afhxeved a significant growth in net profit during the yeer, The
Witecity intemss excellent result was attributable to the gradusal general recovery of the economy especially of
profit anribaisbie Hong Kong and also the growth of the Group’s solid income base during the last few years.
I share The growih strategy of the Group rests on diversification which importance was especially
evident in the 2004/2005 results, when the slowdown in the Insurance Division was more than
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-offset by the impressive profitability growth in other segments such as the Propeny and"'Holc]

Division, Turnover amounted to HK$4,290 million. up 34% from the previous financial year
(2003/2004: HK$3,199 million). Profit auributable o, shareholdgrs was HK$282 million, up 52%
from last year (2003/2004: HKS$186 miltion), representing eafnings per share of HK$1.011 {2003/
2004: HKS$0.687). The directors recommend the payment of a final dividend of HKS$0.25 per
share 1o shareholders, together with the interim dividend of HK$0.20 paid in January 2005,
the to1al dividend amounted to HKS$0.45 for the ycar, a 50% growth over that of last year,

Censtruction and Engineering

Although the Hong Kong economy recovered afier the severe acute rcsplrnlory syndrome (SARS)
outbreak in 2003,
Government was cautious in’ public spending due 1o the enormous budget deficit of 200472005
leaving the construction industry still in a difficult business environment. The decline . in
contracls svailable for tender, particularly government contracts, continued to affect the market
squeezing both the turnover and margin of the Group. The Group’s strategic move into other
sectors provided it with the impetus to grow cven when the construction industry was in the
slump. Expanding into the pipe business was 2 major step in the Group's diversification plan.
During the year, turnover of this segment increased by 40% 1o HKS$2,287 million with profit
at HK$160 million, up 11% over last year. The overall percentage of profit to turnover
decreased from 8.8% to 7%. Assuming Building Construction and Civil Engineering Division
was excluded from the results of this division ns it was not consolidated in the Group accounts
in 2003/2004 before the privatization, the overall margin for the year in this segment would
be similar to that of last year.

For the Lifts and Escalators Division, competition sremained very keen affecting ils overall
results. However, there are signs that the situation is stabilizing with (he. property market
starting to pick up again in 2004, The Aluminium Windows and Curtain Walls Division alse
faced similar difficult situation. However. orders siarted to build up in the second half of 2004/
2005 and major contracts in progress included Tower 23, Union Square of Kowloon Station,
Nina Tower | & II in Tsuen Wan, the Citypate Holel in Tung Chung, the Kowloon Bus Depots
in Mei Fu, and Noble Hill in Tin Ping Shan, Sheung Shui. The performance of the
Environmental, Electrical and Mechanical Engincering Division improved. New contracts included
Enhancement of Hypouvhlorite Dosing Plant and Blower Replacement for CLPP Power Stations,
the supply and instatlation of Combined Hent and Power Generating Set System ‘at Shek Wu

.Hui Sewage Treatment Works, the supply and installation of elecirical and mechanical equipment

for Tai Po Sewag: Treatment Works Stage V Phase 1, the electrical installation for a hotel
dcv:!opmcnl in Hung Hom Bay and mechanical lnslallanon for a 20-storey tower in Wynn
Resorts al Macau. The Building Construction and il Engineering Division continued to
downsize 1o maintain efficiency. The strategy bore fruit as the division turned profitable during
the year though the margin was still fairly low. Major contracts secured included the Mong
Kong Jockey Club Enterprise Cenire at the Hong Kong University of Science and chhnulogy.
the international school in Ma On Shan for the English Schools Foundations, and a primary
school in Ares 12, Yuen Long, the New Territories. The construction of a primary school and
a secondary school in Area 16, Kau Hui, Yuen Long is in progress and will be completed
in mid-2005.

The Pipe Technologies Division performed welf with both turnover and profit reaching targeis.
The assembly of all rehabilitation activities under the new brand - Chevalier Pipe Technologies
Limited .(“CPT"") - was complelcd in late 2004. We succeeded in reorganizing and turning CPT
into a leading global player in the pipe rehabilitation industry. We funher strengthened our
presence in both NordiTube Technologms AB and Rib Loc Group Limited (“Rib Loc™) by
mcreulng our :hnr:holdmg in them (o 92% and 75% respectively. The two technology
companies own patented pipe rehabilitation technologies and provide related technical know-how
to CPT. Having direct management access to these technologies underscored the rapid growth
of the business segment. In 2004, we also established a new entity in the US thus strengthened
our base in North America, We also acquired the remaining interests in associated rehabilitation
consiruction companies in Hong Kong, Europe and the Middle East, guaranteecing our presence
in these aress. At prexent, CPT is represented in Hong Kong, China, Singapore, the Emirates,
Belgium, Sweden, Australin, the US und Germany. Wilh acceas to Rib Lou’s patented new
“Plastream™ technology, the door to the pipe manufaciuring market is wide open for us. CPT
is ready 1o exploit this field embedded with international growth potential.

Insurance and Investment

Although the turnover of the Division incressed from HKS$283 million iast year 1o HKS$516
million this year, its contribution declined from HKS$103 million to HK$56 million as the
construction employee compensation undeswriting business was very competitive in 2004/2005.
The primary goal of the Group's general insurance business is to achieve an underwriting profit.
To reach this target, .we have been very disciplined in risk.management. As (he estimated margin
was squeczed (o a critical level during the year. the Division had to scale down its underwriling
business and patiently look for business opporfunities. Therefore, both its turnover and profit
.decreased subsiantially in 2004/2005, explaining the major setback in the division's performance.

The investment market was volatile and uncertain during the year, which led to a decline in
profit of the investment segment. However, Lhe drop in return was not significant as the Group
adheres to a prudent and conservative investment strategy with the majority, around 60%, of
its investment in fixed interest instrument, high yicld note. bank depasit and other fixed income
instruments, and the balance in equily and funds. The Group will continue its prudent investment
strategy and maintain a balance porifolio to ensure it has a stable source of income.

Property and 'Hotel

This segment performed well during the year with turnover increased by 57% from HKS$340
million to HK$535 mitlion. Profit of this scgment also increased substantially from HKS$44
million last year to HK$172 million. The division benefited mainly from the timely realization
of approximately two-third of the units al Chevalier Place in Shanghai, strong growth in the
cold-storage rental revenue and the increase in rental income from investment properties.

With economic conditions improving, income from renial propertics continued to grow last year,

All investment properties were almost fully occupied end provided steady revenue and carnings
to the Group. Chevalier Place, the luxury residential property located at a prime location in
Shanghai, was launched for sale in February, 2005 and well received by the market. About
two-third of the units were sold with total sales proceeds exceeding RMBS00 million.

The Group has stepped up investment in development projects in Mainland China, We undertook
projects in the Mainland leveraging our solid expericnce in managing projects, especially public
housing and the government's Private Sector Participation Scheme projects, in Hong Kong, The
Oroup expects the aus(erity measures imposed by the Chinese government to curb over-
iny to help -eli inefficient and speculative players in the market, thus pave the
way for healthy long-term' growth of the property market. The Group entered into contracts
with various Mainlend partners to develop real esiates in Chengdu, Hefei and Shenzhen with
gross floor area of 1.1 million sq.m.. B

The property manag division d its portfolio during the year. However, the Group
sees room for expansion for this segment. The occupancy rates of the Chevalier Hotels in
Xinyang, Dongguan and Jivjiang and the Roscdale on Robson Suite Hotel in Vancouver were
ot the same levels as last year's. The Group will continue to implement measures to contain
costs and realign manpower resources 50 as to improve the profitability and efficiency of this
business. .

the construction and building services indusiry did not revive quickly. The-

(Page 2)

IT & Other Business .
Turnover of the Informhation Technology and Network Solutions Division' increased to HK$570
milllon with contribution reaching HK$3.3 milllon. The overall performance of this segment
improved. The Motor Vehicles and Trading Division also achicved ils t1argets, During the year,
Action Honda won the Honda Quality Dcaler Award for the fifth consecutive year in Canada.
In spite of the keen competilion, the operating profit of the car deatership improved this year,
Trading, import, distribution and wholesale busincss of oriental food in the West Coast of the
US also recorded satisfaclory performance. During the year, ‘the Group gained exclusive
distributorship of several renowned food products all of which were well accepted. in the US
market,

PROSPECTS

In 2004, Hong Kong recovered fully from the impact of the Asian financial crisis (1997-98)
and the outbreak of SARS in 2003. The Hong Kong-economy’ grcw on impressive 8.1% in
2004, the fastest since 2000. However, Hong Kong, like any senail open economy, is Vulnerable’
to changes in the external environment, While its domestic economy appears solid, Hong Kong
faces threats from the simultancous slowdown of the global and Chinese cconomy, rising interest
rates in the US and the sharp and enduring rise in oil price. All situations considered, we
believe as long as the Mainland continues to sustain stable growth and the intcgration of Hong
Kong with the Pearl River-Delta progresses smoothly, and with alse help from the Disneyland
opening. latér this year, the Hong Kong cconomy witl sce satisfactory growth in 20085,

2004/2005 was a memorable year for Chevalier. We marked our 35th anniversary with significont
growih in net profit. We continued to command all our resources to establish a stable and
profiteble fromework (or susiainable development, During the past few years, we have. followed
our growth stretegy and added the pipe and insurance businesses 1o our.platfarm.. We have
taken on more property development projecis especially in Mainland China, We also expanded
into the lifestyle food and beverage business recently, The latest acquisition of Pacific Coffee
by our listed subsidiary, Chevalier iTech Holdings Limilted, has opened yetr another a new and
promising playfield for the Group. The Group expects the coffee business will enhance its
recurrent income,

As we know well, the Group stands out in its ability to deliver notable resuits while coping
with unforeseen circumstances and setbacks. We will continue to strengthen and expand our
core business eperations and at the same time explore different business opportunities. We will
invest in high quality projects with clear potential of generating stable and recurrent ‘mcq,mes
to the Group. Staffed by well-experienced professionals and owning top-notch indus(ry expertise,
the Group is well posmoncd to capture new opporiunities and bring maximum réturns to our
shareholders, L

FINANCIAL REVIEW

As at 31st March, 2005, the Group's total net asset amounted 1o HK$2,842 million (2004:
HKS$2,474 million), an increase of HK$368 million or 15% when compared with 2004, At the
balance sheet date, the Group's bank and other borfowings amounted 1o HK$1,688 millien (2004:
HKS$1,260 million). Cash and deposit at bank including piedged deposits amounted to HK$1,260
million (2004: HKS$1,156 million).

EMPLOYEES AND REMUNERATION POLICIES

The Group employed approximately 4,260 full time staff globally as at 31st March, 2005. Total
staff costs amounied to approximately HK$634 million for the year ended 31st March, 2005,
The remuneration policies are reviewed periodically on the basis of the nature of job, market
trend, company performance and individual performance. Other staff benefits inctude bonuses
awarded on a discretionary basis, medical schemes, retirement schemes and employees’ share
option scheme,

AUDIT COMMITTEE

The Audit Commiitee, which was established pursuant to the reyuirements of the Rule 3.21
of the Rules Governing the Listing of Securities-on The Stock Exchange of Hong Kong Limited
("the Stock Exchange™) (“the Listing Rules”), comprising Messrs WONG Wang Fal, Andrew,
CHOW Ming Kuen, Joseph and L1 Kwok Heem, John (who was appointed on 30th September.
2004), all the Independent Non-Executive Directors of the Company, met twice in the year.
During the ‘meetings, the Audit Committec has revicwed with the management the connected
transactions, interim ond annual reports of the Group, the accounting principles and practices
adopted by the Group, the auditing, internal controls and financial reporting matters including
the review of the sudited financial statements for the year ended 3ist March, 2005.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
There was no purchase, sale or redemption of listed securities of the Company by the Company
or any of its subsidiaries during the year.

CODE OF BEST PRACTICE

In the opinion of the Directors, the Company has complied throughout the year ended 315t
March, 2005 with the guidelines for the Code of Best Practice as set out in,Appendix 14
of the Listing Rules, which was still in force prior to Ist January, 2005 and remains applicable
to the year under review, save and except that all the Independent Non-Executive Directors
of the Company are not appointed for any specific terms .but they are subject to retirement
by roiation and re-clection at the annual general meeting of the Company in accordance with
the Bye-laws of the Company. . .

MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS

The Company hes adopted the Model Code for Securities Transactions by Directors of Lisied
Issuers (“the Model Code™) as set out in Appendix 10 of the Listing Rules. All directors of
the Company confirmed. following specific enquiry by the .Company, that they heve complied
with the required standard set out in the Model Code for the year ended 3Ist March, 2005.

PUBLICATION OF FURTHER INFORMATION ON THE STOCK EXCHANGE'S WEBSITE
All the financial and other related information of the Company required by pacragraphs 45(1)
to 45(3) of Appendix 16 of the Listing Rules in force prior to 31st March, 2004, which remasins
applicable to the results announcement in respect of the accounting period commencing before
Ist July, 2004 under the transitional arrangements, will be published on the Stock Exchange's
website at http://www.hkex.com.hk 'in due course.

APPRECIATION

The Group has made another good turnaround after the improving cconomic environment. On
behalf of the Board, | would tike to take this opportunity to thank the management and all
staff for their concerted cffort, commitment and professionalism.

By Order of the Board
CHOW Yei Ching,
Chairman and Managing Director
13th July, 2005

As at the daite of this announcement,

Hong Kong,
the Execuiive Directors of the Company are Dr Chow

- Yei Ching (Chairman and Managing Director). Messrs Kuok Hol Sang (Managing Direcior),

Fung Pak Kwan, Tam Kwok Wing, Kan Ka Hon, Chow Vee Tsung, Oscar and He Chung Leung.
The Independent Non-Executive Directors of the Company are Mr Wonrg Wang Fat, Andrew, Dr
Chow Ming Kuen, Joseph and Mr Li Kwok Heem, John!

website: htip:iiwww.chevalier.com
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(Incorporated in Bermuda with limited liability}
(Stock code: 025)

NOTICE OF 2005 ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN that the Anoual General Mceting of the
Sharcholders of the Company will be held at 22nd Floor, Chevelier Commercial
Centre, 8 Wang Hei Road, Kowloon Bay, Hong Kong on Fnday, 9th September,
2005 at 10:30 a.m. for the following purposes:—

As Ordinary Business

4.

To receive and consider the audited financial statements and the Reports
of the Directors and Auditors for the year ended 31st March, 2005.

To declare 2 final dividend.

To re-ciect retiring Directors and authorize the Board of Directors to
fix their remuneration. .

To re-appoint Auditors and authorize the Board of Dirssctors to fix their
remuneration,

And As Special Business, to consider and, if thought fit, pass with or without
modification the following resolutions as Ordinary Resolutions:~ B

ORDINARY RESOLUTIONS
“THAT:

(a) subject to paragraph (c) below, the exercise by the Directors of
the Company during the Relevant Period (as hereinefter defined)
of all the powers of the Company to allot, issue and deal with
edditional ahares in the capital of the Company and to make or
grant offers, agreements and options ‘which might require the
cxercise of such powers be and is hereby generally and
unconditionally approved:

(b) the approval in paragraph (a) shall authorize the Directors of the
Company during the Relevant Period to make or grant offers,
agreements and options which might require the exercise of such
powers after the end of the Relevant Period;

(c) the nggregute nominal amoum of share capital allotted or agreed
or iy to be allotted (whether pursuant-
to an option or otherwue) by the Directors. of the Company
pursuant to the approval in paragraph (a), otherwise than pursuant
to (i) a Rights Issue (as hereinafter defined) or (ii) the exercise of
subscription rights under any ghare option scheme of the Company
or (iii) an issue of shares as scrip dividends pursuant to the Bye-
taws of the Company from time to time, shall not exceed 20% of
the aggregate nominal amount of the share capital of the Company
in issue as at the date of passing of this Resolutiun and the said
approval shall be limited accordingly; and

(d) for the purposes of this Resolution and Resolution 6:—

“Relevant Period™ means the period from the passing of this
Resolution until whichever is the earliest of:—

(i) the conclugion of the next Annual General Meeting of the .

Company;

(ii) the expiration of the period within which the next Annual
General Meeting of the Company is required by the Bye-
laws of the Company or any applicabie law of Bermuda to
be held; and

(iii) the revocation or variation of this Resolution 'by an ordinary
resolution of the shareholders of the Company in General
Meeting.

“Rights Issue” means the allotment, issue or grant of shares
pursuant to an offer (open for a period fixed by the Directors of
the Company) made to sharcholders or any class thereof on the
Register of Members of the Company en a fixed record date pro
1ata 1o their then holdings of such shares or class thereof (subject
1o such exclusion or other arrangements as the Directors of the
Company may deem necessary or expedient in relation to
fractional entitlements of having regard to any restrictions or
ebligations under the laws of, or the requirements of any
recogmud regulatory body or any slock exchange in, any territory
outside Hong Kong).”

“THAT:

(2) ~ subject to paragraph (b} below, the exercise by the Directors of
the Company during the Relevant Period (as defined in Resolution
5(d) above) all powers of the Company to repurchase its shares
in the capital of the Company, subject to and in accordance with
all applicable laws and requirements of the Rules Governing the
Listing of Securitics on The Stock Exchange of Hong Kong
Limited as amended from time to time, be and is hereby generally
and unconditionally approved; and

(b) the aggregate nominal amount of shares to be purchased by the
Company pursuant to the approval in paragraph (a) above during
the Relevant Period shall not exceed 10% of the aggregate nominal
amount of the issued share capital of the Company 1 n the date of
this Resolution and the aulhonly puunam to pa:praph (a) above
shall be limited accordingly.”

“THAT the general mandate granted to the Directors of the Company
to allot, issue and denl with additional shares pursuant to Ordinary
Resolution set out in Resolution 5 be and is hereby extended by the
addition thereto of an amount representing the aggregate nominal amount
of the share capital of the Company which may be allotted or agreed

conditionally or un:ondmunally to be allotted pursuant to. uuch general

mandate the aggregate nominal amount of share in the capital of the

Company, repurchased by the Company under the suthority granted
pursuant to Ordinary Resolution sct out in Resolution 6, provided that
such amount shall not exceed 10% of the aggregate nominal amount of
the issued share capital of the Company at the date of this Resolution.”

As upeclal business, to consider and, if thought fit, pass the following
resolution as a special resolution of the Company:—

SPECIAL RESOLUTION

“THAT the Bye-laws of the Company be and are hereby amended in,

the following manner:—

(a) By deleting the existing wording for Bye- law 95 and replacing
with the following new wording:

““The Directors shall have powes from time to time and at any

time to appoint any person as a Director either (o fill a casvai-

vacancy or as an addition to the Board but so that the number of
Directors so appointed shall not exceed the maximum number
determined from time to time by the shareholders in general
meeting.”

(b) By deleting the existing Bye-law [12.{A) in its entirety and
' substituting therewith a new Bye-law 112.(A) as follows:—

“112.(A) Notwithstanding any other provisions in the Bye-laws
but subject 1o the Statutes, al cach annual general
meeting one-third of the Directors for the time being
(or, il their number is not a multiple of three (3), the
number nearest to but not less than one-third) shall
retire rom office by rotation. Every Director shall
retire from office no later than the third annual genzral
mesting since the Jast re-election or nppomtmcnl of
such Dueclor .

(c). By addmg the’ followmg wordmg u{ler the exutmg wordmg ror :

Bye-law 115:-°

“The Company may from time to time in general meeting by
Ordinary Resolution elect any person to be a Director either to
fill a casual vacancy or as an addition to the Board. Any Director
30 appointed shall hold office until the next following general
meeting of the Company (in the case of filling & casual vacancy)
or until the next following annual general meeting of the Company
(in the case of an addition to the Board), md shali then be eligible
for re-election at the meeting.”

By Order ol’ the Board
KAN Ka Hon
Company Secretary

Hong Kong, 29th July, 2005

Principal Place of Business:

22nd Floor, Chevalier Commercial Centre
8 Wang Hoi Road

Kowloon Bay, Hong Kong

Registered Office:
Canon's Court

22

Victoria Street

Hamilton, HM 12
Bermuda

Notes:
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A member entitled to atiend and vole at the meating convened by this notice is

entitled to appoint one or more proxies to atiend and, in the event or a poll to .

vote in his steed. A proxy need not be a member of the Company.

In order to be valid, & form of proky, together with the power of attormey or other
authotity (if any), must be deposited at the Company’s Branch Share Reglistrars in
Hong Kong, STANDARD REGISTRARS LIMITED of G/F, Bank of Eest Asia
Harbour View Centre, §6 Glouceater Road, Wanchai, Hong Kong not tess than 48
hours before the time appointed for holding the meeting or any adjourned meeting.

The Reglster of Members of the Company will be closed from Monday, 22nd
August, 2005 to Friday, 2612 August, 2005, both days inclusive, during which
period no transfer of shares will be effecied. In order 1o qualify for the proposed
fins! dividend, €Il transfers of shares lceomp-mcd by the relevant share certificates

must be lodged with the Company's Branch Share Regisirars in Hong Koag. - .

Standard Registrars Limited not [ster then 4:00 p.m. on Friday, 19th August,
2008.

