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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 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 PROCESSED

For and on behalf of

CHEVALIER INTERNATIONAL HOLDINGS LIMITED JUN 07 20[]7
THOMSON
FINANCIAL

W

Kan Ka Hon (Q 5

Director .
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Office of International Corporate Finance

The U.S. Securities and Exchange Commission
Mail Stop 3 -2

450 Fifth Street, N.W.
Washington D.C. 20549

Dear Sirs

Re: Chevalier International Holdings Limited (Exemptioh No. #82-4203)

On behalf of Chevalier Intemational Holdings Limited, a company incorporated in
Bermuda with limited liability, I am furnishing herewith the Announcements and

Circulars pursuant to Rule 12g3-2(b)(iii) under the Securities Exchange Act of 1934 {or
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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makes no representation as to its accuracy or completeness and expressly disclaims any liability
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(Stock code: 508) (Stock code: 025)

MAJOR AND CONNECTED
TRANSACTION DISCLOSEABLE TRANSACTION
RESUMPTION OF TRADING

On 12 March 2007, CiTL as the Vendor and CIHL as the Purchaser entered into the Agreement
pursuant to which CiTL agreed to dispose of and CIHL, via its wholly-owned subsidiary, agreed to
purchase each of the Sale Companies and the Sale Assets together with all rights at the Cut-off
Time and thereafter attaching or accruing thereto for an aggregate consideration of approximately
HK$56 million, subject to adjustment upon Completion. In addition, CIHL also undertakes to
procure the settlement by the Sale Companies of all amounts due by the Sale Companies to CiTL
Group which amounted to approximately HK$35 million, subject to adjustment upon Completion.

The Disposal, when aggregated with the Settlement, constitutes a major transaction for CiTL
under Chapter 14 of the Listing Rules and a connected transaction under Chapter 14A of the
Listing Rules as CIHL, a substantial shareholder of CiTL, is the purchaser. The Disposal therefore
requires the approval by the independent CiTL Shareholders at the SGM to be convened to consider
and, if thought fit, approve the Agreement and the transaction contemplated thereunder. As CIHL
has material interest in the Disposal which is different from other CiTL Shareholders, CIHL and
its associates are required to abstain from voting at the SGM. By virtue of Dr. Chow’s 53.97%
interest in CIHL, Dr. Chow and his associates are also required to abstain from voting at the SGM.
A circular containing, among other things, further details of the Agreement, financial information
relating to CiTL Group, the notice of the SGM and other information as required under the Listing
Rules, will be despatched to the CiTL Shareholders as soon as practicable.

The Disposal, when aggregated with the Settlement, constitutes a discloseable transaction for
CIHL under Chapter 14 of the Listing Rules. A circular containing further information on the
Agreement and other information as required under the Listing Rules will be despatched to the
CIHL Shareholders as soon as possible practicable.

Trading in the shares of CiTL on the Stock Exchange was suspended with effect from 9:30 a.m. on
Tuesday, 13 March 2007 at the request of CiTL pending the release of this announcement.
Application has been made to the Stock Exchange for resumption of trading in the shares of CiTL
with effect from 9:30 a.m. on Thursday, 15 March 2007.
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Parties
Purchaser: CIHL
Vendor: CiTL

The Agreement was entered into by CIHL and CiTL after the close of the trading hours on 12
March 2007.

Assets to be disposed of by CiTL and to be acquired by CIHL Group

Pursuant to the Agreement, CiTL agreed to dispose of and CIHL, via its wholly-owned subsidiary,
agreed to purchase the Sale Business, which comprises:

(a) The Sale Shares, representing the entire equity interest of each of the Sale Companies. The
following table sets out the principal business carried out by each of the Sale Companies
and/or through their subsidiaries and associate.

Sale Companies Principal businesses

Chevalier (Thailand) Limited Trading of computer, office equipment and
installation of system

Chevalier (OA) Holdings Limited Trading of computer, office equipment and
installation of system

Chevaljer Investments (B.V.1.) Limited Inactive

Great Time Properties Limited Inactive

Cavalier Properties Limited Inactive

HEHEES (L) iRA A Trading of computer

(Chevalier iTech Trading (Shanghai) Co., Ltd.)*
BN H LB IHRA R A Information technology maintenance services

(Guangzhou Chevalier iTech Services Co., Ltd.)*

The unaudited consolidated net asset value of the Sale Companies as at 31 January 2007,
which is prepared in accordance with the HKFRS, amounted to approximately HK$61
million.

(b) The Sale Assets, comprising all the assets and liabilities of Chevalier iTech Limited that
relates to the [T Business which amounted to an unaudited net asset deficit of approximately
HK3$5 million as at 31 January 2007 which is prepared in accordance with the HKFRS.

Given Chevalier (OA) Holdings Limited, being one of the Sale Companies, is also the
intermediate holding company of certain subsidiaries engaging in other businesses unrelated
to the IT Business, such subsidiaries not engaging in the IT Business (i.e. the Excluded
COA Companies) and the assets held by it and its subsidiaries not used in connection with
the Sale Business (i.e. the Excluded Assets) will be excluded from the Disposal. Whereas
Chevalier iTech Limited, not being one of the Sale Companies, has certain assets and
liabilities related to the IT Business, therefore all such assets and liabilities (i.e. the Sale
Assets) will be disposed of by CiTL pursuant to the Agreement,
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each of the two years ended 31 March 2005 and 2006 prepared in accordance with the

HKFRS:
Year ended 31 March
2005 2006
HK$ million HKS$ million
Turnover (audited) 574.9 549.0
Profit before taxation (audited) 1.5 18.4
Profit after taxation and minority interest (unaudited) 1.2 17.4
Consideration

The Aggregate Consideration is approximately HK$56 million, being the aggregate net asset
value of both the Sale Shares and the Sale Assets as at 31 January 2007. The Aggregate
Consideration shall be adjusted with reference to the Net Asset Statement (to be reviewed by
accountants as agreed by the Vendor and the Purchaser). In the event the aggregate adjusted net
asset value of the Sale Shares and the Sale Assets as set out in the Net Asset Statement is
different from HK$56 million, the Aggregate Consideration shall be adjusted accordingly on a
dollar-to-dollar basis with no limit to such adjustment. The aggregate adjusted net asset value of
the Sale Shares and the Sale Assets as set out in the Net Asset Statement is not expected to be
negative.

The Purchaser will pay to the Vendor a refundable deposit of approximately HK$56 million in
cash within three Business Days after the conditions precedent as set out in 4(a) below is
fulfilled. The Aggregate Consideration (subject to adjustment pursuant to the Net Asset Statement)
less the aforesaid refundable deposit shall be payable by the Purchaser to the Vendor at
Completion, in cash from internal resources of CIHL Group. In the event the refundable deposit
exceeds the Aggregate Consideration payable, the Vendor shall return the excess, without interest,
to the Purchaser upon Completion.

Conditions precedent

Completion is conditional upon satisfaction of all of the following conditions by not later than
30 September 2007 or such later date as may be agreed between CiTL and CIHL:

(a) the transactions envisaged by, and the performance of the obligations by the Vendor pursuant
to, the Agreement being approved by a simple majority of shareholders of the Vendor
(excluding those shareholders prohibited by the Listing Rules from voting on the relevant
resolution) voting at the SGM;

(b) the transactions envisaged by, and the performance of the obligations by the Purchaser
pursuant to, the Agreement being approved by the Board of CIHL (including the independent
non-executive directors of CIHLY);

(c) all necessary consents and authorisations which may be required to implement the Agreement
under any existing contractual arrangements, or under loan or finance documentation, having
been obtained;




agencies or bodies which the Purchaser reasonably consider necessary or required (after
prior consultation with the Vendor) for the purposes of the transactions contemplated by the
Agreement having been obtained including without limiting the generality of the foregoing:

(i) all consents or approval from the original approval authority in the PRC required in
relation to the transfer of registered capital in the two wholly-owned foreign enterprises
established in the PRC, namely}t =83 E & (L) {7 BR 4 6 (Chevalier iTech
Trading (Shanghai) Co., Ltd. )* and B -} 5 TFE A7 PR 2> W] (Guangzhou Chevalier
iTech Services Co., Ltd.)*; and

(ii) if required, all consents or approvals from the original approval authority in Thailand
required in relation to the transfer of the Sale Shares in respect of Chevalier (Thailand)
Limited and its subsidiaries;

(e) the completion of transfer of interests in the Excluded Assets, in particular, the Excluded
COA Companies by Chevalier (OA) Holdings Limited to the Vendor or other subsidiaries
of the Vendor and the payment of all stamp duties related (or otherwise waived by the
Stamp Duty Office of Hong Kong, if applicable);

(f) the due publication and completion by the Vendor and the Purchaser of the notice of
transfer in accordance with the provisions of Section 4 of the Transfer of Businesses
(Protection of Creditors) Ordinance (Chapter 49 of the Laws of Hong Kong) in respect of
the Sale Business; and

(g) the issue of the Net Asset Statement, reviewed by such accountants as agreed by the
Vendor and the Purchaser.