An explanatory statement regarding the proposals of re-electing the retiting
Directors of the Company, granting general mandates to-isaue new shares and 1o
repurchase own shares, and making amendments to the Bye-laws of the Company
has been despatched to the sharchalders of the Company together with this notice.

Information on the retiring Directors has been ul out m page 2 of lh: circular of
the Company dated 29th July, 2005,

at the date of this announcement, the Executive Directors of the Company

are Dr Chow Yei Ching (Chairman and Managing Direcior), Messrs Kuok
Hoi Sang (Managing Director), Fung Pak Kwan, Tam Kwok Wing, Kan Ka
Hon, Chow Vee Tsung, Oscar and Ho Chung Leung. The Independent Non-

Executive Directors of the Company are Mr Wong Wang Fat, Andrew, Dr |

Chow Ming Kuen, Joseph and Mr Li Kwok Heem, John,

website: hip:l/www.chevaliercom

For ideniificarion purpose only
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CHEVALIER INTERNATIONAL HOLDINGS LIMITED

AUDIT COMMITTEE
The Audit Committee, which was established pursuant to the requirements of the Listing Rules,
met twice in the year. Members of the Andit Committee include all the Independent Non-
Executive Directors of the Company, namely Messrs WONG Wang Fat, Andrew, CHOW Ming
Kuen, Joseph and LI Kwok Heem, John (who was appointed on 30th September 2004). During
the period, the Audit Committee has reviewed with the Management the accounting principles
and practices adopted by the Group and discussed auditing, internal controls and financial
reporting matters including the review of unaudited interim financial statements.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
There was no purchase, sale or redemption of listed securities of the Company by the Company
or any of its subsidiaries during the six months ended 30th September, 2004.

CODE OF BEST PRACTICE
In the opinion of the Directors, the Company has complied with the guidelines for the Code of
Best Practice as set out in Appendix 14 of the Listing Rules throughout the period, save and
except that all independent non-executive directors of the Company are not appointed for any
specific terms but they are subject to retirement by rotation and re-election at the annual
general meeting of the Company in accordance with the Bye-laws of the Company.

MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS
The Company has adopted the Model Code as set out in Appendix 10 of the Listing Rules. All
directors of the Company confirmed, following specific enquiry by the Company, that they have
complied with the required standard set out in the Model Code during the six months ended
30th September, 2004.

APPRECIATION
The Group has successfully weathered the challenge arising from the unsettled economic
environment and has been back on the growth track. On behalf of the Board, 1 would like to
take this opportunity to thank the Management and all staff for their concerted effort, commitment
and professionalism.

By Order of the Board
CHOW Yei Ching
Chairman and Managing Director

Hong Kong, 10th December, 2004

website: htip://www.chevalier.com
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN SECURITIES

As at 30th September, 2004, so far as is known to the Directors and the chief executives of the
Company, the interests and short positions of the persons or corporations in the shares or
underlying shares of the Company which have been disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO and as recorded in the register required
to be kept by the Company under S336 of the SFO were as follows:

Approximate

Number of percentage

Substantial Shareholder shares held of interest
(%)

CHOW Yei Ching 140,669,359 50.49
MIYAKAWA Michiko 140,669,359 (Note) 50.49

Note: Under Part XV of the SFO, Ms. Miyakawa Michiko, the spouse of Dr. Chow, is deemed to be
interested in the same parcel of 140,669,359 shares held by Dr. Chow.

"ave as disclosed above, as at 30th September, 2004, so far as is known to the Directors and the
_hief executives of the Company, no other person has interests or short positions in the shares,
/anderlying shares and debentures of the Company or any of its associated corporations which
jwere required to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part
XV of the SFO and as recorded in the register required to be kept by the Company under $336
of the SFO, or, were directly or indirectly, interested in 5% or more of the nominal value of any

class of share capital carrying rights to vote in all circumstances at general meetings of the
Company.

RRANGEMENT FOR ACQUISITION OF SHARES OR DEBENTURES

:xcept for the share option schemes adopted by the Company and CiTL at no time during the
criod was the Company or any of its subsidiaries a party to any arrangement to enable the
irectors of the Company to acquire benefits by means of the acquisition of shares in or
sbentures of the Company or any other body corporate.

MPLOYEES AND REMUNERATION POLICIES

s at 30th September, 2004, the Group employed approximately 4,200 full time staff globally.
ital staff costs amounted to approximately HK$303 million for the period under review. The
Imuneration policies are reviewed periodically on the basis of the nature of job, market trend,
Nmpany performance and individual performance. Other staff benefits include bonuses awarded

1 a discretionary basis, medical schemes, retirement schemes and employees’ share option
heme.




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS IN SECURITIES
(Continued)
(b) Interests in Associated Corporation — Shares

Number of ordinary shares Approximate
Name of Associated Personal ~ Corporate  Family percentage
Directors corporation  Capacity interests interests  interests Total  of interest

{%)
CHOW Yei Ching  Chevalier Beneficial 6,815,854 86,994,933 % - 93,810,787 54.75
iTech owner and
Holdings Interest of
Limited controlled
(“CiTL") corporation
KUQK Hoi Sang  CiTL Beneficial 2,400,000 - - 2,400,000 1.40
owner )
FUNG Pak Kwan ~ CiTL Beneficial 2,580,000 - - 2,580,000 1.50 f
awner
KAN Ka Hon CiTL Beneficial - 451,200 - - 451,200 0.26
owner ‘
TAM Kwok Wing ~ CiTL Beneficial 400,000 - 10,400 410,400 0.24
owner

*  Dr CHOW Yei Ching had notified CiTL that under the SFO, he was deemed to be interested in
86,994,933 shares in CiTL which were all held by the Company as Dr Chow beneficially owned
140,669,359 shares, representing approximately 50.49% of the issued share capital of the Company.

Save as disclosed above and in “Share Option Schemes” below, as at 30th September, 2004, so
far as is known to the Directors and the chief executives of the Company, no other person has
interests or short positions in the shares, underlying shares and debentures of the Company and
any of its associated corporations (within the meaning of Part XV of the SFO) which are
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 he is taken or deemed to
have taken under such provisions of the SFO); or are required, pursuant to S352 of the SFO, t
be recorded in the register referred to therein; or are required, pursuant to the Model Code, t
be notified to the Company and the Stock Exchange.

SHARE OPTION SCHEMES
A share option scheme of the Company (“the CIHL Scheme™) was approved by the shareholder,
of the Company on 20th September, 2002. Another share option scheme of CiTL, the subsidiar
of the Company (“the CiTL Scheme™) was also approved by the shareholders of CiTL and t
shareholders of the Company on 20th September, 2002. The CIHL Scheme and the CiTL Sche
fully comply with Chapter 17 of the Rules Governing the Listing of Securities on the Stoc
Exchange (“the Listing Rules™). As at 30th September, 2004, no share option was grante
exercised, cancelled or lapsed under the CIHL Scheme and the CiTL Scheme. There was n
outstanding option under the CIHL Scheme and the CiTL Scheme at the beginning and at t
end of the period.
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DIRECTORS’ AND CHIEF EXECUTIVES” INTERESTS IN SECURITIES

As at 30th September, 2004, the interests and short positions of the Directors and the chief
executives of the Company in the shares, underlying shares and debentures of the Company and
its associated corporations, within the meaning of Part XV of Securities and Futures Ordinance
(“the SFO”), which have been notified to the Company and The Stock Exchange of Hong Kong
Limited (“the Stock Exchange”) pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they were taken or deemed to have taken under such provisions
of the SFO), or which were required to be recorded in the register to be kept by the Company
pursuant to $S352 of the SFO or as otherwise required to be notified to the Company and the
Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of Listed
Companies (the “Model Code") were as follows:

i{a) Interests in the Company — Shares

! Number of ordinary shares Approximate
\ Personal Family percentage
l Name of Directers Capacity interests  interests Total  of interest
(%)

\, CHOW Yei Ching Beneficial owner 140,669,359 * - 140,669,359 50.49
+ KUOK Hoi Sang Beneficial owner 98,216 - 98,216 0.04
FUNG Pak Kwan Beneficial owner 93,479 - 93,479 0.03
KAN Ka Hon Beneficial owner 29,040 - 29,040 0.01
TAM Kwok Wing Beneficial owner 169,015 32,473 201,488 0.07

Ho Chung Leung Beneficial owner 40,000 - 40,000 0.01

* Dr CHOW Yei Ching beneficlally owned 140,669,359 shares of the Company, representing
approximately 50.49% of the issued share capital of the Company. These shares were same as
those shares disclosed in the section “Substantial Shareholders’ Interests in Securities” below.
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In 2004, Hong Kong appears to have fully recovered from the impact of the Asian financial
crisis and the outbreak of SARS in 2003. As a small open economy, Hong Kong remains
vulnerable to global fluctuation, and could be hit hard by economic slowdown in either the US
or China. The Group, however, remains confident that Hong Kong will continue to grow next
year, though at a slower pace, as Hong Kong is ideally an important gateway to the Mainland
and is poised to take advantage of the emergence of China as a global economic power house.

Looking forward, the Group will continue its strategies of expanding its existing businesses and
prudently reviewing other investment opportunities in order to bring maximum benefits to the
Group and its shareholders.

FINANCIAL REVIEW
As at 30th September, 2004, the Group’s total net assets amounted to approximately HK$2,540
million (HK$2,474 million as at 31st March, 2004).

As at 30th September, 2004, total debt to equity ratio was 48.4% (51% as at 31st March, 2004)
and net debt to equity ratio was 14.9% (4% as at 31st March, 2004), which are expressed as a

percentage of bank and other borrowings, and net borrowings respectively, over the total net
assets of HK$2,540 million (HK$2,474 million as at 31st March, 2004).

As at 30th September, 2004, the Group’s bank and other borrowings amounted to HK$1,229
million (HK$1,260 million as at 31st March, 2004). Cash and deposit at bank including pledged
deposits amounted to HK$850 million (HK$1,156 million as at 31st March, 2004) and net
borrowings amounted to HK$379 million (HK$104 million as at 31st March, 2004). Most of the
borrowings are carrying floating interest rates based on Hong Kong Interbank Offering Rates.
Among those floating rate loans, HK$100 million are hedged to fixed rates through Interest
Rate Swap Agreements (HK$750 million as at 31st March, 2004).

Finance costs for the period amounted to HK$10.1 million (HK$19.9 million for the
corresponding period last year).

The Company has provided guarantees in respect of loan facilities granted to subsidiaries
amounting to HK$760 million (HK$878 million as at 31st March, 2004).

The Group adopts conservative treasury policies in cash and financial management. To achieve
better risk control and minimise cost of funds, the Group’s treasury activities are centralised.
Cash is generally placed in short-term deposits mostly denominated in Hong Kong or US
dollars. The Group’s liquidity and financing requirements are frequently reviewed. In anticipating
new investments or maturity of bank loans, the Group will consider new financing while
maintaining an appropriate level of gearing.
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The storage capacity of the 18-storey cold storage warehouse in Kwai Chung was fully occupied.
The Group’s luxury residential property in Shanghai Chevalier Place, maintained an occupancy
rate of approximately 80%. Rental from other investment properties in Hong Kong and overseas
also improved.

Progress of real estate projects in the Mainland was satisfactory. They included a deluxe
residential project “City Oasis II”, a 49,000 sq.m. commercial and residential establishment
“ShiDailinJiang II” in Chengdu, and a 102,000 sq.m. commercial property development project
“HuaQiaoShangCheng” in Hefei.

The property management division maintained a number of sizable management contracts from
both the public and private residential, commercial and industrial buildings. During the period,
the division also won the merit award of the “Best Property Management Companies
(Occupational Safety and Health) Competition” held by the Occupational Safety and Health
Council, adding to its excellent reputation in the industry.

The overall occupancy rate of hotels in the PRC improved while that of the hotel in Vancouver
was stable during the period under review.

IT & Other Business
Information Technology and Network Solutions

The turnover of this sector increased from HK$262 million to HK$290 million. The computer
division’s turnover increased satisfactorily. Such performance, however, was offset by the decline
in profit of the business machine division due to keen competition and the overall performance
was affected.

Motor Vehicles and trading

The operating profit of the automobile business in Canada improved substantially with the
country’s consumer market experiencing strong growth this year. Despite the competitive market,
the trading, distribution and wholesale businesses of food products in the West Coast of the US
sustained satisfactory results.

PROSPECTS

The Group’s excellent performance in the first half of 2004/05 demonstrated the success of its
balanced business portfolio with focus on generating strong income and cash flow. Despite the
slowdown in the insurance and investment sector, returns on investment in property sector,
especially those from the cold storage business and rental property, continued to expand, leading
to the growth in the Group’s overall profitability. Turnover of the pipe technology group increased
substantially during the period after a series of reorganization. The management is confident
that the division will become the Group’s major growth segment in the near future.
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Pipe Technologies

Turnover of the pipe technologies business grew substantially when compared with the same
period last year. In Hong Kong, the division secured various large contracts from both the
public and private sectors as the benefits of “no-dig” pipe technologies are appreciated by the
market. The Group’s 59% owned subsidiary in Europe, NordiTube Technologies AB, saw
substantial improvement in both turnover and profit margin during the period; and the Group’s
74% owned subsidiary in Australia, Rib Loc Group Limited, was restructured to realign its
growth track. At present, the Group has strong foothold in Hong Kong, China, Singapore,
Taitwan, India, Europe, Australia and the Middle East.

Building Construction and Civil Engineering

The total value of the Group’s building construction and civil engineering works on hand
amounted to approximately HK$850 million. New construction contracts undertaken during the
period included the construction of the Hong Kong Jockey Club Enterprise Centre at The Hong
Kong University of Science and Technology, an international school of the English Schools
Foundation in Ma On Shan, Shatin and a 36-Classroom Primary School in Yuen Long, the New
Territories. Major civil engineering contracts completed during the period included the Stage 2
Construction of Seawalls and Reclamation at Tseung Kwan O Port Development Area 137 and
Jordan Road Reclamation Phase IIT and Remaining Engineering Works,

Environmental, Electrical and Mechanical Engineering

The turnover of these divisions improved with all the projects on hand progressing smoothly.
The environmental contracts included the installation of Irrigation Pumping Station at Penny
Bay Development, replacement of Mechanical and Electrical Equipment in the Tsuen Wan Raw
Water Pumping Station and a newly awarded contract for Combined Heat and Power Generating
Set of the Shek Wu Hui Sewage Treatment Works. The Electrical and Mechanical contracts
included the Mechanical & Electrical facilities and pumping stations for Central Reclamation
Phase I1I and electrical installation of hotel development in Hunghom Bay and improvement
works for the SARS Ward of Tseung Kwan O Hospital.

Insurance and investment

The turnover of this sector decreased from HK$155 million to HK$126 million. The growth in
insurance business was hindered by keen market competition. As for the investment market, it
was extremely volatile during the period leading to decline in turnover and profit from this
sector. Coping with the uncertain market environment during the reporting period, we closely
monitored our portfolio and continued our prudent investment strategy. The majority of the
Group’s investments are in fixed income and deposits. It will continue to maintain a balanced
portfolio in order to generate stabie income in the medium to long term.

Property and Hotel

The turnover of this sector increased from HK$153 million to HK$184 million. This sector was
the major growth driver for the overall performance of the Group, helped by the continuous
strong growth of the warehousing business and the recovery of the property market in Hong |
Kong.
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INTERIM DIVIDEND

The Board of Directors has resolved to declare an interim dividend of HK 20 cents (2003:
HK10 cents) per share for the six months ended 30th September, 2004 payable on Friday, 14th
January, 2005 to shareholders whose names appear on the Register of Members of the Company
on Friday, 7th January, 2005.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed from Monday, 3rd January, 2005 to
Friday, 7th January, 2005, both days inclusive, during which period no transfer of shares will be
effected. In order to qualify for the above interim dividend, all transfers of shares accompanied
by the relevant share certificates must be lodged with the Company’s Branch Share Registrars
in Hong Kong, Standard Registrars Limited of G/F., Bank of East Asia Harbour View Centre,
56 Gloucester Road, Wanchai, Hong Kong for registration not later than 4:00 p.m. on Friday,
31st December, 2004.

MANAGEMENT DISCUSSION AND ANALYSIS

During the six months ended 30th September, 2004, the Group continued its growth momentum
and recorded an increase both in turnover and profit. The Group's turnover increased by 16.3%
from last period’s HK$1.5 billion to this period’s HK$1.8 billion, and net profit increased a
tremendous 66.4% from HK$75 million last period to this period’s HK$125 million. The property
sector, in particular, performed exceptionally well with income from rental property and cold
storage warehouse reporting substantial growth.

Construction and Engineering

The turnover of this sector increased from HK$760 million to HK$986 million. This was
mainly due to the increase in business volume of the pipe technology division and the
consolidation of the building construction and civil engineering division after its privatization
was completed last financial year.

Lifts and Escalators

The lifts and escalators market remained extremely competitive and the division’s both turnover
and profit decreased slightly. Major contracts undertaken during the period included the supply
and installation of lifts and escalators at Nina Tower, the Hong Kong Four Seasons Hotel and
various schools under the School Improvement Programme of the Architectural Services
Department.

Aluminium Windows and Curtain Walls

This division’s contracts on hand lessened due to the decrease in large-scale contracts in Hong
Kong and Mainland China. Contracts undertaken in the period included the Tung Chung Station
Citygate Hotel Development and residential development in Tin Ping Shan, Sheung Shui.
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NOTES TO CONDENSED FINANCIAL STATEMENTS (Continued)
14. Operating leases
The Group as lessee
The Group had future minimum lease payments under non-cancellable operating leases as follows:

30th September, 31st March,
2004 2004
HK$°000 HK$ 000

[eases which expire: :
Within one year 8,192 5,906

In the second to fifth years inclusive 13,188 3.629
Over five years 10,774 -
32,154 9,535

Leases are negotiated and rentals are fixed for an average term of two years.

The Group as lessor
The Group had future minimum lease payments receivable under non-cancellable operating leases as

follows:

30th September, 31st March,
2004 2004
HK$°000 HK3'000

Leases which expire:
Within one year 37,786 35,845
In the second to fifth years inclusive 25,030 11,352
62,816 47,197

The lease terms ranged from one year to five years.

15. Comparative figures
Certain comparative figures have been reclassified in order to conform with the presentation of current
period.
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NOTES TO CONDENSED FINANCIAL STATEMENTS (Continued)

12. Contingent liabilities
At 30th September, 2004, the Group and the Company had the following contingent liabilities:

(a) The company had contingent liabilities in respect of counter-indemnities given to bankers and
insurance institutions for their guarantees amounting to approximately HK$124,200,000
(31st March, 2004: HK$257,200,000) issued in respect of the Group’s performance for
maintenance and remedial work for Private Sector Participation Scheme projects completed by
the Group.

(b) The Company issued guarantees for banking facilities utilized and performance bonds extended
to its subsidiaries and an associate amounting to HK$847,300,000 (31st March, 2004:
HK$945,669,000) and HK$242,347,000 (31st March, 2004: HK$405,435,000).

(c) The Company had contingent liabilities of HK$861,000 (31st March, 2004: HK$1,753,000) in
respect of guarantees given to lessors for leasing the Group’s equipment.

13. Capital commitment

THE GROUP
30th September, 31st March,
2004 2004
HKS'000 HK$'000
Capital expenditure contracted for but not provided
in the financial statements in respect of investment
in partnership 17,873 19,667
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NOTES TO CONDENSED FINANCIAL STATEMENTS (Continued)
10. Share capital

Number of ordinary Nominal

shares of HK$1.25 each Value
HK$'000
Authorised:
At 31st March, 2004 and 30th September, 2004 540,000,000 675,000
Issued and fully paid:
At 31st March, 2004 and 30th September, 2004 278,582,090 348,228

11.

There was no change in the authorised and issued share capital during the period under review.

Reserves

At Ist April, 2004

Final dividend for 2004 paid

Share issue expenses

Release on liguidation of
subsidiaries

Acquisition of subsidaries

Exchange difference arising on translation of
financial statements of overseas
subsidaries, associates and jointly
controlled entities

Net profits for the period

Dividend

At 30th September, 2004

Capital Properties Exchange
Share  Captial redemption revaluation fluctuation Dividend Retained
premium  reserve  reserve  reserve  reserve  reserve  profits Total
HKS'000  HK$'000  HKS'000  HKS'000 HKS'000 HK$'000 HKS'000  HKS'000
417.860 269,334 7526 116,543 2799 55716 1255843 2125621
- - - - - (55718) - (55716)
(10 - - - - - - (10
- 29 ~ - - - - 29
- 581 - - - - - S8
- - - - (4.025) - - (4.015)
- - - - - EORE VAR 1 TR VA RH |
- - - - - 56 (55118 -
417850 269944 7536 H6SH  {1226)  SST6 1335238 2191501
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NOTES TO CONDENSED FINANCIAL STATEMENTS (Continued)

8.

Debtors, deposits and prepayments

Included in debtors, deposits and prepayments are trade debtors of HK$721,463,000

(31st March, 2004: HK$670,862,000).

The ageing analysis of trade debtors is as follows:

0-60 days
61-90 days
Over 90 days

Total

30th September, 31st March,
2004 2004

HK$’000 HKS$ 000
597,883 605,265

26,253 30,269

97,327 35,328

721,463 670,862

The Group has established different credit policies for customers in each of its core businesses. The

average credit period granted to trade debtors was 60 days.

Creditors, deposits and accruals

Inciuded in creditor, deposits and accruals are trade creditors of HK$279,237,000 (31st March, 2004:

HK$283,779,000).

The ageing analysis of trade creditors is as follows:

0-60 days
61-90 days
Over 90 days

Total

30th September, 31st March,
2004 2004

HK$’000 HK$'000
155,660 176,528

10,367 8,418

113,210 98,833

279,237 283,779




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

NOTES TO CONDENSED FINANCIAL STATEMENTS (Continued)

6.

Earnings per share
The calculation of the basic earnings per share is based on the following data:

Six months ended

30th September,
2004 2003
HK$'000 HK$'000

Earnings for the purposes of basic
earnings per share 125,111 75,185

Number of shares
000 000
Weighted average number of ordinary shares
for the purpose of basic earnings per share 278,582 265,392

Basic earnings per share is calculated based on the profit for the period of HK$125,111,000 (2003:
HK$75,185,000) and on the weighted average number of 278,582,000 (2003: 265,392,000} ordinary
shares issued, which have been adjusted for the consolidation of the Company’s ordinary shares
during the period.

Diluted earnings per share is not shown as there is no dilutive potenttal ordinary share outstanding
throughout the periods ended 30th September 2004 and 30th September 2003.

Property, plant and equipment
For the six months ended 30th September, 2004, the Group acquired property, plant and equipment of
HK$19,460,000 and disposal of property, plant and equipment with a carrying amount of HK$4,758,000.




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

NOTES TO CONDENSED FINANCIAL STATEMENTS (Continued)

4, Taxation

The Company and subsidiaries
Current year profits tax
Hong Kong
Overseas
Deferred taxation
Associates
Hong Kong
Overseas

Six months ended
30th September,

2004 2003
HK$’000 HKS$°000
23,582 24,849
6,730 4,624
1,760 (1,292)
290 520
- (8)
32,362 28,693

Hong Kong profits tax has been provided for at the rate of 17.5% (2003: 17.5%) on the estimated
assessable profits for the period. Provision for overseas taxation is calculated based on the applicable
local legislation on the estimated assessable profits of the individual company concerned.

Deferred tax has been provided for temporary differences between the carring amounts of assets and
liabilities in the financial statements and the corresponding tax bases used in the computation of

taxable profits.

5. Interim dividend

Interim dividend
HKS$20 cents per share on 278,582,090 shares
(2003: HK$10 cents per share on 275,708,398 shares)

Six months ended
30th September,

2004 2003
HKS$’000 HK$’000
55,716 27,571




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

NOTES TO CONDENSED FINANCIAL STATEMENTS (Continued)
2.  Turnover (Continued)
(b) By geographical segments

Six months ended
30th September,

Turnover

2004 2003

HK$ Million HK$ Million

Hong Kong 1,162 1,039
Mainland China 110 83
Singapore 96 92
Thailand 36 59
Canada 165 171
U.S.A. 51 50
Europe 110 29
Australia 52 -
Others 13 20
1,795 1,543

3.  Profit from operations

Six months ended

30th September,
2004 2003
HK3$’000 HK$'000

Profit from operations is arrived at after charging:

Cost of inventories recognised as expenses 567,223 430,132
Depreciation on property, plant and equipment 33,387 29,316
Staff costs including directors’ emoluments 302,965 262,399
Less: Amount capitalised to contract work (29,287) (15,167)
273,678 247,232

Operating lease payments in respect of leasing of:
Premises 8,724 6,859
Others 5,187 502




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

NOTES TO CONDENSED FINANCIAL STATEMENTS (Continued)

2.

Turnover (Continued)

{a) By business segment (continued)
For the six months ended 30th September, 2003

Continuing Discontinuing
Tele-
communication
services and
Construction Insurance Property general
and and and merchandise
engineering investment hate! T Others trading  Consolidated
HK3000 HK$000 HK$000 HK$000 HKS000 HK$000 HK$000
Turnover
Total turnover 760,428 165.436 172,490 262473 220,633 917 1,582,377
Inter-segment sales (106) (10,640 (19,392 (358) (8,220) (31 (38,947}
External sales 760322 154,79 153,098 261,918 212,413 886 1,543,430
Inter-segment sales are charged at prices determined by management with reference to market prices.
Results
Segment results 88,854 31426 49,976 3,290 3,904 N 178,027
Unallocated corporate expenses (1,053)
Interest income 4,474
Deficit on revaluation
of properties - - (42,164) - - - (42,164)
Profit from operations 139,284
Interest expenses (19.913)
Share of results of associates (£,126) - - (238) (1912) - (3,273)
Share of results of jointly
controlled entities 2 - 20) - - - (18)
Profit before taxation 116,080
Taxation (28,693)
Profit before
minority fnierests 87,387
Minority Interests (12,202)
Net profit for the period 75,185
L ]




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

NOTES TO CONDENSED FINANCIAL STATEMENTS
For the six months ended 30th September, 2004

1.  Significant accounting policies
The condensed interim financial statements have been prepared in accordance with Statement of
Standard Accounting Practice No. 25 “Interim financial reporting” issued by the Hong Kong Institute
of Certified Public Accountants.

The accounting policies adopted in these condensed interim financial statements have been prepared
on a basis consistent with the principal accounting policies as stated in the audited financial statements
of the Group for the year ended 31 March 2004.

2.  Turnover
An analysis of the Group’s turnover and contribution to operating profit by business segments and
turnover by geographical segments are as follows:
(a) By business segments
For the six months ended 30th September, 2004

Continuing
Construction  Insurance Property
and and and
engineering  investment hotel IT Others  Consolidated

HK$000 HE3000 HK$000 HK8000 HK$000 HK$000

Turnover

Total turnover 986,404 134,020 205,092 294,683 216,737 1,836,936
Inter-segment sales (134) (7,544) {20,937 (4,646) (8,974) (42,235)
External sales 986,270 126,476 184,155 290,037 207,763 1,794,701

Inter-segment sales are charged at prices determined by management with reference to market prices.

Results
Segment results 83,708 20,646 66,133 1,480 11,703 183,670
Unallocated corporate expenses (3.812)
Interest income 4,931
Profit from operations 184,789
Interest expenses (10,148)
Share of results of associates (1,201) - - (24) (145) (1,370
Share of results of jointly

controlled entities (11D - (12} - - (129)
Profit before taxation 173,142
Taxation (32,362)
Profit before

minority interests 140,780
Minority Interests (15,669)
Net profit for the period 125111

—




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

CONDENSED CONSOLIDATED CASH FLOW STATEMENT
For the six months ended 30th September, 2004

Unaudited
Six months ended
30th September,

20604 2003

HKS$’000 HK3'000

Net cash (outflow) inflow from operating activities (126,651) 200,431
Net cash inflow (outflow) from investing activities 30,924 (64,401)
Net cash outflow from financing activities (119,327) (25,501
(Decrease) Increase in cash and cash equivalent (215,054) 110,529
Cash and cash equivalents at beginning of period 1,051,550 764,486
Effect of foreign exchange rate changes (632) 3,004
Cash and cash equivalents at end of period 835,864 878,019

Analysis of the balances of cash and cash equivalents

Bank balances and cash equivalents 839,950 883,535
Bank overdrafts (4,0860) (5,516)
835,864 878,019




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the six months ended 30th September, 2004

Total equity at 1st April
Dividends paid

Issue of new shares
Share issue expenses

Capital reserve released to income statement
on liquidation of subsidiaries

Capital reserve arised on acquisition of subsidiaries

Deficit on revaluation of properties

Exchange difference arising on translation of financial
statements of overseas subsidiaries, associates and
jointly controlled entities

Net profit for the period

Total equity at 30th September

Unaudited
Six months ended
30th September,

2004 2003
HEK$’000 HK$ 000
2,473,849 2,199,788
(55,716) (684)

- 16,666
(10) (10)

29 (7

581 -

- (1,553)

(4,025) 249
125,111 75,185
2,539,819 2,289,634




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

CONDENSED CONSOLIDATED BALANCE SHEET (Continued)

As at 30th September, 2004

Net current assets
Total assets less current liabilites

Non-current liabilities
Bank loans
Other loans
Unearned insurance premiums,
due over one year
Deferred tax liabilites
Obligations under finance leases

Minority interests

NET ASSETS

Capital and reserves
Share capital
Reserves

SHAREHOLDERS’ FUNDS

Unaudited Audited

30th September, 31st March,

2004 2004

Notes HK$’000 HK$000
1,908,922 1,946,685

3,636,932 3,644,210

586,556 702,149

2,024 2,194

84,309 67,110

75,898 74,854

1,652 1,275

750,439 847,582

346,674 322,779

2,539,819 2,473,849

10 348,228 348,228
11 2,191,591 2,125,621
2,539,819 2,473,849




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

CONDENSED CONSOLIDATED BALANCE SHEET
As at 30th September, 2004

Unaudited Audited
30th September, 31st March,
2004 2004
Notes HK$’'000 HK3'000
Non-current assets
Investment properties 379,047 380,223
Property, plant and equipment 7 1,228,116 1,213,942
Properties under development 8,460 8,208
Goodwill 44,208 6,306
Negative goodwill (11,604) (12,918)
Intangible assets 16,142 8,713
Interests in associates 17,841 43,270
Interests in jointly controlled entities 21,488 21,743
Investments in securities 9,050 12,026
Club debenture 2,169 2,169
Deferred tax assets 5,293 6,043
Fixed deposits 7,800 7,800
1,728,010 1,697,525
Current assets
Inventories 233,588 222,253
Properties for sale 801,581 853,109
Debtors, deposits and prepayments 8 1,133,478 1,087.926
Amounts due from associates 9,615 16,544
Amounts due from jointly controlled entities 8,248 3,000
Amounts due from customers for contract work 373,454 318,600
Investments in securities 959,837 651,586
Investment in partnership 5,644 3,843
Pledged deposits 2,591 890,386
Bank balances and cash equivalents 839,950 1,058,805
4,367,986 4,305,052
Current liabilities
Creditors, deposits and accruals 9 1,201,087 1,174,914
Unearned insurance premiums,
due within one year 47,424 102,405
Outstanding insurance claims 314,801 313,351
Amounts due to associates 1,777 -
Amounts due to jointly controlled entities 913 352
Amounts due to customers for contract work 197,940 165,294
Bills payable 6,342 11,629
Obligations under finance leases 1,310 2,082 |
Deferred service income 23,102 21,723
Provision for taxation 27,194 14,654
Bank loans 632,361 544,539
Bank overdrafts 4,086 7,255
Other loans 727 169
2,358,367

2,459,064




CHEVALIER INTERNATIONAL HOLDINGS LIMITED

RESULTS

The Directors of Chevalier International Holdings Limited (“the Company”) are pleased to
announce the unaudited condensed consolidated interim results of the Company and its
subsidiaries (“the Group”} for the six months ended 30th September, 2004, together with the
comparative figures for the corresponding period in 2003 as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT
For the six months ended 30th September, 2004

Unaudited
Six months ended
30th September,

(Restated)

2004 2003

Notes HK$’000 HK$'000

Turnover 2 1,794,701 1,543,430
Cost of sales (1,506,557) (1,273,0606)
Gross profit 288,144 270,364
Other revenue 39,720 33.380
Distribution costs (70,826) (67,072)
Administrative expenses (44,567) (42,918)
Other operating expenses (27,6082) (12,300)
Deficit on revaluation of properties - (42,164)
Profit from operations 3 184,789 139,284
Finance costs (10,148) (19,913)
Share of results of associates 1,370) (3,273)
Share of results of jointly controlled entities (129) (18)
- Profit before taxation 173,142 116,080
Taxation 4 (32,362) (28,693)
Profit before minority interests 140,780 87,387
Minority interests (15,669) (12,202)
Profit for the period 125,111 75,185
Interim dividend 5 55,716 27,571

Earnings per share 6

Basic 44.9 cents 28.3 cents
Diluted N.A. N.A.
Interim dividend per share 20 cents 10 cents
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should

consult your licensed securities dealer or other licensed securities dealers, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in Chevalier International Holdings Limited, you should
at once hand this circular to the purchaser or the transferee or to the bank, licensed securities dealer or

other agents through whom the sale or transfer was effected for transmission to the purchaser or the
transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,

makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever

for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
circular.

l CHEVALIER %

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
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DEFINITIONS

In this circular, the following expressions have the meanings as set out below unless the context

requires otherwise
“Board”

“Citiway”

s:CiTLss

“Company”

“Cui Tian Project”

“Directors”

“Group”

“Hong Kong”

“Joint Venture Agreement”

“Joint Venture Company”

“JV Partner”

“Listing Rules”

“Latest Practicable Date”

“Model Code”

board of Directors

Citiway Engineering Limited, (i1 T H R 22 %) a company
incorporated in Hong Kong with limited liability, a wholly-owned
subsidiary of the Company

Chevalier iTech Holdings Limited, a company incorporated in
Bermuda with limited liability, whose shares are listed on the
Stock Exchange

Chevalier International Holdings Limited, a company incorporated
in Bermuda with limited liability, whose shares are listed on the

Stock Exchange

one of the Property Development Projects located in Cui Tian
industrial village, Lo Wu, Shenzhen, the PRC

directors of the Company

the Company and its subsidiaries

Hong Kong Special Administrative Region of the PRC

the joint venture agreement dated 11th December, 2004 entered
into between Citiway and the JV Partner for the establishment of

the Joint Venture Company

Shenzhen Chevalier Golden Peak Real Estate Development Co.,

Led. (I E £ & 0% @ 55 3t E B 88 A R =)

Shenzhen Golden Peak Investment Development Co., Ltd. (E Il
74 g [ 1% K % R 4 R /A |), a company established in the PRC
with limited liability

The Rules Governing the Listing of Securities on the Stock
Exchange

21st January, 2005, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein

The Model Code for Securities Transactions by Directors of Listed
Companies
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DEFINITIONS

“PRC”

2

“Property Development Projects

“Shares”

“Stock Exchange”

“SFO”

“Xi Ling Project”

“HKS”
“RMB ka4

3 L1}

$q.M.

The People’s Republic of China which for the purpose of this
circular, excludes Hong Kong, the Macau Special Administrative
Region of the PRC and Taiwan

the four property development projects to be carried out by the
Joint Venture Company pursuant to the Joint Venture Agreement

ordinary shares of HK$1.25 each in the share capital of the
Company

The Stock Exchange of Hong Kong Limited

Securities and Future Ordinance (Chapter 571 of the Laws of
Hong Kong)

one of the Property Development Projects located in Xi Ling
village, Lo Wu, Shenzhen, the PRC

Hong Kong dollars, the lawful currency of Hong Kong
Renminbi, the lawful currency of the PRC

Square metre

All amounts in RMB have been translated into HK$ at the rate of HK$1.00 = RMBI1.06 in this

circular for illustration purpose only.




LETTER FROM THE BOARD

I CHEVALIER =

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
HRTtEBEREEHRRQA

(Incorporated in Bermuda with limited liabiliry)

FExecutive Directors:

Chow Yei Ching (Chairman and Managing Director)

Kuok Hoi Sang (Managing Director)
Fung Pak Kwan

Tam Kwok-Wing

Kan Ka Hon

Chow Vee Tsung, Oscar

Ho Chung Leung

Independent non-executive Directors:
Wong Wang Fat, Andrew O.B.E. (Hon.), I.P.

Chow Ming Kuen, Joseph O.B.E., J.P.
Li Kwok Heem, John

To the Shareholders

Dear Sir or Madam,

(Stock code: 025)

Registered office:
Canon’s Court
22 Victoria Street
Hamilton, HM 12
Bermuda

Head office and principal place of business:

22nd Floor,

Chevalier Commercial Centre,
8 Wang Hoi Road,

Kowloon Bay,

Hong Kong

25th January, 2005

DISCLOSEABLE TRANSACTION -
FORMATION OF A JOINT VENTURE COMPANY

INTRODUCTION

On 4th January, 2005, the Directors announced that Citiway, a wholly-owned subsidiary of the
Company, entered into the Joint Venture Agreement with JV Partner on 11th December, 2004 for the
establishment of the Joint Venture Company in the PRC. Upon the establishment, the Joint Venture
Company will be owned as to 46% by the Group and as to 54% by the JV Partner. Pursuant to the Joint

Venture Agreement, the Joint Venture Company will carry out four property development projects.

The formation of the Joint Venture Company constitutes a discloseable transaction of the Company
under the Listing Rules. The purpose of this circular is to provide you with further information on the

Joint Venture Company and other information as set out in Appendix to this circular.

*  For identification purpose only




LETTER FROM THE BOARD

THE JOINT VENTURE AGREEMENT

Date: 11th December, 2004

Parties:

The foreign party: Citiway, a wholly-owned subsidiary of the Company

The PRC party: Shenzhen Golden Peak Investment Development Co., Ltd., a company established in
the PRC with limited liability and is principally engaged in the property investment.

To the best knowledge, information and belief of the Directors and after making all reasonable
enquiries, as at the Latest Practicable Date, the JV Partner and its ultimate beneficial owners are not
connected persons of the Company (as defined under the Listing Rules) and are third parties independent
of and not connected with the Company and its connected persons (as defined under the Listing Rules).

The Joint Venture Company

Pursuant to the terms and conditions of the Joint Venture Agreement, Citiway and the JV Partner
have agreed to set up the Joint Venture Company as an equity joint venture company in the PRC for a
term of 50 years commencing from the date of issue of business license of the Joint Venture Company.
The Joint Venture Company has already obtained its business license.

Pursuant to the Joint Venture Agreement, the Joint Venture Company will carry out four property
development projects (as set out below) and its scope of business includes property development;
management of service apartments, shopping mall, hotel, motel and guesthouse; property management;
sale and lease of properties; and other related services.

Capital contribution

Pursuant to the Joint Venture Agreement, the total investment of the Joint Venture Company is
RMB125.0 million (equivalent to approximately HK$117.9 million). The registered capital of the Joint
Venture Company is RMB50.0 million (equivalent to approximately HK$47.2 million). The Group will
contribute RMB23.0 million in cash (equivalent to approximately HK$21.7 million) which will be financed
by its internal resources. The JV Partner will contribute RMB27.0 million in cash (equivalent to
approximately HK$25.5 million). Upon the establishment, the Joint Venture Company will be owned as
to 46% by the Group and as to 54% by the JV Partner, which is in proposition to their capital contribution.

The Joint Venture Company will become a 46% owned associated company of the Group upon its
establishment and its accounts will be equity accounted for in the Group’s consolidated accounts.

Pursuant to the Joint Venture Agreement, it is agreed that should further injection of funds are
required after the registered capital is fulfilled, the Joint Venture Company could raise funds through
financial institution in the PRC or from abroad. In the event that the additional fund could not be raised
from financial institutions, it is agreed, the JV Partner and the Group would extend shareholders’ loan to
the Joint Venture Company on a 50:50 basis. The Group agreed to such arrangement after arm’s length
negotiations with the JV Partner and taking into account the profit sharing arrangement under the Xi
Ling Project and Cui Tian Project (as described below) which were also agreed to be shared between the
JV Partner and the Group on a 50:50 basis.
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Profit sharing

The Group and the JV Partner will share all profit and loss, costs and risk in proportion to their

respective interest in the Joint Venture Company unless it is specified otherwise under the Joint Venture
Agreement (such as the Xi Ling Project and the Cui Tian Project as described below).

Composition of board of directors of the Joint Venture Company

The board of directors of the Joint Venture Company will comprise seven directors, of which four

will be appointed by the JV Partner and three will be appointed by Citiway.

Responsibilities of the JV Partner and the Group

The JV Partner is responsible for, among other things, the followings:

()

(i)

(iii)

(iv)

(v)

to apply for the relevant approvals from the relevant PRC government authorities for the
establishment of the Joint Venture Company;

to properly manage the demolition work and resettlement of the existing residents on the
development site (the “Resettlement”) of Xi Ling Project and Cui Tian Project. The JV
Partner will be responsible for all claims or litigations against the Joint Venture Company
and relevant costs incurred therefrom, should those claims or litigations relate to the
Resettlement. The Joint Venture Company will be responsible for all claims or litigations
against the Joint Venture Company and relevant costs incurred therefrom, should those
claims or litigations relate to the design, quality or delay in completion of Xi Ling Project
or Cui Tian Project;

to carry out relevant procedures and apply for relevant approvals in relation to the change of
land usage and the transfer of land use right for the parcel of land where the Xi Ling Project
is situated, such that the Joint Venture Company could obtain the development rights and
land use rights within four months after the issue of the Joint Venture Company’s business
license;

to carry out relevant procedures and apply for relevant approvals in relation to the change of
land usage and the transfer of land use right for the parcel of land where the Cui Tian
Project is situated, such that the Joint Venture Company could obtain the development
rights and land use rights;

to bear all costs in relation to the application of the land use right for the Xi Ling Project,
including, among other things, the costs involved in the demolition work, the Resettlement,
and other costs associated with the change of land usage.