Save for conditions (¢) and (d) above, none of the conditions precedent can be waived.

In the event that the above conditions are not fulfilled or waived by the parties in writing by 30
September 2007 or such later date as may be agreed between the parties, all rights, obligations
and liabilities of the parties to the Agreement will cease and determine and no party will have
any claim against the other save for any antecedent breach and the return of the refundable
deposit which has been paid by the Purchaser to the Vendor without interest.

Completion

Completion shall take place on the third Business Day following the day on which all the above
conditions are fulfilled or waived or such other date as the parties may agree.

Other terms of the Agreement

(a) all revenues, incomes, liabilities and receivables arising out of or in connection with the
Sale Business after the Cut-off Time, and as shown on the business records which relate to
the Sale Business at or after the Cut-off Time shall belong to the Purchaser;

(b) CIHL undertakes to CiTL to procure the settlement by the Sale Companies to CiTL or its
subsidiaries all amounts due by the Sale Companies, which amounted to approximately
HK$35 million as at 31 January 2007, subject to adjustment upon Completion; and
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given by it in respect of the obligations of the Sale Companies, and otherwise dlsclosed in
writing to CIHL prior to the Completion Date and to indemnify CiTL Group and keep them
indemnified and held harmless against all claims, losses, damages, costs, expenses and
liabilities arising out of such guarantees and letters of undertaking until such guarantees
and letters of undertaking have been released from the time immediately following
Completion.

REASONS FOR THE DISPOSAL

Following completion of the acquisition of Pacific Coffee in May 2005, CiTL acquired SEL, which
traded under the name “Igor’s”. SEL, through its subsidiaries, operates over 20 food and beverage
outlets in Hong Kong. It is dlsclosed in CiTL’s 2005/2006 annual report that the Board of CiTL
intends to further develop CiTL Group’s food and beverage business to obtain economy of scale and
broaden the income stream and further explore investment opportunities in food and beverage business
in Hong Kong and neighbouring regions. The respective Boards of CiTL and CIHL consider that the
Disposal realigns CiTL’s business focus and resources and is in line with CiTL Group’s business
strategy. After the Disposal, the Sale Companies will cease to be subsidiaries of CiTL and CiTL will
cease to engage in the IT Business. CiTL has no present intention to dispose of any other business
segments.

In view of the above, the respective Boards of CiTL and CIHL (save for the independent non-
executive directors of CiTL who would reserve their views until receipt of the letter of advice from
the independent financial adviser) consider the terms of the Disposal, including the Aggregate
Consideration and its payment terms, are on normal commercial terms and are fair and reasonable and
that the Disposal is in the interest of CiTL and CIHL and their respective shareholders.

FINANCIAL EFFECT OF THE DISPOSAL

As the Sale Companies and the Sale Assets are to be disposed of at their respective net asset values
with fair value adjustment on properties, a gain of approximately HK36 million is expected to arise
from the Disposal for CiTL.

USE OF PROCEEDS

The sale proceeds from the Disposal will be applied as general working capital of CiTL after
Completion.

OTHER INFORMATION

CiTL is an investment holding company which, prior to the Disposal, through its subsidiaries, is
principally engaged in the provision of computer and information communication technology services,
food & beverage business and investment in securities.

CIHL 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, information technology and food & beverage.

After the Disposal, CiTL Group will cease to engage and CIHL Group will directly engage in the IT
Business.

There is no present intention to change the composition of the respective Boards of CIHL and CiTL.
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Under the Listing Rules, the Disposal, when aggregated with the Settlement, constitutes a major
transaction for CiTL. The Disposal also constitutes a connected transaction for CiTL under the Listing
Rules as CIHL, a substantial shareholder of CiTL, is the purchaser and therefore requires the approval
by the independent CiTL Shareholders at the SGM to be convened to consider and, if thought fit,
approve the Agreement and transaction contemplated thereunder. As CIHL has material interest in the
Disposal which is different from other CiTL Shareholders, CIHL and its associates are required to
abstain from voting at the SGM. By virtue of Dr. Chow’s 53.97% interest in CIHL, Dr. Chow and his
associates are also required to abstain from voting at the SGM. A circular containing, among other
things, further details on the Agreement, financial information relating to CiTL Group, the notice of
the SGM and other information as required under the Listing Rules, will be despatched to the CiTL
Shareholders as soon as practicable.

The Disposal, when aggregated with the Settlement, constitutes a discloseable transaction for CIHL
under the Listing Rules. Given the Board of CIHL considers that the Disposal is not price-sensitive to
CIHL and the Disposal only constitutes a discloseable transaction for CIHL which does not require
suspension in trading in CIHL’s shares pursuant to Rule 14.37 of the Listing Rules, CIHL has not
applied for suspension in trading in CIHL’s shares. A circular containing further information on the
Agreement and other information as required under the Listing Rules will be despatched to the CIHL
Shareholders as soon as practicable.

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
Tuesday, 13 March 2007 at the request of CiTL pending the release of this announcement. Application
has been made to the Stock Exchange for resumption of trading in the shares of CiTL with effect from
9:30 a.m. on Thursday, 15 March 2007.

TERMS USED IN THIS ANNOUNCEMENT

“Aggregate the aggregate consideration for the sale and purchase of the Sale Companies
Consideration” and the Sale Assets
“Agreement” the agreement dated 12 March 2007 entered into between CiTL and CIHL in
relation to the sale and purchase of the Sale Companies and the Sale Assets
“Board” board of directors
“Business Day” a day (other than a Saturday or Sunday) on which banks are general open

for banking business in Hong Kong
“CIHL” or “Purchaser” Chevalier International 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

“CIHL Group” CIHL and its subsidiaries, not including CiTL Group for the purpose of this
announcement

“CIHL Shareholders” shareholder(s) of CIHL
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“CiTL Group”

“CiTL Shareholders”

“Completion”

“Completion Date”

“Cut-off Time”
“Disposal”

“Dr. Chow”

“Excluded Assets”

“Excluded COA
Companies”

“HKFRS”

“Hong Kong”

“I'T Business”

“Listing Rules”

“Net Asset Statement”

i‘PRC!’

“Sate Assets”

.

Bermuda with limited lTability ana the sharles of which Jare lis{ed orrlrthe
main board of the Stock Exchange, and an indirectly 56.7% owned subsidiary
of CIHL

CiTL and its subsidiaries

sharcholder(s) of CiTL

completion of the Agreement

the third Business Day following the day on which all the conditions
precedent to the Agreement are fulfilled or waived or such other date as the
parties may agree

1 April 2007

disposal of the Sale Companies and the Sale Assets pursuant to the Agreement
Dr. Chow Yei Ching, being the beneficial owner of 53.97% of the issued
share capital of CIHL and the beneficial owner of 3.58% of the issued share
capital of CiTL

those companies, assets, contracts and rights owned, controlled or used by
the Vendor which are not used in connection with or in respect of the Sale
Business (including but not limited to companies and assets engaged in food
and beverage business and securities investment business) and which shall

be excluded from the sale and purchase under the Agreement

being subsidiaries of Chevalier (OA) Holdings Limited excluded from the
sale and purchase under the Agreement

Hong Kong Financial Reporting Standards, including all Hong Kong Financial
Reporting Standards, Hong Kong Accounting Standards and Interpretations
issued by the Hong Kong Institute of Certified Public Accountants

the Hong Kong Special Administrative Region of the PRC

information technology related business carried out by the Sale Companies
and their respective subsidiaries and associate in Hong Kong, the PRC, and
Thailand

The Rules Governing the Listing of Securities on the Stock Exchange

the adjusted net assets statement of the Sale Shares and the Sale Assets as at
31 March 2007

the People’s Republic of China, excluding Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan for the purpose of this
announcement

all assets and liabilities of Chevalier iTech Limited relating to its IT Business

N




“Sale Companies”

“Sale Shares”

‘SSEL?!