The IV Partner will also be responsible to contribute a shareholder’s loan of approximately

RMB149.2 million (equivalent to approximately HK$140.8 million) by transferring a parcel of land to

the Joint Venture Company for the Xi Ling Project. For details of such shareholder’s loan from the JV

Partner, please refer to the paragraph headed “Information on Xi Ling Project and Cui Tian Project”.

~5-
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The Group is responsible for, among other things, the followings:

(1) to assist the J'V Partner, if necessary, in obtaining relevant approvals from the relevant PRC
authorities;

(i)  to provide additional funding of RMB77.0 million (equivalent to approximately HK$72.6
million), in the form of shareholder’s loan, to the Joint Venture Company for the Xi Ling
Project within one month after the issue of the business license of the Joint Venture Company;

(iii) to further provide RMBS50.0 million (equivalent to approximately HK$47.2 million) to the
Joint Venture Company as shareholder’s loan within one month after the land use right for
the Xi Ling Project being granted;

(iv)  to assist the Joint Venture Company in purchasing necessary equipments and building
materials in the international market.

Pre-emptive right

The transfer of interest in the Joint Venture Company by either Citiway or the JV Partner is subject
to their respective pre-emptive right. The pre-emptive right of each party under the Joint Venture Agreement
will expire (i) 60 days after the issue of a written notice from either party regarding the transfer of its
interest in the Joint Venture Company; or (ii) upon the issue of a written confirmation by either party for
the surrender of its pre-emptive right.

QOther terms of the Joint Venture Agreement
Advance to the Joint Venture Company

It is agreed that, in addition to the sharcholder’s loan of RMB127.0 million (equivalent to
approximately HK$119.8 million), the Group will make an advance of RMB50.0 million (equivalent to
approximately HK$47.2 million) to the Joint Venture Company as part of the costs for the demolition
work for phase two of the Xi Ling Project to facilitate the Joint Venture Company to obtain the relevant
development rights. The advance will be accounted for as a payable due by the Joint Venture Company to
the Group in the books of the Joint Venture Company. The Group intends to make the advance out of its
internal resources. The JV Partner will pledge its 54% interest in the Xi Ling Project as collateral for
such advance provided by the Group. As at the Latest Practicable Date, the terms of this advance, such as
the repayment period and the interest rate have not been agreed yet. In the event that the land use right
for the project cannot be obtained within six months after the advance was made to the Joint Venture
Company, the JV Partner will replace the Group as the lender of the shareholder’s loan by repaying the
Group RMB50.0 million (equivalent to approximately HK$47.2 million).

Property management

It is agreed between the JV Partner and Citiway to grant priority to a property management
company in respect of the property management right of Xi Ling Project and Cui Tian Project. The
property management company has not been established but is expected to be equally owned by the IV
Partner and Citiway upon establishment. Given the nature of business, the Directors do not consider a
significant amount of capital will be required for the property management company. In the event that
any significant capital contribution is required, the Directors expect that the contribution to be made by
the Group to the property management company will be funded by the Group’s internal resource. As at
the Latest Practicable Date, the amount of contribution has not yet been agreed between the JV Partner
and Citiway.

The Directors confirm that the Company will fully comply with the relevant Listing Rules in effect
from time to time in relation to the establishment of the said property management company.

-6—
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THE PROPERTY DEVELOPMENT PROJECTS

The Joint Venture Company will engage in four property development projects in Shenzhen, the
PRC. As at the Latest Practicable Date, development plans for two of the four projects, namely the Xi
Ling Project and Cui Tian Project, have been decided. The Directors have confirmed that, the remaining
two projects are still at the plannings stage and no concrete plan as to the total investment, capital
commitment amount or the development plan have been agreed between the Group and the JV Partner.

Information on Xi Ling Project and Cui Tian Project
Xi Ling Project
Development

A commercial/residential complex with gross floor area of approximately 150,800 sq. m. situated
at Xi Ling village in Lo Wu, Shenzhen, the PRC. As at the Latest Practicable Date, it is estimated that the
total investment for the Xi Ling Project will be approximately RMB276.2 million (equivalent to
approximately HK$260.6 million).

Contribution

It is agreed that the JV Partner will contribute a shareholder’s loan by transferring a parcel of land
of approximately 14,788 sq. m. (subject to final confirmation of the relevant land department of the PRC
government) to the Joint Venture Company. The parcel of land is valued by the JV Partner at approximately
RMB149.2 million (equivalent to approximately HK$140.8 million). Based on the Group’s knowledge in
the Shenzhen property market and with references to the comparable development projects in the nearby
area, the Directors consider that the valuation for that parcel of land is reasonable.

The Group will contribute a shareholder’s loan of RMB127.0 million (equivalent to approximately
HK$119.8 million) in cash to finance the Xi Ling Project. The entire amount will be financed by internal
resources of the Group. Such shareholder’s loan will be payable by the Group as to RMB77.0 million
(equivalent to approximately HK$72.6 million) within one month after the issue of its business license
(as describe above) and the remaining RMB50.0 million (equivalent to approximately HK$47.2 million)
within one month after the issue of the relevant land use right of this project (as describe above). As at
the Latest Practicable Date, the terms of such shareholder’s loans, such as the repayment period and the
interest rate have not been agreed yet.

The JV Partner and the Group will respectively have an interest of 54% and 46% in this project.
Profit sharing
After arm’s length negotiations between Citiway and the JV Partner and taking into account that

the Group will provide project management services relating to the Xi Ling Project, it is agreed that the
profit of the Xi Ling Project will be shared between the Group and the JV Partner on a 50:50 basis.
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Cui Tian Project
Development

A commercial/residential complex with a total gross floor area of approximately 78,165 sq.m. will
be developed in the Cui Tian industrial village, Lo Wu, Shenzhen, the PRC. The cost of the land where
the complex will be situated is estimated at approximately RMB86.8 million (equivalent to approximately
HK$81.9 million) and will be procured by the Joint Venture Company. The total investment for the Cui
Tian Project is not yet finalised as at the Latest Practicable Date.

Contribution

It is stipulated that the contribution for Cui Tian Project will be shared between the JV Partner and
the Group on a 50:50 basis.

Profit Sharing

The profit of the Cui Tian Project will be shared between the Group and the JV Partner on a 50:50
basis.

The Directors confirm that when further funding is required to be made to the Joint Venture
Company in relation to the four property development projects as mentioned above, the Company will
fully comply with the relevant reporting and disclosure requirements under the Listing Rules as and
when appropriate.

REASONS FOR FORMING THE JOINT VENTURE COMPANY

The principal business of the Company is investment holding, through its subsidiaries, the Company
is principally engaged in the business of construction and engineering, insurance and investment, property
investment, hotel investment and information technology. The principal business activities of the Joint
Venture Company is to carry out the Property Development Projects. The Directors believe that the
entering into of the Joint Venture Agreement is an opportunity for the Group to benefit from the growing
property market in the PRC.

The Directors consider the terms of the Joint Venture Agreement including the profit sharing
arrangements under the Xi Ling Project and Cui Tian Project are fair and reasonable and the formation of
the Joint Venture Company to carry out the Property Development Projects are in the interest of the
Company and the shareholders of the Company as a whole.

GENERAL

Your attention is drawn to the additional information contained in the Appendix to this circular.

Yours faithfully,

For and on behalf of the Board
Chevalier International Holdings Limited
Chow Yei Ching
Chairman and Managing Director




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 jointly and severally accept full
responsibility for the accuracy of the information contained in this circular with regard to the Company
and confirm, having made all reasonable enquiries and that to the best of their knowledge and belief,
there are no other facts, the omission of which would make any statement herein misleading.

2. DISCLOSURE OF INTERESTS
i. Directors’ and chief executives’ interests in securities

As at the Latest Practicable Date, the interests and short positions of the Directors and the
chief executives of the Company in the shares, underlying shares and debentures of the Company
and its associated corporations, within the meaning of Part XV of the SFO, which have been
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 were taken or deemed to have taken under
such provisions of the SFO), or which were required to be recorded in the register to be kept by
the Company pursuant to S352 of the SFO or as otherwise required to be notified to the Company
and the Stock Exchange pursuant to the Model Code were as follows:

(a) Interests in the Company - Shares

Number of Shares Approximate

Personal Family percentage

Name of Directors Capacity interests interests Total of interest
(%)

CHOW Yei Ching Beneficial owner  142,869,359* - 142,869,359 51.28
KUOK Hoi Sang Beneficial owner 98,216 - 98,216 0.04
FUNG Pak Kwan Beneficial owner 93,479 - 93,479 0.03
TAM Kwok Wing Beneficial owner 169,015 32,473 201,488 0.07
KAN Ka Hon Beneficial owner 20,040 - 29,040 0.01
HO Chung Leung Beneficial owner 40,000 - 40,000 0.01
* Dr. CHOW Yei Ching (“Dr. Chow") beneficially owned 142,869,359 Shares, representing

approximately 51.28% of the issued share capital of the Company. These Shares were same as
those Shares disclosed in the section “Substantial shareholders’ interests in securities” below.
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(b) Interests in Associated Corporation - shares

Number of ordinary shares Approximate
Name of Associated Personal ~ Corporate Family percentage
Directors corporation ~ Capacity interests interests  interests Total  of interest
(%)
CHOW Yei Ching  CiTL Beneficial owner 6,315,854 86,994,933+ - 93810787 54.75
and Interest of
controlled
corporation
KUOK Hoi Sang ~ CiTL Beneficial owner 2,400,000 ~ - 2,400,000 1.40
FUNG Pak Kwan  CGiTL Beneficial owner 2,580,000 - - 2,580,000 1.50
TAM Kwok Wing ~ CiTL Beneficial owner 400,000 - 10,400 410,400 0.24
KAN Ka Hon CiTL Beneficial owner 451,200 - - 451,200 0.26
* Dr. Chow had notified CiTL that under the SFO, he was deemed to be interested in 86,994,933

shares in CiTL which were all held by the Company as Dr. Chow beneficially owned 142,869,359
Shares, representing approximately 51.28% of the issued share capital of the Company.

Save as disclosed above, as at the Latest Practicable Date, so far as is known to the Directors
and the chief executives of the Company, no other person has interests or short positions in the
shares, underlying shares and debentures of the Company and any of its associated corporations
(within the meaning of Part XV of the SFO) which are 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 he is taken or deemed to have taken under such provisions of the SFO); or
are required, pursuant to S352 of the SFO, to be recorded in the register referred to therein; or are
required, pursuant to the Model Code, to be notified to the Company and the Stock Exchange.
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ii. Substantial shareholders’ interests in securities

As at the Latest Practicable Date, so far as is known to the Directors and the chief executives
of the Company, the interests and short positions of the persons or corporations in the Shares or
underlying Shares which have been disclosed to the Company under the provisions of Divisions 2
and 3 of Part XV of the SFO and as recorded in the register required to be kept by the Company
under S336 of the SFO were as follows:

Approximate

Number of percentage

Substantial shareholder Shares held of interest

(%)

CHOW Yei Ching 142,869,359 51.28

MIYAKAWA Michiko 142,869,359 (Note 1) 51.28

Value Partners Limited 16,248,000 5.83

CHEAH Cheng Hye 16,248,000 (Note 2} 5.83
Note:

1. Under Part XV of the SFO, Ms. Miyakawa Michiko, the spouse of Dr. Chow, is deemed to be interested in

the same parcel of 142,869,359 Shares held by Dr. Chow.
2. Such interests arose through the interests in the relevant Shares owned by Value Partners Limited, a funds

management company, in which Mr. Cheah Cheng Hye held approximately 31.82% shareholding interests.

Save as disclosed above, as at the Latest Practicable Date, so far as is known to the Directors
and the chief executives of the Company, no other person had interests or short positions in the
shares, underlying shares and debentures of the Company or any of its associated corporations
which were required to be disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or, who were, directly or indirectly, beneficially interested in 10% or more of
the nominal value of any class of share capital carrying rights to vote in all circumstances at
general meetings of any member of the Group or in any options in respect of such capital.

LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries is engaged in

any litigation or arbitration of material importance and no litigation or claim of material importance is

known to the Directors to be pending or threatened against the Company or any of its subsidiaries.

11 =
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4. DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors have an interest in any business constituting
a competing business to the Group.

S. SERVICE CONTRACT

As at the Latest Practicable Date, none of the Directors have entered, or are proposing to enter,
into any service contract with the Company or its subsidiaries which is not expiring or may not be
terminated by the Company within a year without payment of any compensation (other than statutory
compensation).

6. MISCELLANEOUS

(a) The qualified accountant of the Company is Mr. Ho Chung Leung, FccA. He is a fellow
member of The Association of Chartered Certified Accountants in the U.K. and a member of
the Hong Kong Institute of Certified Public Accountants.

(b)  The secretary of the Company is Mr. Kan Ka Hon, FCcCA. He is a fellow member of The
Association of Chartered Certified Accountants in the U.K. and a member of the Hong
Kong Institute of Certified Public Accountants.

(¢}  The registered office of the Company is situated at Canon’s Court, 22 Victoria Street,
Hamilton, HM 12, Bermuda and its principal place of business is situated at 22nd Floor,
Chevalier Commercial Centre, 8 Wang Hoi Road, Kowloon Bay, Hong Kong.

(d) The Hong Kong branch share registrars and transfer office of the Company is Standard
Registrars Limited, G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road,

Wanchai, Hong Kong.

(e) In the event of inconsistency, the English text of this circular shall prevail over the Chinese
text.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
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DEFINITIONS

In this circular, the following expressions have the meanings as set out below unless the context

requires otherwise
“Acquisition”

“Agreement”

“associate”

“Associated Parties”

“Board”

“Business Day”

“Company”

i‘CIL’!
“CiTL”

“CiTL Board”
“CiTL Group”™
“Completion”
“Director(s)”
“EBITDA”
“Escrow Agent”
“Enlarged Group”

“Escrow Amount”

“Group”
“Hong Kong”

“Listing Rules”

“Latest Practicable Date”

“Macau”

“Model Code”

“Mr. Neir”

the acquisition of the entire issued share capital of Pacific Coffee

a share purchase agreement dated 6th April, 2005 entered into between
CIL, CiTL, the Vendors, the Associated Parties and the Warrantor

has the meaning ascribed to it under the Listing Rules

Mr. Roger King, as warrantor in respect of Albreda Investment Limited
(a Vendor) under the Agreement, and Mr. Robert Naylor, the holder
of options over shares in Pacific Coffee, all such options will be
cancelled upon Completion as agreed under the Agreement

board of Directors

a day (other than a Saturday or Sunday) on which banks are open for
ordinary banking business in Hong Kong

Chevalier International Holdings Limited, an exempt company
incorporated in Bermuda with limited liability, whose shares are listed
on the main board of the Stock Exchange

Chevalier iTech Limited, a wholly-owned subsidiary of CiTL
Chevalier iTech Holdings Limited, an exempt company incorporated
in Bermuda with limited liability, whose shares are listed on the
main board of the Stock Exchange

board of directors of CiTL

CiTL and its subsidiaries

completion of the Agreement, which took place on 20th May, 2005
director(s) of the Company

the earnings before interest, tax, depreciation and amortization
Messrs. Robertsons, the legal advisers to CIL on the Acquisition

the Group together with the Pacific Coffee Group on Completion

the amount of HK$41,000,000 deposited with the Escrow Agent on
Completion

the Company and its subsidiaries
the Hong Kong Special Administrative Region of the PRC
The Rules Governing the Listing of Securities on the Stock Exchange

27th June, 2005, being the latest practicable date prior to the printing
of this circular for ascertaining certain information contained herein

the Macau Special Administrative Region of the PRC

The Model Code for Securities Transactions by Directors of Listed
Companies

Mr. Thomas Neir, the founder, who is also one of the Vendors and a
director of Pacific Coffee before Completion




DEFINITIONS

“Pacific Coffee”

“Pacific Coffee Group”

“pRC”

“Sale Shares”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”

“SFO”

“Vendors”

“Warrantor”

“HK$”

A

Pacific Coffee (Holdings) Limited, a company incorporated in the
British Virgin Islands with limited liability on 25th July, 1995

Pacific Coffee and its subsidiaries

The People’s Republic of China which for the purpose of this circular,
excludes Hong Kong, Macau and Taiwan

400,337 ordinary shares of Pacific Coffee, being the entire issued
share capital of Pacific Coffee

ordinary share(s) of HK$1.25 each in the share capital of the Company
holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong)

Corporations: Albreda Investment Limited, which is an investment
holding company; Citicorp International Finance Corporation, which
is a holding company engaging in international financing and merchant
banking investment activities; Emperor Phoenix Limited, which is an
investment holding company and its sole asset is its interest in Pacific
Coffee; High Class Associates Limited, which is an investment holding
company and its sole asset is its interest in Pacific Coffee

Individuals: Michael and Patricia Berchtold; Katherine and Timothy
Connor; Roy and Kipp Delbyck; Karen and David Handmaker; Mary
Jenneskens; John and Lesley McKay; Carolyn and Brendan Miles;
Christine Joanne Neir; David and Suzanne Neir; James and Catherine
Neir; Paul Neir; Robert Louis Neir; Thomas Michael Neir; Thomas
Michael Neir and Sally Otten; Philip Richard Oakden; James Brandon
Schlueter and Laura Lee Wilbraham; Mark and Christine Silverstein;
Laurie Smiley and George Bennett; Anthony and Anna Wilkinson;
Daisy S. Yao and Denisa Y. Tong

Empress Dowager Limited, a company incorporated in the British
Virgin Islands with limited liability on 3rd March, 2005, which has
provided certain warranties to CIL in respect of the businesses of the
Pacific Coffee Group pursuant to the Agreement

Hong Kong dollars, the lawful currency of Hong Kong

per cent
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Li Kwok Heem, John
30th June, 2005
To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION

INTRODUCTION

On 11th April, 2005, the Board and CiTL Board jointly announced that, CIL, a wholly-owned subsidiary
of CiTL had entered into the Agreement with, among other parties, the Vendors in relation to an acquisition of
their respective interests in Pacific Coffee, which in aggregate represents the entire issued share capital of
Pacific Coffee for a cash consideration of HK$205 million.

The Acquisition constitutes a discloseable transaction for the Company under the Listing Rules. The
purpose of this circular is to provide you with information on the Agreement, the Pacific Coffee Group and
other information as required under the Listing Rules.

AGREEMENT DATED 6TH APRIL, 2005
Parties to the Agreement

Vendors and the Associated Parties: Various corporations and individuals.

To the best of the knowledge, information and belief of the CiTL
Board and the Board and having made all reasonable enquiry, the
Vendors (and in cases where the Vendor is a corporation, their ultimate
beneficial owners) and the Associated Parties are independent of the
Company and CiTL or any of their respective connected persons, and
are not connected persons of the Company or CiTL.

* For identification only




LETTER FROM THE BOARD

Warrantor: Empress Dowager Limited.

To the best of the knowledge, information and belief of the CiTL
Board and the Board and having made all reasonable enquiry, the
Warrantor and its ultimate beneficial owner are independent of the
Company and CiTL or any of their respective connected persons, and
are not connected persons of the Company or CiTL.

Purchaser: CIL, a wholly-owned subsidiary of CiTL

Guarantor: CiTL, to guarantee the performance of the obligations of CIL under
the Agreement

Asset to be acquired
400,337 ordinary shares of Pacific Coffee, being the entire issued share capital of Pacific Coffee.

Pacific Coffee’s first outlet was established in 1993. Pacific Coffee now operates 39 retail outlets in
Hong Kong and 6 in Singapore. Pacific Coffee sells high quality, premium roasted whole bean coffees,
specialty coffees and cold beverages, baked goods and pastries along with coffee-related hardware and supplies.
Pacific Coffee also sells its branded products to wholesale accounts and provides coffee services to corporate
customers including hotels, restaurants, clubs and large corporations. In addition, Pacific Coffee Group is also
engaged in the wholesale of selected coffee beans in Hong Kong, Macau, the PRC and Singapore.

For the year ended 31st March, 2003, Pacific Coffee recorded an audited consolidated profit before and
after tax of approximately HK$6.2 million and HK$4.4 million respectively. For the year ended 31st March,
2004, Pacific Coffee recorded an audited consolidated profit before and after tax of approximately HK$11.9
million and HK$9.4 million respectively. The audited consolidated profit before and after tax of Pacific Coffee
for the year ended 31st March, 2005 were approximately HK$25.8 million and HK$21.0 million respectively.
EBITDA of Pacific Coffee for 2003, 2004 and 2005 was approximately HK$17.4 million, HK$23.9 million
and HK$37.2 million respectively.

As at 31st March, 2005, the audited consolidated net asset value of Pacific Coffee was approximately
HK$85.9 million.

Consideration

The consideration for the Acquisition was HK$205 million in cash, which was agreed between CIL and
the Vendors after arm’s length negotiations. The consideration represents approximately 9.8 times of the 2005
audited consolidated net profit of Pacific Coffee and 5.5 times of the 2005 EBITDA of Pacific Coffee. The
Board and the CiTL Board are of the view that the consideration for the Acquisition is reasonable after taking
into account the growth rate of Pacific Coffee in the past years, the growth potential in demand for specialty
coffee in Hong Kong, the southeast Asia region and the PRC market, as well as the goodwill of Pacific Coffee.

The consideration for the Acquisition was financed by HK$145 million cash reserve of the CiTL Group
and HK$60 million by bank borrowings. Given the current cashflow position, the cash and the cash equivalent
securities of the CiTL Group and the level of borrowings, CiTL Board considers the Acquisition will not have
a significant adverse impact on the CiTL Group’s liquidity nor its gearing ratio.

Upon Completion, CIL paid to the Vendors HK$164 million in cash, representing 80% of the
consideration. The remaining HK$41 million of the consideration, being the Escrow Amount, was deposited
with the Escrow Agent. The release of such Escrow Amount is subject to the terms of an escrow agreement (as
detailed in the paragraphs below) entered into among the Vendors, the Warrantor, the Purchaser and the
Escrow Agent on Completion. In the event of any breach of warranties given by the Warrantor under the
Agreement (which relate to various aspects of the Pacific Coffee Group, including but not limited to its assets
and liabilities, investments, accounts and records), the liability of the Warrantor shall be an amount equal to
the diminution in value of the Sale Shares thereby caused and such amount will be deducted from the Escrow
Amount and refunded to CIL. In the event of any dispute between the Warrantor and CIL as to the amount of
the diminution, it will be resolved by final judgment of the courts of the relevant jurisdiction.

It is further provided under the warranties that in the event the audited consolidated net profit before
tax (excluding exceptional and extraordinary items) of Pacific Coffee for the eleven months ended 28th
February, 2005 is three percent lower than that set out in the consolidated management accounts of Pacific
Coffee provided to CIL, CIL will be compensated with an amount equal to eight times of the shortfall, which
will be settled by the Warrantor by deducting the same amount from the Escrow Amount. The Company is
informed by CiTL that no compensation has been claimed by CiTL under this provision as at the Latest
Practicable Date.
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50% of the Escrow Amount, together with interest accrued thereon, less any deduction or compensation
as aforesaid will be released to the Warrantor on the later of (i) 28 days from the date of issuance of the
audited consolidated financial statements of the Pacific Coffee Group for the eleven months ended 28th
February, 2005 (and if such date is not a Business Day, then the following Business Day); and (ii) two months
after the date of Completion, provided that such date is no later than 30th November, 2005. The remaining
balance of the Escrow Amount will be released to the Warrantor on the earlier of (i) 31st July, 2006 and (ii)
the date of issuance of the audited financial statement of Pacific Coffee and its then subsidiaries for the period
commencing from 1st April, 2005 and ending 31st March, 2006 (and if such date is not a Business Day, then
the following Business Day). The payment obligation of CIL shall be fulfilled upon releasing of the Escrow
Amount to the Warrantor by the Escrow Agent in accordance with the escrow agreement. The Company is
informed by CiTL that the Escrow Amount has not yet been released to the Vendors as at the Latest Practicable
Date.

Claims under the warranties given by the Warrantor under the Agreement are limited to the Escrow
Amount. The Warrantor shall have no liability in respect of any claim under the warranties if written notice of
any claim is given by CIL to the Warrantor after the earlier of (i) 31st July, 2006 and (ii) the date of issuance
of the audited financial statements of Pacific Coffee made up as at 31st March, 2006 (and if such date is not a
Business Day, then the next following Business Day).

Completion
Completion took place on 20th May, 2005.
OTHER INFORMATION

The Company is an investment holding company which, through its subsidiaries, is principally engaged
in the business of construction and engineering, insurance and investment, property investment, hotel investment
and information technology.

Prior to Completion the employment contracts of certain key employees of Pacific Coffee were amended
to include a new provision requiring six months notice of termination. The CiTL Board believes that such
provision mitigates any possible disruption to the operation of Pacific Coffee due to the change of control. In
the event of any resignation of key employees, CiTL would have sufficient time to recruit appropriate and
competent replacement.

BACKGROUND TO AND REASONS FOR THE ACQUISITION

The CiTL Board was approached by the financial adviser to the Vendors in January 2005 regarding an
investment opportunity in Pacific Coffee. After carrying out financial and legal due diligence on the businesses
of Pacific Coffee, the CiTL Group commenced negotiations with the Vendors in acquiring the entire issued
share capital of Pacific Coffee. The Agreement was reached between the parties to the Agreement on 6th April,
2005.

The businesses of the CiTL Group have been deteriorating which is reflected in its diminishing turnover
in the recent years. The Board and the CiTL Board consider the Acquisition not only enables the CiTL Group
to capture the fast growing and lucrative specialty coffee business in Hong Kong, the PRC and neighbouring
countries, it also enables the CiTL Group to diversify its businesses and broaden its income stream.

The Board and the CiTL Board consider the terms of the Acquisition, including the consideration, are
fair and reasonable and the Acquisition is beneficial to and in the interests of the Company and CiTL and their
respective shareholders.

GENERAL
Your attention is drawn to the additional information contained in the appendices to this circular.

Yours faithfully,

For and on behalf of the Board
Chevalier International Holdings Limited
Chow Yei Ching
Chairman and Managing Director



APPENDIX I FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

(A) ACCOUNTANTS’ REPORT ON PACIFIC COFFEE GROUP

The following is the reproduction of text of the accountants’ report on Pacific Coffee Group contained
in the circular of Chevalier iTech Holdings Limited dated 30th June, 2005 for the Shareholders’ information
purpose only.

Deloi
e o I tte ® BE - BEESGHET Deloitte Touche Tohmatsu

SEPETEEPINR 26/F Wing On Centre
15 REDH261 111 Connaught Road Centrai
1,"63 ) Hong Kong

30th June, 2005

The Directors

Chevatlier iTech Holdings Limited

22nd Floor Chevalier Commercial Centre
8 Wang Hoi Road

Kowloon Bay

Hong Kong

Dear Sirs,

We set out below our report on the financial information set out in sections A to D (“Financial
Information”) below regarding Pacific Coffee (Holdings) Limited (“Pacific Coffee”) and its subsidiaries
(hereinafter collectively referred to as the “Pacific Coffee Group™) for each of the three years ended 31st
March, 2003, 2004 and 2005 (hereinafter collectively referred to as the “Relevant Periods™) for inclusion in
the circular dated 30th June, 2005 (the “Circular) issued by Chevalier iTech Holdings Limited (the “Company™)
in connection with the acquisition of the entire issued share capital of Pacific Coffee (the “Acguisition™).

Pacific Coffee was incorporated in the British Virgin Islands as a limited liability company on 25th
July, 1995 and its principal activity is investment holding. As at the date of this report, Pacific Coffee has
100% direct interests in the ordinary share capital of following subsidiaries:

Issued and
Place of Date of fuily paid
Name of subsidiary incorporation  incorporation share capital Principal activities
Pacific Coffee Company Hong Kong 21st July, 1992 HK$77,355 Trading of coffee
Limited ' products, operation
of coffee shops
and provision of
maintenance services
PCC Investment Limited Hong Kong 16th March, 2001 HK$2  Operation of coffee shops
PCC Investment (II) Hong Kong 10th December, 2003 HK$2 Operation of coffee shops
Limited
Pacific Coffee Company Singapore 20th April, 1999 $$100,000 Trading of coffee
(S) Pte Lid products and books,
operation of coffee
shops
Pacific Coffee Company Australia 26th November, 1999 AUSS1  Investment holding

(Australia) Pty Limited

The financial statements of the Pacific Coffee Group for each of the three years ended 31st March,
2003, 2004 and 2005, which were prepared in accordance with the accounting principles generally accepted in
Hong Kong, were audited by Philip Poon & Partners CPA Limited.




APPENDIX I FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

We have examined the audited financial statements of the Pacific Coffee Group for the Relevant
Periods. Our examination was made in accordance with the Auditing Guideline “Prospectuses and the Reporting
Accountant” as recommended by the Hong Kong Institute of Certified Public Accountants (“HKICPA™),

The Financial Information, which is expressed in United States dollars, has been prepared based on the
audited financial statements for the Relevant Periods of the Pacific Coffee Group after making such adjustments
as we consider appropriate, for the purpose of preparing our report for inclusion in the Circular,

The financial statements of the Pacific Coffee Group are the responsibility of the directors of Pacific
Coffee who approve their issue. The Directors are responsible for the contents of the Circular in which this
report is included. It is our responsibilities to compile the Financial Information set out in this report from the
financial statements of the Pacific Coffee Group, to form an opinion on the Financial Information and to
report our opinion to you.

In our opinion, the Financial Information gives, for the purpose of this report, a true and fair view of
the state of affairs of the Pacific Coffee Group and Pacific Coffee as at 31st March, 2003, 2004 and 2005 and
of the profit and cash flows of the Pacific Coffee Group for each of the years then ended.

A, FINANCIAL INFORMATION
CONSOLIDATED INCOME STATEMENTS OF THE PACIFIC COFFEE GROUP
Year ended 31st March,

2003 2004 2005
Notes Us$'000 Us$’ 000 Us$°000

Turnover 3 17,115 18,618 22.991
Cost of goods sold (4,748) {4,856) (5,992)
Gross profit 12,367 13,762 16,999
Other revenue 454 343 565
Other operating expenses (10,283) (10,919) (12,531)
Administrative expenses (1,725) (1,649) (1,697)
Operating profit 813 1,537 3,336
Finance costs (17 U7 (25)
Profit before taxation 4 796 1,520 3,311
Taxation 5 225) (315) (617)
Profit after taxation 571 1,205 2,694
Dividends 6 1,000 777 602
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CONSOLIDATED BALANCE SHEETS OF THE PACIFIC COFFEE GROUP
As at 31st March,
2003 2004 2005
Notes US$°000 US$'000 US$'000

Non-current assets

Property, plant and equipment 7 4,212 3,548 3,569
Current assets

Inventories 9 523 481 555

Trade and other receivables 10 263 142 148

Deposits and prepayments 1,710 1,897 2,223

Bank balances and cash 4,367 4,530 6,588

6,863 7,050 9,514

Current liabilities

Trade payables 12 592 636 900

Other payables, accruals and deposits 769 743 697

Dividend payable 1,000 - -

Provision for taxation 44 206 397

2,405 1,585 1,994

Net current assets 4,458 5,465 7,520
Total assets less current liabilities 8,670 9,013 11,089
Non-current liability

Deferred tax 13 181 96 80
NET ASSETS 8,489 8,917 11,009
Share capital 14 40 40 40
Share premium 15 5,316 4,539 3,937
Retained profits 16 3,133 4,338 7,032
CAPITAL AND RESERVES 8,489 8,917 11,009
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BALANCE SHEETS OF PACIFIC COFFEE
As at 31st March,
2003 2004 2005
Notes US$°000 Us$°000 US$°000

Non-current assets

Investments in subsidiaries 8 1,123 1,123 1,123
Current assets
Amounts due from subsidiaries 11 2,096 1,694 1,961
Other receivable 23 24 24
Prepayments 61 56 49
Bank balances and cash 2,950 2,186 1,343
5,130 3,960 3,377
Current liabilities
Amounts due to subsidiaries - 609 685
Accruals 44 61 53
Dividend payable 1,000 - -
1,044 670 738
Net current assets 4,086 3,290 2,639
NET ASSETS 5,209 4,413 3,762
Share capital 14 40 40 40
Share premium 15 5,316 4,539 3,937
Accumulated losses 16 (147) (166) (215)
CAPITAL AND RESERVES 5,209 4413 3,762

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY OF THE PACIFIC COFFEE

GROUP
Year ended 31st March,

2003 2004 2005
US$’000 US$°000 US$’000
Total equity as at 1st April 8,925 8,489 8,917
Shares repurchase @) - -
Profit for the year 571 1,205 2,694
Dividends (1,000) 777 (602)
Total equity as at 31st March 8,489 8,917 11,009




APPENDIX I FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

CONSOLIDATED CASH FLOW STATEMENTS OF THE PACIFIC COFFEE GROUP

Year ended 31st March,
2003 2004 2005
US$°000 US$’'000 Us$’000

Operating activities

Profit before taxation 796 1,520 3,311
Adjustments for:
Depreciation 1,439 1,540 1,464
Loss on disposal of property, plant and equipment 260 74 66
Bank overdraft interest 1 - -
Interest income 39 (15) (24)

Operating cash flows before movements in

working capital 2,457 3,119 4,817
Decrease (increase) in inventories 375 42 (74)
(Increase) decrease in trade and other receivables (120 121 (6)
Increase in deposits and prepayments (210) (187 (326)
(Decrease) increase in trade payables (182) 44 264
Increase (decrease) in other payabiles,

accruals and deposits 35 (26) (46)
Cash generated from operations 2,355 3,113 4,629
Interest paid (1) - -
Interest received 39 15 24
Profits tax paid (114) (238) (442)

Net cash from operating activities 2,279 2,890 4,211

Investing activities
Proceeds from disposal of property,

plant and equipment 26 5 -
Purchase of property, plant and equipment (1,887) (955) (1,551)
Net cash used in investing activities (1,861) (950) (1,551

Financing activities

Dividend paid - (1,777) (602)

Repurchase of shares &) - -
Net cash used in financing activities () 1,777 (602)
Increase in cash and cash equivalents 411 163 2,058
Cash and cash equivalents at beginning of the year 3,956 4,367 4,530
Cash and cash equivalents at end of the year 4,367 4,530 6,588
Representing:

Bank balances and cash 4,367 4,530 6,588

- 10 -~




APPENDIX 1 FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

NOTES TO THE FINANCIAL INFORMATION

1. SIGNIFICANT ACCOUNTING POLICIES
The Financial Information has been prepared under the historical cost convention and in accordance with the
accounting principles generally accepted in Hong Kong. The significant accounting policies adopted in preparing
these Financial Information are as follows:

(a) Basis of consolidation

The consolidated financial information of the Pacific Coffee Group incorporates the financial information
of Pacific Coffee and its subsidiaries made up to 31st March each year.

(b) Subsidiaries
Investments in subsidiaries are carried at cost less provision for impairment loss where appropriate.
(c) Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and any identified impairment
loss.

Depreciation is provided to write off the cost of the assets over their estimated useful lives, and after
taking into account their estimated residual values, using the straight-line method, at the following rates

per annum:
Furniture and fixtures 10% - 60%
Machinery and equipment 16.67% - 85.71%

The gain or loss arising on disposal or retirement of an asset is determined as the difference between the
net sale proceeds and the carrying amount of the asset and is recognised in the income statement.

(d) Impairment

At each balance sheet date, the carrying amounts are reviewed to determine whether there is any indication
that those assets have suffered an impairment loss. If the recoverable amount of an asset is estimated to
be less than its carrying amount, the carrying amount of the asset is reduced to its recoverable amount.
Impairment loss is recognised as an expense immediately.

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the
revised estimate of its recoverable amount, but so that the increased carrying amount does not exceed the
carrying amount that would have been determined had no impairment loss been recognised for the asset
in prior years. A reversal of an impairment loss is recognised as income immediately.

(3] Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is calculated using the first-in,
first-out basis.

) Revenue recognition

Revenue from sales of goods is recognised when the goods are delivered to customers and the title has
been passed.

Maintenance service income and marketing service income are recognised upon completion of services
provided.

Interest income is recognised on a time proportion basis by reference to the principal amounts outstanding
and the interest rates applicable.

(g) Operating leases
Leases where substantially all the risks and rewards of ownership of the assets remain with the lessor are
accounted for as operating leases. Rentals applicable to such operating lease are charged or credited to
the income statement on a straight-line basis over the relevant lease terms.

(h) Retirement benefit costs

Payments to defined contribution retirement benefit plans are charged as expenses as they fall due.

11 -
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1. SIGNIFICANT ACCOUNTING POLICIES (Continued)
(i) Foreign currencies

The financial records of Pacific Coffee are maintained in United States Dollars whereas those of its
subsidiaries are maintained in the domestic currencies of the geographical areas, in which the businesses
operate. Transactions in currencies other than United States Dollars or the reporting currencies where
applicable are translated at the prevailing rates on the dates of the transactions. Monetary assets and
liabilities denominated in other currencies are re-translated at the rate prevailing on the balance sheet
date. Gains and losses arising on translation are dealt with in the income statement.

On consolidation, the assets and liabilities of the Pacific Coffee Group’s subsidiaries with financial
records maintained in domestic currencies are translated at exchanges rates prevailing on the balance
sheet date. Income and expenses items are translated at the average exchange rates for the period.
Exchange differences arising on consolidation are classified as translation reserve under equity. Such
translation differences are recognised as income or as expense in the period in which the operation is
disposed of.

) Deferred taxation

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts
of assets and liabilities in the financial information and the corresponding tax bases used in the computation
of taxable profits, and is accounted for using the balance sheet liability method. Deferred tax liabilities
are generally recognised for all taxable temporary differences, and deferred tax assets are recognised to
the extent that it is probable that taxable profits will be available against which deductible temporary
differences can be utilised. Such assets and liabilities are not recognised if the temporary difference
arises from initial recognition of other assets and liabilities in a transaction that affects neither the taxable
profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences arising on investment in subsidiary,
except where the Pacific Coffee Group is able to control the reversal of the temporary difference and it is
probable that the temporary difference will not reverse in the foreseeable future.

Deferred tax is calculated at the tax rate that are expected to apply in the period when the liability is
settled or the assets realised. Deferred tax is charged or credited in the income statement, except when it
relates to items charged or credited directly to equity, in which case the deferred tax is also dealt with in
equity.

In 2004, HKICPA issued a number of new or revised Hong Kong Accounting Standards and Hong Kong Financial
Reporting Standards (herein collectively referred to as the “new HKFRSs”) which are effective for accounting
period beginning on or after 1st January, 200S5.

The Pacific Coffee Group has commenced considering the potential impact of these new HKFRSs but is not yet in
a position to determine whether these HKFRSs would have a significant impact on how its results of operations
and financial position are prepared and presented. These HKFRSs may result in changes in the future as to how
the results and financial position are prepared and presented.

2. SEGMENT INFORMATION

Over 90% of the Pacific Coffee Group's operations are located and carried out in Hong Kong, and the sole
principal activity of the Pacific Coffee Group is operation of coffee shops. Accordingly, no segment information
by business and geographical area presented.

3. TURNOVER

Turnover represents sales at invoiced value to customers.

~12 -
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FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

4.

PROFIT BEFORE TAXATION

Profit before taxation is arrived at after charging:

Auditors’ remuneration

Depreciation

Directors’ emoluments
— fee
- contributions to retirement benefit scheme
— other emoluments

Staff costs

Operating lease charges in respect of rented properties
Loss on disposal of property, plant and equipment
Finance costs

— Bank overdraft interest

— Bank charges

and crediting:

Interest income

Gross earning from leasing of machinery
Maintenance service income

Marketing service income

TAXATION

The charge comprises:
Hong Kong Profits Tax (note (a) below)
Deferred tax (note 13)

Year ended 31st March,

2003 2004 2005
Us$ 000 Us$'000 Us$°000
10 11 20
1,439 1,540 1,464
4 4 4
491 447 488
3,860 3,771 4,436
4,355 4,222 4,928
3,991 4,539 5,196
260 74 66

1 - Z

16 17 25

17 17 25

39 15 24
78 48 44
77 89 102
216 175 388

Year ended 31st March,

2003 2004 2005
US$ 000 US$°000 US$°000
178 400 633

47 (85) (16)

225 315 617

The taxation charge can be reconciled to the profit for the Relevant Periods as follows:

Profit before taxation

Tax at the Hong Kong Profits Tax rate of
16%, 17.5% and 17.5%

Tax effect of non-deductible expenses

Tax effect of non-taxable income

Tax effect of utilisation of unrecognised tax losses

Tax effect of tax losses not recognised

Increase in opening deferred tax liability
resulting from an increase in Hong Kong
Profits Tax rate (note (b) below)

Effect of different tax rates of subsidiaries
operating in other jurisdiction

Others

Taxation charge for the year

- 13-

Year ended 31st March,

2003 2004 2005
Us$’000 US3°000 Us$’000
796 1,520 3,311
127 266 579
7 9 13
(N (1) D
(3 ® -

64 - -

- 17 -
- 4) (2)

31 37 28
225 315 617




APPENDIX I FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

5. TAXATION (continued)

Notes:

(a) Hong Kong Profits Tax is provided at the rate of 16%, 17.5% and 17.5% on the assessable profits for each
of the three years ended 31st March, 2003, 31st March, 2004 and 31st March, 2005, respectively.

No provision for foreign income tax is required as the subsidiary operating in other jurisdiction incurred
losses during the Relevant Periods.

(b) During the year ended 31st March, 2004, the Hong Kong Government changed the Hong Kong Profits
Tax rate from 16% to 17.5% with effect from the year of assessment 2003/04.