“Settlement”

“S GM”

“Stock Exchange”

documents of the Sale Companies which comprises o‘f the Sale Shares and
the Sale Assets

Chevalier (Thailand) Limited, Chevalier (OA) Holdings Limited, Chevalier
Investments (B.V.1.) Limited, Great Time Properties Limited, Cavalier
Properties Limited, J: L8450 ¥ &) ( L) 5 PR 22 7] (Chevalier iTech Trading
(Shanghai) Co., Ltd.)*, & M F - FH 4% T 47 R 24 B (Guangzhou Chevalier
iTech Services Co., Ltd.)* and their respective subsidiaries and associate

the entire equity interest of each of the Sale Companies

Sinochina Enterprises Limited, a company incorporated in the British Virgin
Islands with limited liability being 49% owned by CiTL as at the date of
this announcement

settlement of outstanding amount due by the Sale Companies to CiTL Group
which amounted to approximately HK$35 million as at 31 January 2007,
subject to adjustment upon Completion

the special general meeting to be convened by CiTL for CiTL Shareholders
to consider and, if thought fit, to approve the Agreement and the transaction
contemplated thereunder

The Stock Exchange of Hong Kong Limited

“HK$” Hong Kong dollar, the Jawful currency of Hong Kong
“%” per cent.
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, 14 March 2007

* for identification only

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. Chow Vee Tsung, Oscar, Mr. Kan Ka Hon 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. Chow Vee Tsung, Oscar, Mr. Tam Kwok Wing, Mr. Kan Ka Hon and

Mr. Ho Chung Leung as executive directors, and Dr. Chow Ming Kuen, Joseph, Mr. Li Kwok Heem,
John and Mr. Sun Kai Dah, George as independent non-executive directors.

Please also refer to the published version of this announcement in The Standard.
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(incorporated in Bermuda with limited liability)

(Stock code: 025)

APPOINTMENT OF VICE CHAIRMAN AND
DEPUTY MANAGING DIRECTOR

The Board of the Company announces that with effect from Ist April, 2007:

(1) Mr. KUOK Hoi Sang will be appointed as Vice Chairman and Managing Director
of the Company; and

(2) Mr. TAM Kwok Wing will be appointed as Deputy Managing Director of the
Company.

The board of directors (the “Board™) of Chevalier International Holdings Limited (the “Company™)
announces that with effect from 1st April, 2007:

() Mr. KUOK Hoi Sang will be appointed as the Vice Chairman and Managing Director of
the Company; and

(2) Mr. TAM Kwok Wing will be appointed as the Deputy Managing Director of the
Company.

Mr. KUOK Hoi Sang, aged 57, joined Chevalier Group in 1972. He is currently an Executive
Director and Managing Director of the Company and an Executive Director of Chevalier iTech
Holdings Limited (“CiTL”). Mr. Kuok is a Director of certain companies of the Group and CiTL
Group. He is the President of The Lift and Escalator Contractors Association in Hong Kong, the
Vice-Chairman of the Hong Kong — China Branch of The International Association of Elevator
Engineers, Vice President of The Hong Kong Federation of Electrical and Mechanical Contractors
Limited and a Registered Lift and Escalator Engineer in Hong Kong. He is a member of Chinese
People’s Political Consultative Conference, Guangzhou. Mr. Kuok has extensive experience in
business development and is responsible for the strategic planning and management of the
operations of lifts and escalators, building construction, building materials and supplies, aluminium
works, electrical and mechanical services, civil engineering, property development as well as
investment projects of the Chevalier Group. He has a personal interest of 98,216 shares of the
Company and of 2,400,000 shares of CiTL within the meaning of Part XV of the Securities and
Futures Ordinance (the “SFO™),




Save as disclosed above, Mr. Kuok has not held any directorship in any listed public companies
in the last three years and 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 and any interests in the shares of the Company. There
is neither any service contract between the Company and Mr. Kuok nor any specified term for
the length or proposed length of service with the Company in respect of the directorship. Mr.
Kuok is subject to retirement by rotation and re-election in accordance with the Company’s Bye-
laws. The director’s emoluments of HK$4,320,000 were paid to Mr. Kuok during the year ended
31st March, 2006 as determined by the Board of the Company with reference to the Company’s
performance and profitability, as well as remuneration benchmark in the industry and the prevailing
market conditions.

Save as disclosed herein, there is no information to be disclosed pursuant to any of the requirements
under rules 13.51(2)}(h) to 13.51(2)(v) of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”), nor are there other matters
concerning him that need to be brought to the attention of the shareholders of the Company.

Mr. TAM Kwok Wing, aged 45, currently an Executive Director of the Company, joined Chevalier
Group in 1986. Mr. Tam is a Director of certain companies of the Group. Apart from his
participation in running the insurance underwriting business together with property development,
property management and cold storage warehousing divisions, he is also responsible for legal
affairs, general administration, human resources management, corporate communications and
travel agency business of Chevalier Group. Mr. Tam holds a Bachelor Degree in Laws from the
Beijing University of the PRC, a Master of Arts Degree from City University of Hong Kong and
a Postgraduate Diploma in Corporate Administration from The Hong Kong Polytechnic University.
He is also fellow members of the Chartered Institute of Arbitrators, the Institute of Chartered
Secretaries and Administrators in the U.K. and the Hong Kong Institute of Chartered Secretaries.
Presently, he also serves as an Honorary Secretary of the Insurance Claims Complaints Bureau
and Chairman of Activities Committee as well as Council Member of The Hong Kong Association
of Property Management Companies. He has a personal interest of 169,015 shares and a family
interest of 32,473 shares of the Company and personal interest of 400,000 shares and family
interest of 10,400 shares of CiTL within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Tam has not held any directorship in any listed public companies in
the last three years and 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 and any interests in the shares of the Company. There
is neither any service contract between the Company and Mr. Tam nor any specified term for the
length or proposed length of service with the Company in respect of the directorship. Mr. Tam is
subject to retirement by rotation and re-election in accordance with the Company’s Bye-laws.
The director’s emoluments of HK$1,806,000 were paid to Mr. Tam during the year ended 31st
March, 2006 as determined by the Board of the Company with reference to the Company’s
performance and profitability, as well as remuneration benchmark in the industry and the prevailing
market conditions.
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Save as disclosed herein, there is no information to be disclosed pursuant to any of the requirements
under rules 13.51(2)(h) to 13.51(2}(v) of the Listing Rules, nor are there other matters concerning
him that need to be brought to the attention of the shareholders of the Company.

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

Hong Kong, 30th March 2007
* for identification purposes only

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

Please also refer to the published version of this announcement in The Standard.