6. DIVIDENDS

Year ended 31st March,

2003 2004 2005
US$’000 US$'000 US$’'000
Interim dividend
US$0.6928 and US$1.5048 per ordinary share in 2004 and 2005 - 277 602
Special dividend
US$2.4979 and US$1.2489 per ordinary share in 2003 and 2004 1,000 500 -
1,000 777 602
7. PROPERTY, PLANT AND EQUIPMENT
PACIFIC COFFEE GROUP
Machinery and
Furniture equipment
and held for held for
fixtures own use lease Total
US$°000 US$°000 USs$'000 Us$’000
COST
As at 1st April, 2002 5,096 1,922 212 7,230
Additions : 1,430 445 12 1,887
Disposals (497 (101) (143) (741)
As at 31st March, 2003 6,029 2,266 81 8,376
Additions 717 226 12 955
Disposals (60) (93) an (164)
As at 31st March, 2004 6,686 2,399 82 9,167
Additions 1,210 340 1 1,551
Disposals (594) (455) (54) (1,103)
As at 31st March, 2005 7,302 2,284 29 9,615
ACCUMULATED DEPRECIATION
As at lst April, 2002 2,116 887 177 3,180
Charge for the year 1,017 391 31 1,439
Eliminated on disposals (246) (66) (143) (455)
As at 31st March, 2003 2,887 1,212 65 4,164
Charge for the year 1,136 395 9 1,540
Eliminated on disposals (17 57) (11) (85)
As at 31st March, 2004 4,006 1,550 63 5,619
Charge for the year 1,098 357 9 1,464
Eliminated on disposals (550) (431) (56) (1,037)
As at 31st March, 2005 4,554 1,476 16 6,046
NET BOOK VALUES
As at 31st March, 2003 3,142 1.054 16 4,212
As at 31st March, 2004 2,680 849 19 3,548
As at 31st March, 2005 2,748 808 13 3,569
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APPENDIX I FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

10.

11.

12,

INVESTMENTS IN SUBSIDIARIES

As at 31st March,

2003 2004 2005
US$°000 Us$'000 US$'000
Unlisted shares, at cost 1,123 1,123 1,123

INVENTORIES

All inventories, which are held for resale, are carried at cost.

TRADE AND OTHER RECEIVABLES

Included in these amounts are trade receivables of US$$202,000, US$92,000 and US$108,000 outstanding at 31st
March, 2003, 31st March, 2004 and 31st March, 2005, respectively. An aged analysis of the trade receivable is as

follows:

As at 31st March,

2003 2004 2005

US$'000 US$’000 US$’000

Aged at 0 to 30 days 202 85 102
Aged at 31 to 60 days - 6 5
Aged at over 60 days - 1 1
202 92 108

The Pacific Coffee Group has a policy of allowing an average credit period of 30-60 days to its trade customers.
AMOUNTS DUE FROM SUBSIDIARIES

As at 31st March,

2003 2004 2005
US$'000 Us3°000 US$’000
Secured (note (b)) - 1,679 1,961
Unsecured 2,096 15 -
2,096 1,694 1,961
Notes:
(a) The amounts due from subsidiaries are interest free and have no fixed term of repayment.
(b) The balance is secured by all assets of the subsidiary.

TRADE PAYABLES
An aged analysis of the trade payables is as follows:

As at 31st March,

2003 2004 2005

US$000 Us$’000 US$°0060

Aged at 0 to 30 days 572 630 767
Aged at 31 to 60 days 1 - 11
Aged at over 60 days 19 6 122
592 636 900
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FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

13.

14.

15.

DEFERRED TAX

The major deferred tax liabilities recognised by the Pacific Coffee Group and movements thereon during the
Relevant Periods are attributable to the followings:

Accelerated
tax Tax .

allowances losses Total

US$'000 US$'000 Us$000

As at 1st April, 2002 134 - 134
Charge to income statement 47 - 47
As at 31st March, 2003 181 - 181
Charge to income statement (85) - 85
As at 31st March, 2004 96 - 96
Charge (credit) to income statement 11 27 (16)
As at 31st March, 2005 107 27) 80

At the balance sheet date, the Pacific Coffee Group has unused tax losses and deductible temporary differences in
respect of capital allowances for which no deferred tax assets is recognised in the balance sheet as follows:

2003 2004 2005

Us$'000 Us3'000 Uss 000

Capital allowances 876 932 1,021
Tax losses 746 695 695
1,622 1,627 1,716

Deferred tax asset has not been recognised due to the unpredictability of future profit streams to utilise the
deductible temporary differences or to offset against the unused tax losses which can be carried forward indefinitely.

SHARE CAPITAL

As at 31st March,

2003 2004 2005
US$'000 Us$'000 US$'000
Authorised:
500,000 ordinary shares of US$0.1 each 50 50 50
Issued and fully paid:
400,337 ordinary shares of US$0.1 each 40 40 40

At the beginning of the Relevant Periods, the issued capital of Pacific Coffee was US$40.071 divided into
400,710 shares of US$0.1 each. Pursuant to the special resolution passed on 14th January, 2003, the issued share
capital was reduced from US$40,071 to US$40,034 by the repurchase of 370 ordinary shares at US$20 each for
cash at a premium of US$19.9 each. The repurchased shares were cancelled upon repurchase.

Other than the above, there was no change in the authorised, issued and fully paid capital during each of the three
years ended 31st March, 2003, 2004 and 200S.

SHARE PREMIUM

As at 31st March,

2003 2004 2005

Uss$ 000 US$'000 Us$'000

As at 1st April 6,323 5,316 4,539
Shares repurchase (7 - -
Dividends (1,000) (777) (602)
As at 31st March 5,316 4,539 3,937
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FINANCIAL INFORMATION ON PACIFIC COFFEE GROUP

16.

17.

18.

RETAINED PROFITS (ACCUMULATED LOSSES)

PACIFIC COFFEE GROUP

As at 31st March,
2003 2004 2005
Us$:000 Us$’000 Us$'000
As at 1st April 2,562 3,133 4,338
Profit for the year 571 1,205 2,694
As at 31st March 3,133 4,338 7,032

PACIFIC COFFEE

As at 31st March,
2003 2004 2005
Us$'000 US$'000 US$'000
As at Ist April (142) (147) (166)
Loss for the year (5) (19 (49
As at 31st March (147) (166) (215)

OPERATING LEASE COMMITMENTS

(a) At the balance sheet dates, the Pacific Coffee Group had commitments for future minimum lease payments

in respect of leasing of properties under non-cancellable operating leases which fall due as follows:

As at 31st March,

2003 2004 2005

Us$ 000 Uss 000 Us3°000

Within one year 3,948 4,140 4,526
In the second to fifth year inclusive 3,984 4,192 5,586
After the fifth year - 379 -
7,932 8,711 10,112

Leases are negotiated for term ranging from two to three years and rental are fixed for an average of two

years.

(b) At the balance sheet dates, the Pacific Coffee Group had contracted with the lessees in respect of leasing

of machinery for the following future minimum lease payments:

As at 31st March,

20603 2004 2005

US$'000 Uss$’000 US$’000

Within one year 32 30 11
In the second to fifth year inclusive 24 14 4
56 44 15

All machinery held for leases were leased out for an average terms of two years.

CONTINGENT LIABILITIES

At 31st March, 2003, the Pacific Coffee Group had contingent liabilities of US$128,000 in respect of liquidated
damages for an alleged breach of a wholesale food supply contract. No provision is made in the financial
information as the directors of Pacific Coffee are of the opinion that the plaintiff is unlikely to be successful in

claiming the amount.
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B. RETIREMENT BENEFIT SCHEMES

The Pacific Coffee Group participates in Mandatory Provident Fund Scheme (the “MPF Scheme™) and
Central Provident Fund (“CPF”), defined contribution schemes, for the benefits of the Hong Kong and
Singapore employees respectlvely The assets of the schemes are held separately f10m those of the
Pacific Coffee Group, in funds under the control of trustees.

The total cost charged to income statement for the three years ended 31st March, 2003, 2004 and 2005
of US$189,000, US$177,000 and US$210,000, respectively, represents contributions pay and payable
to these schemes by the Pacific Coffee Group in respect of the respective accounting period. Contributions
of US$18,000, US$15,000 and US$23,000 as at 31st March, 2003, 31st March, 2004 and 31st March,
2005, respectively, had not been paid over the schemes.

C. SUBSEQUENT EVENTS

Subsequent to 31st March, 2005 but before the completion of Acquisition, an interim dividend for the
year ending 31st March, 2006 of US$16.88 per ordinary share, amounting to US$6,758,000 was paid to
the shareholders.

D. SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements of the Pacific Coffee or any of its subsidiaries have been issued
subsequent to 31st March, 2005.

Yours faithfully,
Deloitte Touche Tohmatsu
Certified Public Accountanis

Hong Kong

(B) MANAGEMENT DISCUSSION ON PACIFIC COFFEE GROUP

The Pacific Coffee Group’s capital structure as of 31st March, 2005 consisted of shareholders’ equity of
US$11,009,000 (approximately HK$85,870,000). As at 31st March, 2004, the shareholders’ equity was
US$8,917,000 (approximately HK$69,553,000). As at 31st March, 2003, the shareholders’ equity was
US$8,489,000 (approximately HK$66,214,000). The Pacific Coffee Group has been financing its operations
through shareholders’ funds and internally generated cash flow.

The Pacific Coffee Group enjoyed a sales growth of 23.5% and 8.8% during the years ended 31st
March, 2005 to US$22,991,000 (approximately HK$179,330,000) and 31st March, 2004 to US$18,618,000
(approximately HK$145,220,000) as compared to the year ended 31st March, 2004 and 31st March, 2003
respectively. Gross profits in 2005 improved by 23.5% to US$16,999,000 (approximately HK$132,592,000)
and in 2004 increased by 11.3% to US$13,762,000 (approximately HK$107,344,000). The 2005 profit before
taxation increased by 117.8% to US$3,311,000 (approximately HK$25,826,000) while profit after taxation
increased by 123.6% to US$2,694,000 (approximately HK$21,013,000) as compared to the year ended 31st
March, 2004. Whereas, the 2004 profit before taxation increased by 91.0% to US$1,520,000 (approximately
HKS$11,856,000) and the profit after taxation increased by 110.0% to US$1,205,000 (approximately
HK$9,399,000) as compared to the year ended 31st March, 2003. The growth of turnover and gross profits are
attributable to the success of business strategies of capturing market share and cost controlling.

The Pacific Coffee Group had about 240 employees as at the Latest Practicable Date. Total staff costs
for the year ended 31st March, 2005 amounted to US$4,928,000 (approximately HK$38,438,000).

The Pacific Coffee Group generated strong positive cashflow from operations of US$4,629,000
(approximately HK$36,106,000) during the year ended 31st March, 2005. The Pacific Coffee Group had no
borrowings as at 31st March, 2005.

The Pacific Coffee Group’s sales are predominantly in Hong Kong dollars, whereas part of its materials

purchases are from offshore suppliers denominated in U.S. dollars, which remained relatively stable during
each of the three years ended 31st March, 2003, 2004 and 2005.
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APPENDIX II 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 jointly and severally accept full responsibility for the
accuracy of the information contained in this circular with regard to the Company and confirm, having made
all reasonable enquiries and that to the best of their knowledge and belief, there are no other facts, the
omission of which would make any statement herein misleading.

2. DISCLOSURE OF INTERESTS
i. Directors’ and chief executives’ interests in securities

As at the Latest Practicable Date, the interests and short positions of the Directors and the chief
executives of the Company in the shares, underlying shares and debentures of the Company and its
associated corporations, within the meaning of Part XV of the SFO, which have been 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 were taken or deemed to have taken under such provisions of
the SFO), or which were required to be recorded in the register to be kept by the Company pursuant to
S$352 of the SFO or as otherwise required to be notified to the Company and the Stock Exchange
pursuant to the Model Code were as follows:

(a) Interests in the Company - Shares

Number of Shares Approximate

Personal Family percentage

Name of Directors Capacity interests interests Total of interest
(%)

CHOW Yei Ching Beneficial owner 144,276,359* - 144,276,359 S1.79
KUOK Hoi Sang Beneficial owner 98,216 - 98,216 0.04
FUNG Pak Kwan Beneficial owner 93,479 - 93,479 0.03
TAM Kwok Wing Beneficial owner 169,015 32,473 201,488 0.07
KAN Ka Hon Beneficial owner 29.040 - 29,040 0.01
HO Chung Leung Beneficial owner 40,000 - 40,000 0.01
* Dr. CHOW Yei Ching (“Dr. Chow") beneficially owned 144,276,359 Shares, representing

approximately 51.79% of the issued share capital of the Company. These shares in the Company
were same as those shares disclosed in the section “Substantial shareholders’ interests in
securities” below.

(b) Interests in Associated Corporation — shares

Number of ordinary shares Approximate
Name of Associated Personal ~ Corporate Family percentage
directors corporation  Capacity interests interests  interests Total  of interest
(%)
CHOW Yei Ching GiTL Beneficial owner 6,815,854 86,994,933* - 93.810,787 54.75
and interest of
controtled
corporation
KUOK Hoi Sang CiTL Beneficial owner 2,400,000 - - 2,400,000 1.40
FUNG Pak Kwan CiTL Beneficial owner 2,580,000 - - 2,580,000 1.50
TAM Kwok Wing CiTL Beneficial owner 400,000 - 10,400 410,400 0.24
KAN Ka Hon CTL Beneficial owner 451,200 - - 431,200 0.26
* Dr. Chow had notified CiTL that under the SFO, he was deemed to be interested in 86,994,933

shares in CiTL which were all held by the Company as Dr. Chow beneficially owned 144,276,359
Shares, representing approximately 51.79% of the issued share capital of the Company.

Save as disclosed above, as at the Latest Practicable Date, so far as is known to the Directors
and the chief executives of the Company, no other person has interests or short positions in the shares,
underlying shares and debentures of the Company and any of its associated corporations (within the
meaning of Part XV of the SFO) which are 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
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which they were taken or deemed to have taken under such provisions of the SFQO); or are required,
pursuant to S352 of the SFO, to be recorded in the register referred to therein; or are required, pursuant
to the Model Code, to be notified to the Company and the Stock Exchange.

ii. Substantial Shareholders’ interests in securities

As at the Latest Practicable Date, so far as is known to the Directors and the chief executives of
the Company, the interests and short positions of the persons or corporations in the Shares or underlying
Shares which have been disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV
of the SFO and as recorded in the register required to be kept by the Company under S336 of the SFO
were as follows:

Approximate

Number of percentage

Substantial Shareholder Shares held of interest

(%)

CHOW Yei Ching 144,276,359 51.79

MIYAKAWA Michiko 144,276,359 (Note 1) 51.79

Value Partners Limited 16,730,000 6.01

CHEAH Cheng Hye 16,730,000 (Note 2) 6.01
Note:

1. Under Part XV of the SFO. Ms. Miyakawa Michiko, the spouse of Dr. Chow, was deemed to be interested

in the same parcel of 144,276,359 Shares held by Dr. Chow.
2. Such interests arose through the interests in the relevant Shares owned by Value Partners Limited, a funds

management company, in which Mr. Cheah Cheng Hye held approximately 31.82% shareholding interests.

Save as disclosed above, as at the Latest Practicable Date, so far as is known to the Directors
and the chief executives of the Company, no other person had interests or short positions in the shares,
underlying shares and debentures of the Company or any of its associated corporations which were
required to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the
SFO, or, who were, directly or indirectly, beneficially interested in 10% or more of the nominal value
of any class of share capital carrying rights to vote in all circumstances at general meetings of any
member of the Enlarged Group or in any options in respect of such capital.

3. LITIGATION

As at the Latest Practicable Date, so far as is known to the Directors, none of the members of the
Enlarged Group was engaged in any litigation, arbitration of material importance or claim of material importance
pending or threatened against any member of the Enlarged Group.

4. DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors have an interest in any business constituting a
competing business to the Group.

5. SERVICE CONTRACT

As at the Latest Practicable Date, none of the Directors have entered, or are proposing to enter, into any
service contract with the Company or its subsidiaries which is not expiring or may not be terminated by the
Company within a year without payment of any compensation (other than statutory compensation).

6. EXPERT AND CONSENT
Deloitte Touche Tohmatsu, a firm of certified public accountants, has given and has not withdrawn its

written consent to the issue of this circular with the inclusion of its letter and the reference to its name in the
form and context in which it appears.
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As at the Latest Practicable Date, Deloitte Touche Tohmatsu did not have any shareholding in the
Group or any right (whether legally enforceable or not) to subscribe for or to nominate persons to subscribe
for securities in the Group, nor did it have any interest, direct or indirect, in any assets which had, since 31st
March, 2004, being the date to which the latest published audited consolidated financial statements of the
Group were made up, been acquired or disposed of by or leased to the Enlarged Group, or were proposed to be
acquired or disposed of by or leased to the Enlarged Group.

7. MISCELLANEOUS

(a)

(b)

(c)

(d)

(e)

The qualified accountant of the Company is Mr. Ho Chung Leung, FCCA. He is a fellow member
of The Association of Chartered Certified Accountants in the UK. and a member of the Hong
Kong Institute of Certified Public Accountants.

The secretary of the Company is Mr. Kan Ka Hon, FCCA. He is a fellow member of The
Association of Chartered Certified Accountants in the U.K. and a member of the Hong Kong
Institute of Certified Public Accountants.

The registered office of the Company is situated at Canon’s Court, 22 Victoria Street, Hamilton,
HM 12, Bermuda and its principal place of business is situated at 22nd Floor, Chevalier
Commercial Centre, 8 Wang Hoi Road, Kowloon Bay, Hong Kong.

The Hong Kong branch share registrars and transfer office of the Company is Standard Registrars
Limited, G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong.

In the event of inconsistency, the English text of this circular shall prevail over the Chinese text.
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16. FREBIN(REEHBR)
PACIFIC COFFEE£
=H=+—H
—BEEZEFE C"SZRE ZBBIF
FF#ET FET FHETT
NA—H 2,562 3,133 4,338
R F 571 1,205 2,694
=A=+—H 3,133 4,338 7,032
PACIFIC COFFEE
=E=T-H
—E8F=F C—E2I@NE Z—EZIF
FF#E o FETT FFE T
MA-—H (142) 147) (166)
F R R (3 ((19) (49)
=A=+—H (147) (166) (215)
17. #EMEE
(a) MEEBMEEHL 5 Pacific CoffecE B R IE AR R EEME M ER KK FAT
IR EHMEBRWOT ¢
=A=+-A
—BEE-HF C"—ZTTNE ZBTIHF
FEITL FFEIT F#ET
—F R 3,948 4,140 4,526
TEHRF 3,984 4,192 5,586
fFEEK - 379 -
7,932 8,711 10,112
HAZHAYREZERELZTETHHRAWRE -
(b)  Pacific CoffeefE BB R Rz HEHEM AR KRR KRz ZEHBESEW
B
=Z=A=+-—8
—2BE=F Z—FINE "—BFTIHE
FETT FET FFEIL
—4Ex 32 30 11
ZERF 24 14
56 44 15
WA EAMRE -
18. HABRE

MNZFEFERE=ZH =+ —H > Pacific CoffeefE B Z 805k & 18 £ 128,000 JC

& B

BYEEWHRBERMERTRMLESRNEMEZHA o R Pacific Coffee B HZE
R BAEEANERNEFABEAR (il RAEEMHFER P HEE -
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13. EEBIE
LI F B Pacific Coffec EEERZ T ERAEHEEERFENHZZFHWT -
hn R 18
wE BIEEE |
E¥ FET FET
ZEFEEENA—H 134 — 134
s 2R 3R 0 B 47 — 47
IEE=HE=H=+—H 181 - 181
U AR 2R N F0 R (85) - (85)
ITEZFNE=A=+—8 96 — 96
U 2R RN FI R (FFA) 11 (27) (16)
—EEFRE=ZA=+—H 107 (27) 80
ﬁgéﬁféﬁa » Pacific Coffee EBE AR A HIEEE R T H=E o] AEKEIER
ZHIENEARMET RERFAEEEBEUOT ¢
—E2RE=HF ZZBENE Z—ZEBILF
F# T FET F#ET
& AR A B 876 932 1,021
i 5 18 746 695 695
1,622 1,627 1,716
R BRI RFEE ST AL R A A RMAZHE @%aﬁﬁ
HRMIEEE - REAZHABETERHELHE .
14, BX
=B=+-8H
—EE=F ZZEONE —BTRF
FF#ET FFET FET
*®E
wwm&a%@ﬁm%x%

i3 AL 50 50 50

EEBITREE
M%W%%%E@m%ﬁ%

i B 40 40 40
ﬁ%%ﬁ%%ﬁ Rmmcmmaﬁﬁﬁg JH 5640,0712 504 3F £ 400,7108% 5 3%0.1
%71: ME_FEZ=F—A1+NBEBERNFHRE > BE370REER - LEKR20%E
T4 18 19.93550) 140,071 TR ZE B £ 40,034 70 o
BRLEgsh wE= E M-FE= Ezﬁz+—a=:i$m$ A=+—HEZZE
FHEE=ZA=1+—H B EBITRAELIBRZRELE -