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, 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 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
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DEFINITIONS

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

context requires otherwise:

“Acquisition”

“Aggregate
Consideration™

“Agreement”

“Board”

“Business Day”

“CiTL” or “Vendor”

“CiTL Board”

“CiTL Group”

“Company” or “Purchaser”

“Completion”

“Completion Date”

“Cut-off Time”

“Director(s)”

the proposed acquisition of the Sale Shares and the Sale Assets
by the Group pursuant to the Agreement

the aggregate consideration for the sale and purchase of the
Sale Shares and the Sale Assets

the agreement dated 12 March 2007 entered into between CiTL
and the Company in relation to the sale and purchase of the
Sale Shares and the Sale Assets

the board of Directors

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

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,
and an indirectly 56.7% owned subsidiary of the Company as
at the Latest Practicable Date

the board of directors of CiTL

CiTL and its subsidiaries

Chevalier International 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

completion of the Agreement

the third Business Day following the day on which all the
conditions precedent to the Agreement are fulfilled or waived
or such other date as the parties to the Agreement may agree

1 April 2007

director(s) of the Company




DEFINITIONS

“Dr. Chow™

“Excluded Assets”

“Excluded COA
Companies”

“Groupn

“HKFRS”

“Hong Kong”

“IT Business”

“Latest Practicable Date™

“Listing Rules”

“Model Code™

“Net Asset Statement”

“Pacific Coffee”

Dr. Chow Yei Ching, the beneficial owner of 53.97% of the
issued share capital of the Company and 3.58% of the issued
share capital of CiTL as at the Latest Practicable Date

those companies, assets, contracts and rights owned, controlled
or used by the Vendor which are not used in connection with
or in respect of the [T Business {(inctuding but not limited to
companies and assets engaged in food and beverage business
and securities investment business) and which shall be excluded
from the sale and purchase under the Agreement

being subsidiaries of Chevalier (OA) Holdings Limited excluded
from the sale and purchase under the Agreement

the Company and its subsidiaries, not including the CiTL Group
for the purpose of this circular

Hong Kong Financial Reporting Standards, including all Hong
Kong Financial Reporting Standards, Hong Kong Accounting
Standards and Interpretations issued by the Hong Kong Institute
of Certified Public Accountants

the Hong Kong Special Administrative Region of the PRC

the information technology business and related business within
the scope of the constituent documents of the Sale Companies
which comprise the Sale Shares and the Sale Assets

2 April 2007, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

the Model Code for Securities Transactions by Directors of
Listed Issuers contained in the Listing Rules

the adjusted net assets statement of the Sale Companies and
the Sale Assets as at 31 March 2007

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

“Properties”

“Sale Assets”

“Sale Companies”

“Sale Shares”

“SE].‘”

“Settlement”

“SFQ”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Tenancy Agreements”

uHK$71

L-%n

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

the properties to be acquired by the Group from the CiTL
Group under the Acquisition

all assets and liabilities of Chevalier iTech Limited relating to
the IT Business

Chevatier (Thailand) Limited, Chevalier (OA) Holdings
Limited, Chevalier Investments (B.V.1.) Limited, Great Time
Properties Limited, Cavalier Properties Limited, 3+ #H 5 &
5 (L) B R4 5 (Chevalier iTech Trading (Shanghai) Co.,
Ltd.y*, B F R TR A5 R 2 % (Guangzhou Chevalier
iTech Services Co., Ltd.)* and their respective subsidiaries
and associated companies

the entire equity interest of each of the Sale Companies

Sinochina Enterprises Limited, a company incorporated in the
British Virgin [slands with limited liability and which was
49% owned by CIiTL as at the Latest Practicable Date

settlement of outstanding amount due by the Sale Companies
to the CiTL Group which amounted to approximately HK$35
million as at 31 January 2007, subject to adjustment upon
Completion

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

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

collectively, the tenancy agreements entered into by Chevalier
(OA) Holdings Limited as tenant with each of Winfield
Development Limited, Peak Gain Limited and Oriental Sharp
Limited respectively as landlords dated 28 November 2006 in
relation to the leasing of certain premises

Hong Kong dollar, the lawful currency of Hong Kong

per cent.

* The English translation is for identification only
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I CHEVALIER =

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
XLtEBEEBAR A

({ncorporated in Bermuda with limited liability)

(Stock code: 025)

Executive Directors:

Chow Yei Ching (Chairman and Managing Director)
Kuok Hoi Sang (Vice Chairman and Managing Director)
Tam Kwok Wing {Deputy Managing Director)

Chow Vee Tsung, Oscar

Fung Pak Kwan

Kan Ka Hon

Ho Chung Leung

Independent non-executive Directors:
Chow Ming Kuen, Joseph O.B.E., 1.P.

Li Kwok Heem, John
Sun Kai Dah, George

To the Shareholders

Dear Sir or Madam,

Registered office:
Canon’s Court

22 Victoria Street
Hamilton, HM 12
Bermuda

Head office and principal place
of business:

220d Floor

Chevalier Commercial Centre

8 Wang Hoi Road

Kowloon Bay

Hong Kong

4 April 2007

DISCLOSEABLE TRANSACTION

INTRODUCTION

On 12 March 2007, CiTL as the Vendor and the Company as the Purchaser entered into
the Agreement pursuant to which CiTL agreed to dispose of and the Company agreed to

purchase, via its wholly-owned subsidiary, the Sale Shares and the Sale Assets together with
all rights at the Cut-off Time and thereafter attaching or accruing thereto for an aggregate
consideration of approximately HK$56 million, subject to adjustment upon Completion. In

addition, the Company also undertakes to procure the settlement by the Sale Companies of all
amounts due by the Sale Companies to CiTL Group which amounted to approximately HK$35

million, subject to adjustment upon Completion.

* For ideniificarion only




LETTER FROM THE BOARD

The Acquisition, when aggregated with the Settlement, constitutes a discloseable
transaction for the Company under Chapter 14 of the Listing Rules. The purpose of this

circular is to provide you with further details of the Agreement and other information as

required under the Listing Rules.

THE AGREEMENT DATED 12 MARCH 2007

1. Parties

Purchaser: The Company

Vendor: CiTL

The Agreement was entered into by the Company and CiTL on 12 March 2007.

2. Assets to be acquired by the Group

Pursuant to the Agreement, CiTL agreed to dispose of and the Company agreed to

purchase, via its wholly-owned subsidiary, the 1T Business, which comprises:

(a)

the Sale Shares, representing the entire equity interest of each of the Sale

Companies. The following table sets out the principal business carried out by

each of the Sale Companies and/or through their subsidiaries and associated

companies,
Sale Companies

Chevalier (Thailand) Limited

Chevalier (OA) Holdings Limited

Chevalier Investments (B.V.1.) Limited
Great Time Properties Limited
Cavalier Properties Limited
HEBEES (L) HFRAF
{Chevalier iTech Trading
{Shanghai) Co., Ltd.)*
BEHELHETEARAA
(Guangzhou Chevalier iTech
Services Co., Ltd.)*

Principal businesses

Trading of computers,
office equipment and
installation of system

Trading of computers,
office equipment and
installation of system

Inactive

Inactive

Inactive

Trading of computers

Information technology maintenance

services

The unaudited consolidated net asset value of the Sale Companies as at 31 January

2007, prepared in accordance with the HKFRS, amounted to approximately HK$61

million.

* The English rranslation is for identification only
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(b)  the Sale Assets, comprising all the assets and liabilities of Chevalier iTech Limited
related to the IT Business, the unaudited net deficit of which amounted to
approximately HK$S million as at 31 January 2007, which are prepared in
accordance with the HKFRS.

Chevalier (QA) Holdings Limited, one of the Sale Companies, is also the intermediate
holding company of certain subsidiaries engaging in other businesses unrelated to the IT
Business. Subsidiaries of Chevalier (OA) Holdings Limited not engaging in the IT Business
(i.e. the Excluded COA Companies) and the assets held by it and its subsidiaries not used in
connection with the IT Business (i.e. the Excluded Assets) will be excluded from the
Acquisition. Chevalier iTech Limited, not being one of the Sale Companies, has certain assets
and liabilities related to the IT Business, and therefore all such assets and liabilities (i.e. the
Sale Assets) will be disposed of by CiTL pursuant to the Agreement.

Set out below is the aggregate turnover, profit before taxation, profit after taxation and
minority interest of the Sale Companies {excluding the Excluded COA Companies) and the
Sale Assets for each of the two years ended 31 March 2005 and 2006 prepared in accordance
with the HKFRS:

Year ended 31 March

2005 2006

HK$ million HKS$ million

Turnover (audited) 574.9 549.0
Profit before taxation (audited) 1.5 18.4
Profit after taxation and minority interest (unaudiied) 1.2 17.4

3. Consideration

The Aggregate Consideration is approximately HK$56 million, being the aggregate net
asset value of both the Sale Companies and the Sale Assets as at 31 January 2007, subject to
adjustment. The above net asset value includes an upward fair value adjustment of
approximately HK$6 million on the Properties, which are recorded at cost on the accounts of
the CiTL Group according to the CiTL Group's accounting policy. Accordingly, such fair
value adjustment is expected to result in a gain on the disposal of the Sale Shares and the Sale
Assets for CiTL .

The Aggregate Consideration shall be adjusted with reference to the Net Asset Statement
(to be reviewed by an independent firm of accountants the appointment of which shall be
agreed by the Vendor and the Purchaser). In the event that the aggregate adjusted net asset
value of the Sale Companies and the Sale Assets as set out in the Net Asset Statement is
different from HK$56 million, the Aggregate Consideration shall be adjusted accordingly on a
dollar-to-dollar basis with no limit to such adjustment. The aggregate adjusted net asset value
of the Sale Companies and the Sale Assets as set out in the Net Asset Statement is not
expected to be negative.
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The Aggregate Consideration is not determined on a price-to-earning (“P/E”) multiple
basis as the profitability of the IT Business has been unstable in the past five financial years.
During the five years ended 31 March 2006, the segment results (before tax) of the IT
Business fluctuated from a loss of HK$8.0 million in 2002 to a gain of HK$18.4 million in
2006. The fluctuations during the past five financial years did not demonstrate any predictable
trend. In view of the above, both the Company and CiTL consider that it would be difficult to
determine the Aggregate Consideration by a P/E multiple basis with reference to the past
profitability of the [T Business. Having considered that the Acquisition is for the purpose of
rationalising the structure of the CiTL Group and realigning the business focus of the CiTL
Group, both the Company and CiTL consider the net asset value basis (with fair value
adjustment on the Properties) a fair and reasonable basis without compromising the financial
position of either the Company or CiTL .

The Purchaser will pay to the Vendor a refundable deposit of approximately HK$56
million in cash within three Business Days after the conditions precedent as set out in 4(a)
below is fulfilled. The Aggregate Consideration (subject to adjustment pursuant to the Net
Asset Statement) less the aforesaid refundable deposit shall be payable by the Purchaser to the
Vendor at Completion, in cash from internal resources of the Group. In the event that the
refundable deposit exceeds the Aggregate Consideration payable, the Vendor shall return the
excess, without interest, to the Purchaser upon Completion.

4. Conditions precedent

Completion is conditional upon satisfaction of all of the following conditions by not
later than 30 September 2007 or such later date as may be agreed between the Company and
CiTL:

(a)  the transactions envisaged by, and the performance of the obligations by the
Vendor pursuant to, the Agreement being approved by a simple majority of
shareholders of the Vendor (excluding those shareholders prohibited by the Listing
Rules from voting on the relevant resolution) voting at the special general meeting
to be convened by CiTL;

(b) the transactions envisaged by, and the performance of the obligations by the
Purchaser pursuant to, the Agreement being approved by the Board (including the
independent non-executive Directors);

(c) all necessary consents and authorisations which may be required to implement
the Agreement under any existing contractual arrangements. or under loan or
finance documentation, having been obtained;
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(d) all authorisations, consents and approvals of all governmental or regulatory
authorities, agencies or bodies which the Purchaser reasonably consider necessary
or required (after prior consultation with the Vendor) for the purposes of the
transactions contemplated by the Agreement having been obtained including
without limiting the generality of the foregoing:

(i)  all consents or approval from the original approval authority in the PRC
required in relation to the transfer of registered capital in the two wholly-
owned foreign enterprises established in the PRC, namely +F# 5 5
(%) A MR/ (Chevalier iTech Trading (Shanghai) Co., Ltd. )* and
B H 4B i TR A R 4 7 (Guangzhou Chevalier iTech Services Co.,
Ltd.)*; and

(ii)  if required, all consents or approvals from the original approval authority
in Thailand required in relation to the transfer of the Sale Shares in respect
of Chevalier (Thailand) Limited and its subsidiaries;

(e) the completion of transfer of interests in the Excluded Assets, in particular, the
Excluded COA Companies by Chevalier (OA)} Holdings Limited to the Vendor or
other subsidiaries of the Vendor and the payment of all related stamp duties (or
otherwise waived by the Stamp Duty Office of Hong Kong, if applicable);

(fy  the due publication and completion by the Vendor and the Purchaser of the notice
of transfer in accordance with the provisions of Section 4 of the Transfer of
Businesses (Protection of Creditors) Ordinance (Chapter 49 of the Laws of Hong
Kong) in respect of the IT Business; and

(g) the issue of the Net Asset Statement, reviewed by such accountants as agreed by
the Vendor and the Purchaser.

Save for conditions (c) and (d) above, none of the conditions precedent can be waived.

In the event that the above conditions are not fulfilled or waived by the parties in
writing by 30 September 2007 or such later date as may be agreed between the parties, all
rights, obligations and liabilities of the parties to the Agreement will cease and determine and
no party will have any claim against the other save for any antecedent breach and the return of
the refundable deposit which has been paid by the Purchaser to the Vendor without interest.

5. Completion

Completion shall take place on the third Business Day following the day on which all
the above conditions are fulfilled or waived or such other date as the parties may agree.

* The English translation is for identification only
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6. Other terms of the Agreement

(a) all revenues, incomes, liabilities and receivables arising out of or in connection
with the IT Business after the Cut-off Time, and as shown on the business records
which relate to the IT Business at or after the Cut-off Time shall belong to the
Purchaser;

(b)  the Company undertakes to CiTL to procure the seitlement by the Sale Companies
to the CiTL Group all amounts due by the Sale Companies, which amounted to
approximately HK$35 million as at 31 January 2007, subject to adjustment upon
Completion; and

(c} the Company undertakes to procure the release of CiTL from all guarantees and
letters of undertaking given by it in respect of the obligations of the Sale
Companies, and otherwise disclosed in writing to the Company prior to the
Completion Date and to indemnify CiTL Group and keep it indemnified and held
harmless against all claims, losses, damages, costs, expenses and liabilities arising
out of such guarantees and letters of undertaking until such guarantees and letters
of undertaking have been released from the time immediately following
Completion.

INFORMATION ON THE 1T BUSINESS

The history of the CiTL Group’s IT Business dates back to 1983, when the CiTL Group
began to distribute a wide range of Toshiba office automation equipment in Hong Kong and
Macau. In 1987, the CiTL Group became the sole distributor of Toshiba computer equipment
in Hong Kong. Since then, the CiTL Group has been distributing Toshiba computer equipment
under sole distributorship until 1999, Despite the expiry of the sole distributorship in 1999,
the distribution relationship has remained in place and the terms of purchase of Toshiba
products have been agreed on a product-by-product basis.

Set out below is the turnover and segment results of the IT Business for the five years
ended 31 March 2006 and for the six months ended 30 September 2005 and 30 September
2006 as extracted from the relevant annual reports and interim report of CiTL:

For the six months

For the year ended 31 March ended 30 September

2002 2003 2004 2005 2006 2005 2006

HKS million HKS' million HKS' miltion HKS' million HK$' million HKS’ million HKS' mitlion

Turnover 573.5 586.9 545.1 574.9 549.0 296.4 259.8

Segment results {before tax) (8.0} 2.3 1.8 1.5 18.4 9.1 6.0
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Turnover of the IT Business for the past five financial years has remained fairly stable,
but segment results of the IT Business for the same period fluctuated dramatically. Both
turnover and segment results of the IT Business for the six months ended 30 September 2006
dropped from that for the six months ended 30 September 2005. The above financials show
that the IT Business has experienced no sustained growth,

REASONS FOR THE ACQUISITION

Following completion of the acquisition of Pacific Coffee in May 2005, CiTL acquired
SEL, which traded under the name “Igor’s™. SEL, through its subsidiaries, operates over 20
food & beverage outlets in Hong Kong. With the satisfactory track record of Pacific Coffee
and SEL, the CiTL Board considers that the CiTL Group’s food & beverage business has
more expansion and growth opportunities as compared with the IT Business and disclosed in
CiTL’s circular in relation to the acquisition of SEL dated 7 February 2007 that the CiTL
Board intends to further explore investment opportunities in food & beverage business in
Hong Kong and neighbouring regions. It is the intention of CiTL to concentrate on its food &
beverage business.