15. BRA&EE
=A=+-—

~RE2-F Z—BENSF —-2TIF

FET FH#ET FET

/MmAH—H 6,323 5,316 4,539

1% 2E [B] B (7 — —

A% B (1,000) 777 (602)
=A=+—H 5,316 4,539 3,937

-16 -




Bt 4% — Pacific Coffeeft B & #§ & #
8. MBRIARE
=A=+-—8
TEBEZF C—EBEBENFE ZEEBREHE
FH#E o FEIT FFET
I S8 R A — RLAS 1,123 1,123 1,123
9. ©BE
TEBEENEFENTMAETE -
10. BERRERHEMRE
REFEE_FFE= i A=4+—8  Z2FBFNEZA=Z+—-HBR_ZFFHEF=/=
+—HHEWE S HIES R A ¢ 3 55202,000 0 3 5T92,000% 3 7T 108,000 « & H H
FEWE 5 TER BRE TN T
=A=+-H
—EE=F C"BENE ZEEILH
FETT FFET FFE T
0-30K 202 85 102
31-60K - 6 5
HO0KR - 1 1
202 92 108
The Pacific Coffee EB M EHEIK > AR TEHEZF 2 TFHEEHHBI0EGOX -
11. EBEWHERIRIE
=R=+-
—EB=F CZ—ZENE ZSBILHE
FH#ET FFET FHEIT
HIE (HE (b)) — 1,679 1,961
Ei 2,096 15 —
2,096 1,694 1,961
Bt &2
(a) BUHBARREALEREREERMY -
by HFEMBARMEELERENEA -
12. ERFRE
FEA S IEM RS T -
=g=+—8
—EE=Ff C"—ZBENE "—BBILHE
FH#EoT FHEIT FHET
0-30% 572 630 767
31-60K 1 — 11
60K 19 6 122
592 636 900

-15-=




Bt 8% — Pacific Coffeefs B Bf & & %

5 BilE (&)
Bt
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BB M BB L FE R s RS A 2 Al A 16% - 17.5% > 17.5%FH -
HAMBARERBERE AT AR MR e ERRZER > BT ER
ZEYMEAN S EREREINEAT o
by E_ZENE=FA=+—HEEHH  FERBFEETEANERRE _TE=/
FENERAREEEHIREMELT.5% -
6 B
EZE=H=+-—-81Lt
—ET=F CZBEO0NF =—BEILF
FET FET FEIT
AR _ o
“ETNEGREERRE R E500.6928
B_ZEREGRLERRE S EIT1.5048 — 277 602
% 50 Bt B o
“ZLE=FEREERKE SR FET2.4979
B ZEFNEF KL ERRE B 3EIT1.2489 1,000 500 -
1,000 777 602
7. NE BERRE
PACIFIC COFFEEEHE
MERRE
BEHRREE =] HE |t
FET FEIT FETT FET
R A& E
TEECHFMNA—H 5,096 1,922 212 7,230
rE 1,430 445 12 1,887
HE (497) (101) (143) (741)
_EE=ZF=ZHA=+—H 6,029 2,266 81 8,376
NE 717 226 12 955
HE (60) (93) (1n (164)
“EZME=AF=+—H 6,686 2,399 82 9,167
NE 1,210 340 1 1,551
HE (594) (455) (54) (1,103)
TEZERE=A=+—H 7,302 2,284 29 9,615
E2BHE
~EZEZE _FWMNHA—H 2,116 887 177 3,180
EREFITE 1,017 391 31 1,439
&0 e (246) (66) (143) (455)
CEE=F=ZF=+—H 2,887 1,212 65 4,164
R E 1,136 395 9 1,540
B EE (17 (57) (11) (85)
TEZENE=H=+—H 4,006 1,550 63 5,619
EEHE 1,098 357 9 1,464
£ A (550) (431) (56) (1,037)
EERE=A=+—H 4,554 1,476 16 6,046
REZRE
TEE=HE=ZH=+—H 3,142 1,054 16 4212
TEZENME=ZA=+—H 2,680 849 19 3,548
CTEELTHF=A=Z+—H 2,748 808 13 3,569
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4. BRBAEF
BE=ZB=1+—RHILEEE
“BE=HE CZEZTNE Z—TFEF
FET FEz FET
BHARMNEC G THERE XS
7B & 10 11 20
e 1,439 1,540 1,464
EEMe
_ %@% —_ _ _
— R A F FI R 4 4 4
— HAiE 4 491 447 488
BETHX 3,860 3.771 4.436
4,355 4222 4,928
EEMEE>EFHALS 3,991 4,539 5,196
HEYWE - BMEAREZER 260 74 66
BAHE 3
— RITBELZFE 1 - =
- RITEHR 16 17 25
17 17 25
WaE TFTHIEE KA
$RAT R H AR B A 39 15 24
HEBWE 78 48 44
TR WA 77 89 102
#ERBE A 216 175 388
5  BE
BEZH=1+—-HLEFEE
—EE-Hf CZZZ2BNE Z—ZBETIFE
FHEIL FEIT FHEoT
BT
EHFIEE (Bt (a) 178 400 633
IEIERL (FF3E13) 47 (85) (16)
225 315 617
FHEPEAOBHEERZRIIGEFWEEREOT ¢
BE-A=+—-HILEE
—EB=F -—TTNF "—BTILF
FETT FET FET
B #54 B 755 A 796 1,520 3,311
HREBMEHREFTEZHRE
(16%  17.5% X% 17.5%) 127 266 579
AR T2 7 9 13
BARBWANREZ B (D) (hH (N
HEHURIAR THERAREERANNEL S (3) 9 —
REIBEEBR BB EE 64 - —
) 5 5 g 2 T 3 4R 3 5 JR 3R
%%%%ﬁ%%%ﬁ%%m) - 17 -
MHEMAEEZSEZHEBEAR
AlE) B R 2 & - (4) (2)
Hith 31 37 28
FERHIET W 225 315 617
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1. EEEHEE@E)
(i) SHERE

Pacific Coffee f I rC Bk LA E TURCIE > EMB AR A E M E G U EHEEET
R ZEURNEEREBEELUN X GREETSECOZ2ERNLR - AEEELESE
HZWNBEEREBBMEAEFHERRE - MENBBEREBEYNIRERANESR -

SRAR A o Pacific Coffee R BIMIMB AR EE RN K EERAF RO E
EHRE - B REMBEBNUAFELHERLH - NAEMELEZHESL
AR AR MIIAE L fFERN - RERZFENHEZXBFTRHEINAENZ I
mEE R EHE -

() EZEHR

EREBMBEARMBENEER A ERTEESEERREA B ENZEM
FEM ST E MRBIE - L EERBERABEAR - EERERFEER GHN
FRERP Y B 2R > MEEHIHEE 7 A8 B F G 5 2 3140 8 R R
Bl MR - METREZBEX S A ERERZ M EE k&R AR
BMEXEAAER IAERIZEEERAMR -

BEFHEEEBEIIAAHBARNKRENELEZ BRI UREZE TUREE » Bk
Pacific CoffeeE EREM X HI U2 2 B0 LR YRHXERERZAGMNA R R
1% -
REREBENEREANEESESEES RN M E RN ENE REHER
WERFHBRIAR  HHEEHERFEEEREER FHREARNIER
AR E R AR P T o

FRHEGSTHASE _FENFRETHREITHFEOH ENRTHEMEHRSE

FEI#THKFRS)) - € EENE _ZTZRFE—H —BRZEME > FESIHHHBT

HEH o

Pacific CoffeesE ¥ O % EHTHKFRS I A R EBE W Z & - H F BT 5K - E FHKFRS

SHERKERNEHBERLFTEREE - HHTHKFRSWREG A AM KR & H 8L m

FEBEHENKERN EHBERER -

2. DEEH

HB A 5 2 90 Pacific CoffecE Bl £ K B F I KB 4E > Pacific Coffee EH £ E
ERERBEWMCEE - B REZEBSELRBESEEREY -

3. ¥xH
EEFERCMEFFHAERENHE -
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B 7% & B
1. TEEHEE

MHERRAELRAEREFELERRO G ENTRE - MERERTERAN
TEEFEROT

(a) HEEE

Pacific Coffec B 45 & M % & # B 51 A Pacific Coffee R KM B AR B ELFE
ZAE+—HIEHNHBER -

(b) HERAF
HMBAANREURAI R EAMEHAN B EBERIINERA -
(c) #ME -BERZRE
Pk BB REEUMABEMAEFARE RREBERIIREAR -

Ik BB RBAETITRBRAATERFEN LA HGBEEUEREABIFER
o MATRAKERMT

BHREEE 10% — 60%
B ARE 16.67% — 85.71%

NHENERAESEMELANBRIBHENGREAEERTENERE
A 72 i 28 R A FERD o

(d)y BE
BREEGNEFFEIMTHAEERTE  UEEZ #%Eﬁ%&ﬁﬂﬁ@ﬁ

08 3 7 T L B R (A PR L > B ﬁ? 1 B T B A% 38 480 22 AT AR
B BUEAY K o B A B E S R SUERI ST -
?

i BEBRALZEHE . AGHEAE ﬁ%@ﬁ%@%ii%ﬁﬁ%T&@%ﬁ>
T BT S8 0 69 AR THD (B AN 45 8 0 1R B o IR P O i R S0 4 T T U A 1R T 7 E 9
SRIE{E - BEEB B EEAARIFEIIFRA -

-1,

(e) #®FE
GEDERARABHESFEME PREE AR - REAUEALERKFE -
fH WEER

HEWARZNEY REBHEAERERAR
RERBZwEINRERFEZRHFALR -
MBUWATIUIRFE B EE - ZRWEASRIE AN EFEAR -

() ExMHE
AREESMMY REEZ A  BEEFELZ TR & AR b &85 A
%ﬁ&%%>%ﬁﬂ%%%ﬁﬁ%05¥ HEHE - HERECHEWE

TUBEREEHUESEIERERR -
(hy BERBEINXZH
TR EMBERARERGFBR IR ELARIIEL S -
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PACIFIC COFFEEEE&Z SRR &

WEER
o 5 11 5 R
P
e
HEWE MERRENEER
WITEZLFIE
Fl B A
BEECEHANKSERERE
FREAD (5m)
FE i B R R B A BRIE (B8 ) WD
a‘”‘“’/ﬁ&ﬁi K TH 18 i
FEATE 5 2 E (D) B

FAHIE - KA A RAEA
Ze s (s )

RAEBEXHZRE

B 178

&P =\

E AT R 5B
KEBEEF LB FHE
TEEH

HEYE - s ksl
BEYE  BEARE
EARRERE ZHEFH

RS0

Ef&RE

o] B8 AL 2
FERARMEEHL 2 REFH
HekFRBE SN
BEMZEEAEREE
RERBRAERERRE

R ke
RUTEFLES

BE=-ZRAZ=Zt-HLEE

“EE=-F —_ZFNE —EEBIF
F#ET FFE T F#ET
796 1,520 3,311
1,439 1,540 1,464
260 74 66

1 —_ —_—

(39 (15) (24)
2,457 3,119 4,817
375 42 (74)
(120) 121 (6)
(210) (187) (326)
(182) 44 264
35 (26) (46)
2,355 3,113 4,629
N - -
39 15 24
(114) (238) (442)
2,279 2,890 4,211
26 5 —
(1,887) (955) (1,551)
(1,861) (950) (1,551)
— (1,777) (602)

@) - -
(7N (1,777 (602)

411 163. 2,058
3,956 4,367 4,530
4,367 4,530 6,588
4,367 4,530 6,588
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PACIFIC COFFEERES B R

=BA=+-—8 :
—EE=F —ZTBNEFE ZEBERFE
i3 FF#ETT FHET FEIC

kMEBEE
TN R &=y 8 1,123 1,123 1,123

MENEE
FE S I B s B 3R IE 11 2,096 1,694 1,961
Hith BE U 3R 1B 23 24 24
BXHE 61 56 49
BITHEZLERE 2,950 2,186 1,343
5,130 3,960 3,377

mEh B 1E
T A5 Bt & > W] SR IE — 609 685
FE 1 2 H 44 61 53
BIREMIRE 1,000 - —
1,044 670 738
BREBEE 4,086 3,290 2,639
BEE 5,209 4,413 3,762
A& A 14 40 40 40
R 2 55 18 15 5,316 4,539 3,937
BEEE 16 (147) (166) (2153)
BEREE 5,209 4,413 3,762

PACIFIC COFFEEERZEEZ BB X

BE-A=+-BLEE
—ER-F —ZTNF —ZTBLF

FETT FET FETT
HUH— B AR 8,925 8,489 8,917
% 2 5 B (7) — —
R i ) , 571 1,205 2,694
iz 8. (1,000) (777) (602)
MR=ZH=+—H#A#ExR 8,489 8,917 11,009
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PACIFIC COFFEERBEREEEREBR

=Z=BA=+-AH
—ER=F Z—E2BNE —_SB2RF
fif 72 FEIT FEIT FET
kRBEE
Y- BELERE 7 4212 3,548 3,569
mEEE
by 9 523 481 555
FE W 3R I K HoAth 2R IE 10 263 142 148
4 RTEATEIE 1,710 1,897 2,223
BITHETELRES 4,367 4,530 6,588
6,863 7,050 9,514
mE & &
JE A 3R IH 12 592 636 900
HbxE > BAERAXK
TAES 769 743 697
FE 1 Bt B 1,000 — —
R A 1 A 44 206 397
2,405 1,585 1,994
MBEEFE 4,458 5,465 7,520
HEEBRAETAERE 8,670 9,013 11,089
FRB AR
I FEFL IR 13 181 96 80
REE 8,489 8,917 11,009
R A% 14 40 40 40
A% A Vi A2 15 5,316 4,539 3,937
17 8 % F 16 3,133 4,338 7,032
BEREE 8,489 8,917 11,009
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ELEOREREEHMAE (A e) HAKEEIES [ERERELFHRE s
89 #7 7E ¥ B Pacific CoffeeE [l 7 77 B 4 M) 1O X B % A BF #R 5% -

AHEBESEMBRETHENBRANMBERRUETLEAE N > JIR I Pacific Coffee
EEBERFHEMNRERE TEELEEREREZ2RAE -

Pacific Coffee® & H & 1T % # Pacific Coffee E HI B R K - EFHAHARERENE
RANANEEE - BEMNEL B BEPacific Coffee EH MM A RIEARENHWMBEH -
MEEERERER  YMETER -

EEDRAMNBERMARETS > 7 BEE &N R B Pacific CoffeefE B F Pacific Coffee
MRIBEZ=ZHE  _EENFE _ZEFEAF A=+ HEERUBRIRBEZHLEE
Pacific Coffee BB 7 i FI X B & WMEIFT N -

A HRESR
PACIFIC COFFEEEEHZS W HE &

BLE=BR=1+t—-BLEE
ZEEZF CZZERF Z2TILF

it it FFEIT FE T FFEIT
BEH 3 17,115 18,618 22,991
$HE A (4,748) (4,856) (5,992)
EH 12,367 13,762 16,999
H A B &g A 454 343 565
Hih & X (10,283) (10,919) (12,531)
1TECB (1,725) (1,649) (1,697)
& i F 813 1,537 3,336
& E R (17 (17 (25)
R B2 1 s ) 4 796 1,520 3,311
BiIE 5 (225) (315) (617)
I B 4% e | 571 1,205 2,694
i @) 6 1,000 777 602
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(A) PACIFIC COFFEEXE g MBS

BHEAGE > LT B FE L e B F B &7t RTTT I R 2 B 7t BT R &5 T 1F
RI# &2 X o

Deloitte.
D)

L E

Deloitte Touche Tohmatsu
26/F Wing On Centre

111 Connaught Road Central
Hong Kong

BE - BERSGHEHT
BEMBTHEEPINIR
KB2PIN2618

LN B E B AZDR & & % 3t Pacific Coffee (Holdings) Limited ([ Pacific Coffeel) K&
HTHM B (BLF M (Pacific Coffee B E ) A RIEE_FF=F=ZA=1+—H - Z_FF
MEZA=Z+—HEAZEERFZA=Z+—B(THHEHAHED ZFNMBEERMHERORE
DI ARLTRRERER LA (TARLF]) IR B Pacific Coffee ¥ B BEATAL M ([ BE ) B —

FERENA=ZTHMENER (TEEH]) -

Pacific Coffee® — WM AF LA _+HBELBRELHEAMN I ERLAT » FE
REREERER - NAME B » Pacific CoffeeF AU TMHIB AR 1002 L BIREERES -

BERITR
WELATRE BRIt BE BMIBH BERE EXEE
Pacific Coffee s — L& 7735580 MHERESH  £48
Company Limited tAZ+—FH meEE - RERSE
PCC Investment ik _EE—F 2T EABMNEE
Limited =A+KH
PCC Investment (1I) i —EEREZH 26T BEMUES
Limited +-HA+A
Pacific Coffee o —JULLE 100,000  MiEEE &
Company (S) mAE—+H ot EHES
Pte Ltd 2 e R
Pacific Coffee T —ARANE BT #EEK
Company +—RAZ+A~H

(Australia)
Pty Limited

Pacific Coffee EH UG =B E_ETE= - —ELEZNME-_EZHRE=ZA=Z+—H &
ENHFEHREEEFHRLEEFRAZ ST EANRS > TEABEREHMTERLAADFIE -
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EEREFNSORBIFEERZAE > WINBRAAT B ESBEESHEEERER )
T %% Pacific Coffee B B E " EEXRAF A T NBLH+—HAZEREEAUFTHRERE -
TARR (MNZRMBFEEED > HIEEZEET—RBEE£0) R RENE @A K (HEZH
HAEBEWR_ZFERF+—A=Z+H) B THEIBA ZEREZREENOZTERELH
= t—BRGMABB _ZFZZHFWA—HZE _FF/NF=H =1+ — HPacific Coffee X K M B
FZBEZMHFERS S WZREAFEXER IEZET —HEXEH) UKRE P A®E)
BRTFREN REAEDHZ SAIETAREHAENERR THRIBEALZ  HERHEER
MEMKEL - HIERIEEALF > NEBEBRATEYE XERENAERTEN -

REHHE > ARFARBERERINBEERAZNAERE - HEBHAROZZEEAX
F-+H A=+~ B X(i)T B Pacific Coffee BT “EEARFE=A=+T—A L EEFEERHBEHRE
HH (NZBHAKEERD  IIEBZEZE T —MEXEH) (UREAHAE) MAEBEARTHERE
BEMNE FURBIARBEREBERECBRITMBERT -

5 B

WER _EZRERAATHIEM -

Hib &R

ALEB—MBEERAT > WEABHAMELT  TEXFRERERIE - RBE
W MR B R R R ST -

£ 5E B R > Pacific Coffee WM TR B RNER SAMATEAMA WK LIEE S 4@
R B AR o % A B & 4B 15 54 15 BN M Pacific CoffeetE R HIME N B 1R f9 B/ LT REE

GMPE - STEREFRN HIERAFENBHMERESRESBHEB DR =G -
WEERRER

EtERETSeN _FEERF— AEE H 2 BT B M 87 7 5 B i Pacific Coffeef) #
ERE o B M Pacific Coffee ¥ FEH M B R EZENERFTEL  HEIEREFREEFEH
LU B Pacific Coffee 2 A E BITRM 2 E - RZEFTAFWAASHBRIT O N ENHR -
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular or as to the action to be taken, you should consult your

stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Chevalier International Holdings Limited, you should at once

hand this circular and the enclosed proxy form to the purchaser or transferee or to the bank, stockbroker or other
agent through whom the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no

representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

B I CHEVALIER %

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
H+t-EBEEEFR QA"
(Incorporated in Bermuda with limited liability)
(Stock Code: 0253)

Executive Directors

CHOW Yei Ching (Chairman and Managing Director)
KUOK Hoi Sang (Managing Director)

Registered Office
Canon’s Court,

22 Victoria Street,
FUNG Pak Kwan Hamilton, HM 12,
TAM Kwok Wing Bermuda
KAN Ka Hon
CHOW Vee Tsung, Oscar Principal Place of Business
HO Chung Leung 22nd Floor,

Chevalier Commercial Centre,
8 Wang Hoi Road,

Kowloon Bay,

Hong Kong

Independent Non-Executive Directors
WONG Wang Fat, Andrew O.B.E., J.P.
CHOW Ming Kuen, Joseph O.B.E., J.P.
LI Kwok Heem, John

29th July, 2005
To the Shareholders

it ol
Dear Sir/Madam, L ] :‘«w\ E‘\
o .3 e
PROPOSALS RELATING TO v )
RE-ELECTION OF RETIRING DIRECTORS - T e
GENERAL MANDATES TO ISSUE SHARES AND P S I
REPURCHASE SHARES AND e D
AMENDMENTS TO THE BYE-LAWS Do T

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The Directors wish to seek the approval of shareholders to re-elect the retiring directors, to obtain general

mandates to the Directors of the Company to issue and repurchase shares of HK$1.25 each in the share capital of
the Company (“the Share(s)”), and to amend the Bye-laws of the Company.

*  For identification purpose only




This circular is to provide the shareholders with all the information reasonably necessary to enable them to
make an informed decision on whether to vote for or against the resolutions as mentioned herein and which, inter
alia, will be dealt with at the annual general meeting of the Company to be held at 22nd Floor, Chevalier Commercial
Centre, 8 Wang Hoi Road, Kowloon Bay, Hong Kong on Friday, 9th September, 2005 at 10:30 a.m. (“the 2005
Annual General Meeting”).