Even though the IT Business has experienced no sustained growth, it remains profitable
in the past four financial years. Furthermore, the Group has been involved, through CiTL, the
IT Business. The Acquisition will enable the Group to directly participate in the management
and operations of the IT Business. The Board considers that the Acquisition facilitates CiTL
to realign its business focus and resources. After the Acquisition, the Sale Companies will
cease to be subsidiaries of CiTL, and CiTL will cease to engage and the Group will directly
engage in the I'T Business.

In view of the above, the Board (including the independent non-executive Directors)
considers the Acquisition, including the Aggregate Consideration and its payment terms, is on

normal commercial terms, fair and reasonable and in the interest of the Company and its
shareholders as a whole.

FINANCIAL EFFECTS OF THE ACQUISITION
Results

Subject to completion of the Agreement, the Sale Companies would become subsidiaries
of the Company and their results would be consclidated into the accounts of the Group
commencing from the Cut-off Time.
Assets and liabilities

Subject to completion of the Agreement, the assets and liabilities of the Sale Companies
and the Sale Assets would be consolidated into the accounts of the Group commencing from

the Cut-off Time.
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LISTING RULES IMPLICATIONS IN CONNECTION WITH THE ACQUISITION

Winfield Development Limited, Peak Gain Limited and Oriental Sharp Limited, being
three wholly-owned subsidiaries of the Company, have been leasing certain premises to
Chevalier (OA) Holdings Limited, a wholly owned subsidiary of CiTL. Details of the Tenancy
Agreements have been disclosed in the announcement of CiTL dated 28 November 2006.

Winfield Development Limited, Peak Gain Limited and Oriental Sharp Limited are
connected persons of CiTL under the Listing Rules, the transactions contemplated under the
Tenancy Agreements therefore constitute continuing connected transactions for CiTL under
the Listing Rules. Since the total annual rental payahle by Chevalier (QA) Holdings Limited
under the Tenancy Agreements represents less than 2.5% of the applicable percentage ratios
of CiTL, the transactions contemptated under the Tenancy Agreements were subject to the
reporting and announcement requirements under Rules 14A.34, 14A.45 to 14A.47 of the
Listing Rules and were exempted from the independent shareholders’ approval requirement
under Chapter 14A of the Listing Rules.

Pursuant to the Agreement, Chevalier (OA) Holdings Limited, being one of the Sale
Companies, will be acquired by the Group. Accordingly, upon completion of the Agreement,
the transactions contemplated under the Tenancy Agreements will no longer constitute
continuing connected transactions for CiTL under the Listing Rules and CiTL will cease to
comply with the reporting requirements under 14A.45 and 14A.46 of the Listing Rules and the
annual review requirements under Rules 14A.37 1o 14A.40 of the Listing Rules in respect of
the Tenancy Agreements.

INFORMATION ON THE COMPANY AND CiTL

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, information technology and food & beverage.

CiTL is an investment holding company which, prior to its disposal of the Sale Shares
and the Sale Assets to the Group, through it subsidiaries, is principally engaged in the provision
of computer and information communication technology services, food & beverage business
and investment in securities.

After the Acquisition, the CiTL Group will cease to engage and the Group will directly
engage in the IT Business.

Save for the changes in directorships in the Company and in CiTL as disclosed in the
announcements of the Company and CiTL both dated 30 March 2007, there is no present
intention to further change the composition of the Board and the CiTL Board.

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

S I




APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particutars 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 or its associated corporations (within the meaning of Part XV of the
SFO) which had 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
$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 foliows:

(a) Interests in the Company — Shares (long position)

Number of Shares Approximate

Personal Family percentage

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

Dr. Chow Beneficial owner 150,356,359* — 150,356,359 53.97
KUOK Hoi Sang Beneficial owner 08,216 — 98,216 0.04
TAM Kwok Wing Beneficial owner 169,015 32,473 201,488 007
KAN Ka Hon Beneficial owner 29,040 — 29,040 0.01
HO Chung Leung Beneficial owner 40,000 — 40.000 0.0
* Dr. Chow beneficially owned 150,356,359 Shares, representing approximately 53.97%

of the Shares. These Shares were same as those shares disclosed in the section
“Substantial Shareholders® interests in securities” below.

_— 12 —
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(b)  Interests in associated corporation — shares (long position)

Number of ordinary shares Approximate
Associated Personal  Corporate Family percentage
Name of Directors ~ corporation  Capacity inferests interests interests Total  of interest
(%)
Dr. Chow GiTL Beaeficial 6815854  107.822.933" — 114,638,781 80.29
owner and
inferest of
cantrolled
corporgtion
KUOK Hoi Sang  CiTL Beneficial 2,400,000 - — 2400000 1.26
owner
TAM Kwok Wing ~ CiTL Beneficial 400,000 - 10400 410400 0.2
owner
KANKa Hon GTL Beneficial 451200 -~ - 451,200 i
owner
* Dr. Chow had notified CiTL that under the SFO, he was deemed to be interested in

107,822.933 shares in CiTL which were all held by the Company as Dr. Chow
beneficially owned 150.356,359 Shares, representing approximately 53.97% of the
Shares.

Save as disclosed above, as at the Latest Practicable Date, so far as was 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 (within the meaning of Part XV of the SFO) which were
required to be notified to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests and short positions which they were
taken or deemed to have taken under such provisions of the SFO); or were required,
pursuant to 8352 of the SFO, to be recorded in the register referred to therein; or were
required, pursuant to the Model Code, to be notified to the Company and the Stock
Exchange.

— 13—
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ii. Substantial Shareholders’ interests in securities

As at the Latest Practicable Date, so far as was known to the Directors and the
chief executives of the Company, the interests and shori positions of the persons or
corporations in the shares, underlying shares or debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the SFO) which had 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:

Number of
underlying
Shares held
{under equity Approximate
Substantial Number of derivatives of percentage
Shareholders Capacity Shares held the Company) of interest
(%)
Dr. Chow Beneficial owner 150,356,339(L) — 53.97(L)
Miyakawa Michiko Beneficial owner 150,356,359{L) — 53.97(L)
{Note 1)
The Goldman Sachs Group,  Interest of — 30,685,081(L) 11.01(L)
[nc. controlled 5,998,025(8) 2.15(8)
corporation (Note 2)
Goldman Sachs (UK) Interest of — 27,683,193(L) 9.94(L)
L.LC. controlled 5,998.025(8) 2.15(5)
| corporation {Note 3)
I
Goldman Sachs Group Interest of - 27,683,193(L} 9.94(L)
Holdings (U.K.) controlled 5,998.025(5) 2.15(8)
corporation {Noze 3)
Goldman Sachs Holdings [nterest of — 27.683,193(L) 9.94(L)
(UK) controlled 5,008,025(8) 2.15(8)
corporation {Note 3}
Goldman Sachs Beneficial owner - 27.683,193(L) 9.94(L)
International 5,998.023(8) 215(8)
{Note 3)
The Goldman, Sachs & Co.  Interest of 3,001,888(L) — 1.O8(L)
LL.C. controlled {Nore 4)
corporation
Goldman Sachs & Co Beneficial owner 3,001,888(L) — FOS(L)
{Note 4)
— 14—
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Notes:

(n

(2)

3)

(#

Under Part XV of the SFO, Ms. Miyakawa Michiko, the spouse of Dr. Chow, is deemed to
be interested in the same parcel of 150,356,359 Shares held by Dr. Chow.

The Goldman Sachs Group, I[nc. is taken to have an interest in the 3,001,888 Shares held by
Goldman Sachs & Co and the 21,685,168 Shares that would be held by Goldman Sachs
International upon full conversion of the Convertible Bonds (as defined below) held by
Goldman Sachs International. The Convertible Bonds are issued by the Company to Goldman
Sachs International on 26 July 2006. Goldman Sachs & Co and Goldman Sachs International
are both wholly-owned subsidiaries of The Goldman Sachs Group, Inc.