RE-ELECTION OF RETIRING DIRECTORS

In accordance with Bye-law 95 of the Bye-laws of the Company, Mr LI Kwok Heem, John, who was
appointed by the Board as an Independent Non-Executive Director on 30th September, 2004, will hold office until
the 2005 Annual General Meeting and shall then be eligible for re-election at the meeting. Ordinary Resolution will
therefore be proposed at the 2005 Annual General Meeting to re-elect Mr Li as Director of the Company. In
accordance with Bye-law 112 of the Bye-laws of the Company, Mr WONG Wang Fat, Andrew who has been longest
in office since his last election, will retire by rotation at the 2005 Annual General Meeting and being eligible, offers
himself for re-election. Ordinary resolution will therefore be proposed at the 2005 Annual General Meeting to re-
elect Mr Wong as Director of the Company. Pursuant to Rule 13.74 of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (“the Stock Exchange™) (“the Listing Rules™), the details of such
Directors are set out below:—

Mr LI Kwok Heem, John, aged 50, was appointed to the Board in 2004. He is an Independent Non-Executive
Director of China National Aviation Company Limited and China Merchants Holdings (International) Company
Limited which are listed on the Stock Exchange (stock code: 1110 and 144 respectively). Previously, he was a
partner at PricewaterhouseCoopers, Certified Public Accountants. He graduated from the Imperial College of the
University of London with a Bachelor of Science degree and is a Fellow of the Institute of Chartered Accountants in
England and Wales and the Hong Kong Institute of Certified Public Accountants. He also obtained a Master of
Business Administration degree from the Wharton School of Business of the University of Pennsylvania. Mr Li is
the Vice-Chairman of the United Christian Medical Service and United Christian Hospital and is also a member of
the Board of Trustees of Chung Chi College, The Chinese University of Hong Kong. Save as disclosed above and as
at 25th July, 2005, being the latest practicable date prior to the printing of this circular (“the Latest Practicable
Date”), Mr Li does not hold any position in any member of the Group nor does he have any relationship with any
other directors, senior management, substantial shareholders or controlling shareholders of the Company or their
respective associates. He does not have any interests in the shares of the Company which are required to be
disclosed under Part XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (“the
SFO”). There is neither any service contract between the Company and Mr Li nor any specified term for the length
or proposed length of service with the Company in respect of the directorship. Mr Li is subject to retirement by
rotation and re-election in accordance with the Company’s Bye-laws. The director’s fee payable to Mr Li will be
fixed by the Board subject to shareholders’ approval in annual general meeting and the emolument of director is
determined by reference to the Company’s performance and profitability, as well as remuneration benchmark in the
industry and the prevailing market conditions. There is no other matter of significance concerning the re-election of
Director that need to be brought to the attention of the shareholders of the Company.

Mr WONG Wang Fat, Andrew, aged 61, was appointed to the Board in 1999. Mr Wong was an elected
member of the Legislative Council from 1985 to 2004 and was President of the Legislative Council from 1995 to
1997. He had been lecturing at The Chinese University of Hong Kong since 1970 and is now retired. He is also an
Independent Non-Executive Director of New Island Printing Holdings Limited, a company listed on the Stock
Exchange (stock code: 377) and the Honorary President of the Hong Kong Corrugated Paper Manufacturers
Association. Mr Wong holds a Bachelor of Arts (Honours) degree in literature from the University of Hong Kong
and a Master of Public Administration degree from Syracuse University, U.S.A. Save as disclosed above and as at
the Latest Practicable Date, Mr Wong does not hold any position in any member of the Group nor does he have any
relationship with any other directors, senior management, substantial shareholders or controlling shareholders of the
Company or their respective associates. He does not have any interests in the shares of the Company which are
required to be disclosed under Part XV of the SFO. There is neither any service contract between the Company and
Mr Wong nor any specified term for the length or proposed length of service with the Company in respect of the
directorship. Mr Wong is subject to retirement by rotation and re-election in accordance with the Company’s Bye-
laws. The director’s fee payable to Mr Wong will be fixed by the Board subject to shareholders’ approval in annual
general meeting and the emolument of director is determined by reference to the Company’s performance and
profitability, as well as remuneration benchmark in the industry and the prevailing market conditions. There is no
other matter of significance concerning the re-election of Director that need to be brought to the attention of the
shareholders of the Company.

SHARE ISSUE MANDATE

Resolution 5 to be proposed at the 2005 Annual General Meeting (“Resolution 57) relates to the granting of a
general mandate which will empower the Directors of the Company to issue new Shares not exceeding 20 per cent
of the aggregate nominal amount of the share capital of the Company in issue at the date of passing of the resolution
(including making and granting offers, agreements and options which would or might require Shares to be issued,
allotted or disposed of) during the period up to the next annual general meeting of the Company, or at the expiration
of the period within which the next annual general meeting of the Company is required by law to be held, or on
revocation of Resolution 5 by an ordinary resolution of the shareholders at general meeting, whichever is the
earliest.

As at the Latest Practicable Date, there were 278,582,090 Shares in issue. Therefore, subject to the passing
of the proposed Resolution 5 at the 2005 Annual General Meeting and on the assumption that no additional Shares
will be issued and that prior to the date of the proposed resolution, no Shares will be repurchased by the Company,
the Company would be allowed under the mandate to issue a maximum of 55,716,418.
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REPURCHASE OF SHARES

The Company is allowed by its Memorandum of Association and Bye-laws and the Companies Act 1981 of
Bermuda (as amended) to repurchase its own Shares. Its Bye-laws also allow it to provide financial assistance for
the purpose of purchasing its own Shares.

Resolution 6 to be proposed at the 2005 Annual General Meeting (“Resolution 6”) relates to the granting of a
general mandate to the Directors of the Company to repurchase, on the Stock Exchange, Shares up to a maximum of
10 per cent of the issued share capital of the Company as at the date of the proposed resolution (“the Repurchase
Proposal™).

The Shares to be purchased by the Company are fully paid-up. As at the Latest Practicable Date, there were
278,582,090 Shares in issue. Therefore, subject to the passing of the proposed Resolution 6 at the 2005 Annual
General Meeting and on the assumption that no additional Shares will be issued and that prior to the date of the
proposed resolution, no Shares will be repurchased by the Company, the Company would be allowed under the
mandate to repurchase a maximum of 27,858,209 Shares.

The Directors of the Company believe that the Repurchase Proposal is in the interests of the Company and
its shareholders. Trading conditions on the Stock Exchange have sometimes been volatile in recent years and there
have been occasions when Shares were trading at a substantial discount to their underlying net asset value. Repurchases
of the Shares may enhance the Company’s net asset value per Share and earnings per Share. In these circumstances,
the ability of the Company to repurchase the Shares can be beneficial to those shareholders who retain their
investment in the Company since their percentage interest in the assets of the Company would increase in proportion
to the number of Shares repurchased by the Company. Furthermore, exercise of the mandate granted under the
Repurchase Proposal by the Directors of the Company would increase the trading volume of the Shares on the Stock
Exchange.

The Directors of the Company do not expect there to be any material adverse impact on the working capital
or gearing position of the Company, as compared with the position disclosed in the latest audited financial statements
of the Company for the year ended 31st March, 2005, as a result of repurchases made under the Repurchase
Proposal even if the mandate is exercised in full. However, no purchase would be made in circumstances that would
have a material adverse impact on the working capital or gearing position of the Company (as compared with the
position disclosed in the latest published audited financial statements) unless the Directors of the Company consider
that such purchases would be in the best interests of the Company notwithstanding such material adverse impact.

FUNDING OF REPURCHASES

In repurchasing the Shares, the Company may only apply funds legally available for such purpose in accordance
with its Memorandum of Association and Bye-laws and the Companies Act 1981 of Bermuda (as amended) which
provide that the Shares may be repurchased out of the profits of the Company and/or out of the proceeds of a fresh
issue of the Shares made for this purpose and/or even out of the capital paid up on the repurchased Shares.

DISCLOSURE OF INTERESTS

The Directors of the Company have undertaken to the Stock Exchange to exercise the power of the Company
to make repurchases pursuant to the proposed Resolution 6 in accordance with the Listing Rules and all applicable
laws.

None of the Directors of the Company nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates presently intend to sell the Shares to the Company under the Repurchase Proposal
in the event that the Repurchase Proposal is approved by shareholders at the 2005 Annual General Meeting.

Meanwhile, the Company has not been notified by any connected persons of the Company that they have a
present intention to sell any Shares, or that they have undertaken not to sell any Shares held by them to the
Company, in the event that the Repurchase Proposal is approved by shareholders at the 2005 Annual General
Meeting.

If, on the exercise of the powers granted under the Repurchase Proposal, a shareholder’s proportionate
interest in the voting rights of the Company increases, such increase will be treated as an acquisition for the purpose
of rule 32 of the Hong Kong Code on Takeovers and Mergers (“the Takeovers Code™). As a result, a shareholder or a
group of shareholders acting in concert (within the meaning under the Takeovers Code), depending on the level of
such increase, may obtain or consolidate control of the Company and thereby obliged to make a mandatory general
offer in accordance with rule 26 of the Takeovers Code.




As at the Latest Practicable Date and insofar the Directors of the Company are aware of, the substantial
shareholders of the Company are as follows:—
% of Issued Share Capital

Name of if power is
Substantial Number of exercised in full to
Shareholder Shares held at present repurchase Shares
CHOW Yei Ching 144,276,359 51.79% 57.54%
MIYAKAWA Michiko 144,276,359 (Note 1) 51.79% 57.54%
Value Partners Limited 16,730,000 6.01% 6.67%
Cheah Cheng Hye 16,730,000 (Note 2) 6.01% 6.67%
Note:

1. Under Part XV of the SFO, Ms Miyakawa Michiko, the spouse of Dr Chow, was deemed to be interested in the

same parcel of 144,276,359 Shares held by Dr Chow.

2. Such interest arose through the interests in the relevant Shares owned by Value Partners Limited, a funds
management company, in which Mr. Cheah Cheng Hye held approximately 31.82% shareholding interests.

In the event that the Directors of the Company shall exercise in full such powers under the Repurchase
Proposal and on the basis that there is no other change in the then issued share capital of the Company, the interest
of the above substantial shareholders would be increased to approximately the percentage shown in the last column
above. The Directors of the Company consider that such increase would not give rise to an obligation to make a
mandatory offer under rule 26 of the Takeovers Code. The number of Shares held by the public would not fall below
25% of the issued share capital of the Company.

SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange during each of
the previous twelve months prior to the Latest Practicable Date were as follows:~

Highest Lowest

HK$ HK$

July 2004 5.30 4.800
August 2004 5.20 4.800
September 2004 5.15 4.875
October 2004 5.90 5.000
November 2004 6.80 5.700
December 2004 7.60 6.200
January 2005 8.65 7.600
February 2005 8.80 7.850
March 2005 10.10 8.600
April 2005 9.40 8.750
May 2005 9.20 8.700
June 2003 9.50 9.050
July 2005 (up to Latest Practicable Date) 9.40 8.700

REPURCHASE OF SHARES MADE BY THE COMPANY

The Company has not purchased any of its Shares (whether on the Stock Exchange or otherwise) in the six
months preceding the date of this circular.

EXTENSION OF SHARE ISSUE MANDATE

Resolution 7 to be proposed at the 2005 Annual General Meeting (“Resolution 77) relates to the extension of
the 20 per cent general mandate to be granted. Subject to the passing at the 2005 Annual General Meeting of
Resolution 5, Resolution 6 and Resolution 7, the Directors of the Company will be given a general mandate to add
all those number of Shares which may from time to time be purchased under the Repurchase Proposal to the 20 per
cent general mandate, thus, the limit of the share issue mandate would include, in addition to the 20 per cent limit as
aforesaid, the number of Shares repurchased under the Repurchase Proposal.

AMENDMENTS TO THE BYE-LAWS

The Stock Exchange has amended the Listing Rules concerning corporate governance practices by, among
others, issuing the Code on Corporate Governance Practices which, subject to certain transitional arrangements,
came into effect on 1st January, 2005. To bring the constitution of the Company in alignment with the provisions in
the Code on Corporate Governance Practices, the Directors propose to amend the Bye-laws to the extent permitted
by Bermuda laws so that:

(1) every Director shall retire from office no later than the third annual general meeting of the Company
since the last re-election or appointment of such Director; and

(i1) Directors holding office as the Chairman or Managing Director are also subject to retirement by
rotation.

At the 2005 Annual General Meeting, the Directors wish to seek the approval from the Shareholders of the
above amendments to the Bye-laws. The full text of the proposed amendments to the Bye-laws is set out in the
proposed Resolution 8 in the notice of the 2005 Annual General Meeting.
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2005 ANNUAL GENERAL MEETING
The notice convening the 2005 Annual General Meeting is set out on pages 6 to 8 of this circular.

A form of proxy for use at the 2005 Annual General Meeting and the Annual Report for 2005 are being sent
to the shareholders together with this circular. Whether or not you are able to attend the meeting, please complete
the accompanying form of proxy in accordance with the instructions printed thereon and return the same to the
Company’s Branch Share Registrars in Hong Kong, Standard Registrars Limited of G/F, Bank of East Asia Harbour
View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible and in any event not later than 48 hours
before the time appointed for holding the meeting or any adjourned meeting. Completion and delivery of the form
of proxy will not preclude you from attending and voting at the 2005 Annual General Meeting if you so wish.

PROCEDURES BY WHICH SHAREHOLDERS MAY DEMAND POLL

Pursuant to Bye-law 76 of the Bye-law of the Company, a resolution put to vote at a general meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the resuit of the show of hands)
demanded by:

() the chairman of the meeting; or

(i1) at least three shareholders present in person or by proxy or by representative for the time being
entitled to vote at the meeting; or

(iii)  any shareholder or shareholders present in person or by proxy or by representative and representing
not less than one-tenth of the total voting rights of all the shareholders having the right to vote at the
meeting; or

(iv)  any shareholder or shareholders present in person or by proxy or by representative and holding shares
in the Company conferring a right to vote at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all the shares conferring that
right.

If a poll is demanded otherwise than on the election of a chairman of the meeting or on any question of
adjournment, it shall be taken in such manner at such time and place, not being more than 30 days from the date of
the meeting or adjourned meeting at which the poll was demanded, as the chairman of the meeting directs. No
notice needs to be given of a poll not taken immediately. The result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded. The demand for a poll may be withdrawn.

Unless a poll is so demanded and the demand is not withdrawn, a declaration of the result on a show of
hands by the chairman of the meeting and an entry to that effect in the minutes book shall be conclusive evidence of
the voting result.

RECOMMENDATION

The Directors consider that the re-election of the retiring Directors, the Share Issue Mandate, the Repurchase
Proposal, the Extension of Share Issue Mandate and the proposal for amendments to the Bye-laws of the Company
are in the best interests of the Company and its shareholders and accordingly recommend all the shareholders to
vote in favour of the relevant resolutions to be proposed at the 2005 Annual General Meeting.

Yours faithfully
For and on behalf of the Board
Chevalier International Holdings Limited
CHOW Yei Ching
Chairman and Managing Director




NOTICE OF 2005 ANNUAL GENERAL MEETING

i CHEVALIER %

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
HtEBEEERD "

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Shareholders of the Company will

be held at 22nd Floor, Chevalier Commercial Centre, 8 Wang Hoi Road, Kowloon Bay, Hong Kong on Friday, 9th
September, 2005 at 10:30 a.m. for the following purposes:—

As Ordinary Business

1. To receive and consider the audited financial statements and the Reports of the Directors and Auditors
for the year ended 31st March, 2005.

2. To declare a final dividend.
3. To re-elect retiring Directors and authorize the Board of Directors to fix their remuneration.
4. To re-appoint Auditors and authorize the Board of Directors to fix their remuneration.

And As Special Business, to consider and, if thought fit, pass with or without modification the following

resolutions as Ordinary Resolutions:—

*

ORDINARY RESOLUTIONS
3. “THAT:

(a) subject to paragraph (c) below, the exercise by the Directors of the Company during the
Relevant Period (as hereinafter defined) of all the powers of the Company to allot, issue and
deal with additional shares in the capital of the Company and to make or grant offers, agreements
and options which might require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) shall authorize the Directors of the Company during the Relevant
Period to make or grant offers, agreements and options which might require the exercise of
such powers after the end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) by the Directors of the Company
pursuant to the approval in paragraph (a), otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined) or (ii) the exercise of subscription rights under any share option scheme
of the Company or (iii) an issue of shares as scrip dividends pursuant to the Bye-laws of the
Company from time to time, shall not exceed 20% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of passing of this Resolution and the said
approval shall be limited accordingly; and

(dp for the purposes of this Resolution and Resolution 6:-

“Relevant Period” means the period from the passing of this Resolution until whichever is the
earliest of:—

(1) the conclusion of the next Annual General Meeting of the Company;

(i1) the expiration of the period within which the next Annual General Meeting of the
Company is required by the Bye-laws of the Company or any applicable law of Bermuda
to be held; and

(iii)  the revocation or variation of this Resolution by an ordinary resolution of the
shareholders of the Company in General Meeting.

For identification purpose only



“Rights Issue” means the allotment, issue or grant of shares pursuant to an offer (open for a
period fixed by the Directors of the Company) made to shareholders or any class thereof on
the Register of Members of the Company on a fixed record date pro rata to their then holdings
of such shares or class thereof (subject to such exclusion or other arrangements as the Directors
of the Company may deem necessary or expedient in relation to fractional entitlements of
having regard to any restrictions or obligations under the laws of, or the requirements of any
recognised regutatory body or any stock exchange in, any territory outside Hong Kong).”

6. “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors of the Company during the
Relevant Period (as defined in Resolution 5(d) above) all powers of the Company to repurchase
its shares in the capital of the Company, subject to and in accordance with all applicable laws
and requirements of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited as amended from time to time, be and is hereby generally and
unconditionally approved; and

(b) the aggregate nominal amount of shares to be purchased by the Company pursuant to the
approval in paragraph (a) above during the Relevant Period shall not exceed 10% of the
aggregate nominal amount of the issued share capital of the Company on the date of this
Resolution and the authority pursuant to paragraph (a) above shall be limited accordingly.”

7. “THAT the general mandate granted to the Directors of the Company to allot, issue and deal with
additional shares pursuant to Ordinary Resolution set out in Resolution 5 be and is hereby extended
by the addition thereto of an amount representing the aggregate nominal amount of the share capital
of the Company which may be allotted or agreed conditionally or unconditionally to be allotted
pursuant to such general mandate the aggregate nominal amount of share in the capital of the Company,
repurchased by the Company under the authority granted pursuant to Ordinary Resolution set out in
Resolution 6, provided that such amount shall not exceed 10% of the aggregate nominal amount of
the issued share capital of the Company at the date of this Resolution.”

8. As special business, to consider and, if thought fit, pass the following resolution as a special resolution
of the Company:—

SPECIAL RESOLUTION
“THAT the Bye-laws of the Company be and are hereby amended in the following manner:—
(a) By deleting the existing wording for Bye-law 95 and replacing with the following new wording:

“The Directors shall have power from time to time and at any time to appoint any person as a
Director either to fill a casual vacancy or as an addition to the Board but so that the number of
Directors so appointed shall not exceed the maximum number determined from time to time
by the shareholders in general meeting.”

(b) By deleting the existing Bye-law 112.(A) in its entirety and substituting therewith a new Bye-
law 112.(A) as follows:—

“112.(A) Notwithstanding any other provisions in the Bye-laws but subject to the Statutes,
at each annual general meeting one-third of the Directors for the time being (or,
if their number is not a multiple of three (3), the number nearest to but not less
than one-third) shall retire from office by rotation. Every Director shall retire
from office no later than the third annual general meeting since the last re-
election or appointment of such Director.”

{c) By adding the following wording after the existing wording for Bye-law 115:-

“The Company may from time to time in general meeting by Ordinary Resolution elect any
person to be a Director either to fill a casual vacancy or as an addition to the Board. Any
Director so appointed shall hold office until the next following general meeting of the Company
(in the case of filling a casual vacancy) or until the next following annual general meeting of
the Company (in the case of an addition to the Board), and shall then be eligible for re-
election at the meeting.”

By Order of the Board
KAN Ka Hon
Company Secretary

Hong Kong, 29th July, 2005




Principal Place of Business:

22nd Floor, Chevalier Commercial Centre
8 Wang Hoi Road

Kowloon Bay, Hong Kong

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton, HM 12

Bermuda
Notes:
(@) A member entitled to attend and vote at the meeting convened by this notice is entitled to appoint one or more proxies to

attend and, in the event of a poll, to vote in his stead. A proxy need not be a member of the Company.

(b) In order to be valid, a form of proxy, together with the power of attorney or other authority (if any), must be deposited at
the Company’s Branch Share Registrars in Hong Kong, STANDARD REGISTRARS LIMITED of G/F, Bank of East Asia
Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than 48 hours before the time appointed for
holding the meeting or any adjourned meeting.

(c) The Register of Members of the Company will be closed from Monday, 22nd August, 2005 to Friday. 26th August, 2005,
both days inclusive, during which period no transfer of shares will be effected. In order to qualify for the proposed final
dividend, all transfers of shares accompanied by the relevant share certificates must be lodged with the Company’s
Branch Share Registrars in Hong Kong, Standard Registrars Limited not later than 4:00 p.m. on Friday, 19th August,
2005.

(d) An explanatory statement regarding the proposals of re-electing the retiring Directors of the Company, granting general
mandates to issue new shares and to repurchase own shares, and making amendments to the Bye-laws of the Company
will be despatched to the members of the Company together with this notice.

(e) Information on the retiring Directors are set out in page 2 to this circular which this notice forms part.
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