Goldman Sachs (UK) L.L.C., Goldman Sachs Group Holdings (U.K.) and Goldman Sachs
Holdings (U.K.) are taken 1o be interested in the 21,685,168 Shares that would be held by
Goldman Sachs International upon full conversion of the Convertible Bonds. Goldman Sachs
International is 99% owned by Goldman Sachs Holdings (U.K.} and 100% held by Goldman
Sachs Group Holdings (U.K.) and Goldman Sachs (UK) L.L.C.

The Goldman, Sachs & Co. L.L.C. is taken to be interested in the 3,001,888 Shares held by
Goldman Sachs & Co. Goldman Sachs & Co is owned as to 99.8% by The Goldman Sachs
Group, Inc. and the remaining 0.2% by The Goldman, Sachs & Co. L.L.C. {which is a
wholly-owned subsidiary of The Goldman Sachs Group, Inc.).

The letter “L" denotes a long position and the letter “5” denotes a short position.

Save as disclosed above, as at the Latest Practicable Date, so far as was 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 (within the meaning of Part XV of the SFO) 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 neminal 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, none of the members of the Group was engaged in

any litigation, arbitration of material importance or claim of material importance pending or

threatened against any member of the Group.

4,

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors had an interest in any business

constituting a competing business to the Group.
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APPENDIX GENERAL INFORMATION

5. SERVICE CONTRACT

As at the Latest Practicable Date, none of the Directors had entered, or were 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)

(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
U.K. 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, its head office 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, 26th Floor, Tesbury Centre, 28 Queen’s Road East,

Hong Kong.

In the event of inconsistency, the English text of this circular shall prevail over
the Chinese text,
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makes no representation as to its accuracy or completeness and expressly disclaims any liability

whatsoever for any loss howsoever arising from\qr,i_n.qql;amje upon the whole or any part of the
. Cob e

contents of this announcement. vt et

- ' \ . *
: : . . vy - A o
This announcement is for information purposes only'and does not constitute an invitation or offer to

acquire, purchase or subscribe for the securities.: (7 |NTEL A c: -

COAANTERDL L

CHEVALIER INTERNATIONAL CHEVALIER iTECH

HOLDINGS LIMITED HOLDINGS LIMITED
RLERENHRAR KPRy RA

{Incorporated in Bermuda with limited liability) - (Incorporated in Bermuda with limited liability)
(Stock Code: 025) (Stock Code: 508)
DISCLOSEABLE TRANSACTION PLACING OF NEW SHARES

PLACING OF EXISTING SHARES AND SUBSCRIPTION FOR NEW SHARES
BY CHEVALIER INTERNATIONAL HOLDINGS LIMITED
IN
CHEVALIER iTECH HOLDINGS LIMITED AND
SUSPENSION AND RESUMPTION OF TRADING

On 3 May 2007, CIHL and Dr. Chow have agreed to place, through their placing agent, DBS,
32,200,000 existing ordinary shares of HK$0.50 each in the share capital of CiTL to independent
investors at a price of HK$3.70 per Share and CIHL has agreed to subscribe for 25,384,146 new
Shares at the price of HK$3.70 per Share.

The Placing is to be placed by DBS on a best effort basis.

The 25,384,146 Subscription Shares represent approximately 13.35% of the existing issued share
capital of CiTL of 190,155,871 Shares and approximately 11.78% of CiTL’s issued share capital
as enlarged by the Subscription of 25,384,146 Subscription Shares. The net proceeds from the
Subscription of approximately HK$91.6 million will be used by the CiTL Group for working
capital.

As at the date of this announcement, CIHL and Dr. Chow have approximately 56.70% and 3.58%
interest in CiTL, respectively. The shareholding of CIHL in CiTL will be reduced to approximately
43.35% immediately upon completion of the Placing and approximately 50.02% immediately upon
completion of the Subscription. Dr. Chow will cease to directly hold any shares in CiTL after the
Placing and the Subscription.

Trading in the shares of CIHL and CiTL were suspended from 2:30 p.m. on 2 May 2007 at the
request of CIHL and CiTL pending the issue of this announcement and applications have been
made to the Stock Exchange for the resumption of trading of the shares of CIHL and CiTL from
9:30 a.m. on 4 May 2007.




Holdings Limited (*CiTL”) (the “Directors”) are pleased to announce that CIHL and Dr. Chow Yei
Ching (“Dr. Chow” together with CIHL, the “Vendors” and each of them a *Vendor”) have agreed to
place, through the placing agent, DBS Asia Capital Limited (“DBS”), 32,200,000 existing ordinary
shares (the “Placing Shares”) of HK$0.50 each (“Shares™) in the share capital of CiTL to independent
investors at a price of HK$3.70 per Share (the “Placing”) and CIHL will subscribe for 25,384,146
new Shares (the “Subscription Shares”) at the price of HK$3.70 per Share (the “Subscription”).
Details of the Placing and the Subscription are as follows:—

A.

PLACING OF EXISTING SHARES
Major terms of the placing agreement dated 3 May 2007 (the “Placing Agreement™):—
Vendors:

CIHL, the controlling shareholder of CiTL
Dr. Chow, a director of CIHL and CiTL and a controlling shareholder of CIHL

Placing agent:
DBS

To the best of the Directors’ knowledge, information and belief, the Directors confirm, having
made all reasonable enquiries, that each of DBS and its ultimate beneficial owners is independent
of, not connected with the directors, chief executive or substantial shareholders of CiTL or any
of its subsidiaries or any of their respective associates (as defined under the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Stock Exchange™) (the
“Listing Rules™)).

As at the date of this announcement, DBS does not beneficially hold any Shares.
Placees:

The placees (which will be six or more individual, corporate and/or institutional investors) and
their respective ultimate beneficial owners (i) will not be connected persons (as defined under
the Listing Rules); (ii) will be third parties independent of and do not act in concert with any of
the Vendors; (iii) are independent of CiTL and its connected persons (as defined under the
Listing Rules); and (iv) will not be connected with the directors, chief executive or substantial
shareholders of CiTL or any of its subsidiaries or any of their respective associates.

No placee will become a substantial shareholder of CiTL as a result of the Placing.
Placing price:
HK$3.70 per Placing Share. This price was agreed after arm’s length negotiations and represents:—

(i) a discount of approximately 13.95% to the closing price of HK$4.30 per Share quoted on
the Stock Exchange on 2 May 2007 (the “Suspension Date™);

(ii) a discount of approximately 5.13% to the closing price of HK$3.90 per Share quoted on the
Stock Exchange on 30 April 2007, being the last trading day of the Shares immediately before
the Suspension Date;




’ quoted on the S.t(.)ck Exchal{ge from 24 April 200‘:}’ to 30 A-p;'il 2007, both dates inclusive,
being the last five trading days of the Shares immediately before the Suspension Date;

(iv) a premium of approximately 3.38% over the average closing price of approximately
HK$3.579 per Share as quoted on the Stock Exchange from 17 April 2007 to 30 April 2007,
both dates inclusive, being the last ten trading days of the Shares immediately before the
Suspension Date; and

(v) a premium of approximately 9.14% over the average closing price of approximately HK$3.39
per Share as quoted on the Stock Exchange from 15 March 2007 to 30 April 2007, both
dates inclusive, being the last thirty trading days of the Shares immediately before the
Suspension Date.

Rights
The Placing Shares will rank equally with the existing Shares.
Placing Shares

The 25,384,146 Placing Shares and 6,815,854 Placing Shares to be placed by CIHL and Dr.
Chow, representing approximately 13.35% and 3.58% of the existing issued share capital of
CiTL of 190,155,871 Shares, respectively.

The Placing is to be conducted by DBS on a best effort basis.
Completion of the Placing

Subject to no breach of representations, warranties, undertakings or obligations of CiTL or CTHL
or Dr. Chow at or prior to completion of the Placing, the completion of the Placing will take
place on or before 8 May 2007.

SUBSCRIPTION OF 25,384,146 NEW SHARES

Major terms of the subscription agreement dated 3 May 2007:—
Subscriber:

CIHL

Issuer:

CiTL

Subscription Shares:

The 25,384,146 new Shares to be issued under the Subscription represents approximately 13.35%
of the existing issued share capital of CiTL and approximately 11.78% of the issued share capital
of CiTL as enlarged by the issue of the Subscription Shares.

Subscription Price:

HK$3.70 per Subscription Share. On the basis of estimated net proceeds to CiTL of approximately
HK$91.6 million from the Subscription, this represents a net price of HK$3.61 per Subscription
Share to CiTL.

I



Shares and the Subscription of the 25,384,146 Subscription Shares. Dr. Chow will bear the costs
and expenses incurred in respect of the Placing of the 6,815,854 Placing Shares. The costs and
expenses for the Placing and the Subscription to be borne by CiTL is estimated to be approximately
HK$2.3 million, which the Directors consider to be fair and reasonable.

General Mandate to issue Subscription Shares:

The Subscription Shares will be issued pursuant to the general mandate to allot, issue and deal
with Shares granted to the directors of CiTL by resolution of its shareholders passed at CiTL’s
annual general meeting held on 28 September 2006. CiTL is authorized to allot, issue or otherwise
deal with up to 38,031,174 new Shares under the General Mandate. As at the date of this
announcement, no Shares have been issued by CiTL under the General Mandate.

Ranking of the Subscription Shares

The Subscription Shares will rank equally with Shares in issue at the time of 1ssue and allotment
of the Subscription Shares.

Use of Proceeds

The net proceeds from the Subscription of approximately HK$91.6 million will be used by CiTL
and its subsidiaries (the “CiTL Group”) for the purpose of working capital.

Condition of the Subscription
The Subscription is conditional upon, inter alia:
a) completion of the Placing; and

b) the Listing Committee of the Stock Exchange granting listing of, and permission to deal in,
the Subscription Shares to be issued under the Subscription.

Completion

Under the Listing Rules, the Subscription must be completed within 14 days from the date of the
Placing Agreement, that is, on or before 17 May 2007 (or such later date as CiTL and CIHL may
agree, such agreement not to unreasonably withheld or delayed and subject to compliance with
the Listing Rules).

In the event that the conditions to the Subscription are not fulfilled by 17 May 2007, or in the
event that the Subscription Shares are yet to be issued to CIHL by 17 May 2007, i.e. within 14
days after execution of the Placing Agreement, CiTL and CIHL may elect, subject to compliance
with all requirements including the shareholders’ approval in relation to connected transactions
under the Listing Rules, to postpone completion of the Subscription to a later date to be agreed
between CiTL and CIHL.

Application for listing

Application will be made by CiTL to the Stock Exchange to grant the listing of and permission
to deal in the Subscription Shares.




The shareholding of the Vendors in CiTL immediately before completion of the Placing,
immediately after completion of the Placing but before completion of the Subscription, and
immediately after completion of both the Placing and the Subscription are and will be as follows:—

. After the
Name of Placing and
shareholders Before the Placing After the Placing the Subscription

No. of Shares % No. of Shares % No. of Shares %
Dr. Chow 6,815,854 3.58 0 0.00 0 0.00
CIHL 107,822,933 56.70 82,438,787 4335 107,822,933 50.02
Other Directors 5,842,200 3.07 5,842,200 3.07 5,842,200  2.71
Public 69,674,884 36.65 101,874,884 53.58 101,874,884 47.27
Total 190,155,871 100.00 190,155,871 100.00 215,540,017 100.00

Note: Assumes that other than the Subscription Shares, no new Shares are issued or purchased by CiTL and
other than the Placing Shares, no Shares are sold or purchased by the Vendors, in each case after the date
of this announcement up to the date of the completion of the Subscription, and currently there arc no
convertibies in relation to the Shares.

REASON FOR THE PLACING AND SUBSCRIPTION

CiTL is an investment holding company. Upon completion of the disposal of the IT business,
which has been approved by the independent shareholders at the special general meeting held on
2 May 2007, the CiTL Group will be principally engaged in food & beverage business. In view
of the current market conditions, the directors of CiTL consider that the Placing and Subscription
represents a good opportunity to raise capital for CiTL while broadening the shareholders base
and the capital base of CiTL and also enables the CiTL Group to have a higher level of working
capital to further develop its business.

The Directors (including the independent non-executive Directors) consider that the terms of the
Placing and the Subscription are on normal commercial terms and are fair and reasonable based
on the current market conditions and the Placing and the Subscription are in the interests of
CIHL and CiTL and their respective shareholders as a whole.

DISCLOSEABLE TRANSACTION FOR CIHL

As a result of the placing of the Placing Shares, the interests of CIHL in CiTL would be reduced to
approximately 43.35%, the Placing is considered as a discloseable transaction of CIHL. Upon completion
of the Subscription, CIHL will hold approximately 50.02% of the issued sharc capital of CiTL. Baring any
unforeseen circumstances, the reduction of CIHL’s interest in CiTL is temporary and CiTL will be
accounted as, and continue to be, a subsidiary of CIHL after the completion of the Subscription and CIHL
will not sustain any gain and loss in such discloseable transaction.




During the past 12 months, CiTL has carried out the following fund raising exercise:—

Date of Capital raising  Net proceeds

announcement activity raised Use of proceeds

30 August 2006 Subscription of HK$44.6 million HK$42.8 million has been
new shares applied as first tranche

consideration payment for

the acquisition of Sinochina
Enterprises Limited (“SEL”).
SEL and its subsidiaries are
engaged in ownership and
operation of restaurants and
other food and beverage outlets.

G. GENERAL

CIHL 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, information technology and food & beverage.

CiTL is an investment holding company which, through its subsidiaries, is principally engaged in the
provision of computer and information communication technology services, food & beverage business
and investment in securities.

According to the audited financial statements of CiTL, as at 31 March 2006, CiTL’s total
consolidated assets amounted to approximately HK$630,832,000 and total consolidated liabilities
amounted to approximately HK$219,556,000 and consolidated profits before and after taxation
for the year ended 31 March 2006 amounted to approximately HK$40,828,000 and HK$36,966.000,
respectively. According to the audited financial statements of CiTL as at 31 March 2005, CiTL’s
total consolidated assets amounted to approximately HK$460,455,000 and total consolidated
liabilities amounted to approximately HK$81,919,000 and consolidated profits before and after
taxation for the year ended 31 March 2005 amounted to approximately HK$1,892,000 and
HK$1,553,000 respectively.

Tradings in the shares of CIHL and CiTL were suspended from 2:30 p.m. on 2 May 2007 at the
request of CIHL and CiTL pending the issue of this announcement and application has been
made to the Stock Exchange for the resumption of trading of the shares of CIHL and CiTL from
9:30 a.m. on 4 May 2007.

By order of the board of directors of By order of the board of directors of
Chevalier International Holdings Limited Chevalier iTech Holdings Limited
Chow Yei Ching Chow Yei Ching
Chairman and Managing Director Chairman

Hong Kong, 3 May 2007



Sang, Mr. Tam Kwok Wing, Mr. Chow Vee Tslung, Oscar, Mr. Fung Pak Kwan, Mr. Kan Ka Hon and
Mr. Ho Chung Leung as executive directors, and Dr. Chow Ming Kuen, Joseph, Mr. Li Kwok Heem,
John and Mr. Sun Kai Dah, George as independent non-executive directors; and

the Board of CiTL comprises Dr. Chow Yei Ching, Mr. Chow Vee Tsung, Oscar, Mr. Kuok Hoi Sang,
Mr. Kan Ka Hon 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.

* for identification purpose only

Please also refer to the published version of this anncuncement in The Standard.



THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as o 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 all your shares in Chevalier International Holdings Limited you should
at once hand this circular to the purchaser or transferee or to the bank, a stockbroker or other
registered dealer in securities or other agent through whom the sale 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.
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DEFINITIONS

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

Jollowing meanings:

“Announcement”

“associate(s)”
“Board”

“Company”

LH

“connected person(s)

“CPHL"

“CPHL Group”
“CPHL Share(s)”
“DBS” or the
“Placing Agent”
“Director(s)”

“Dr. Chow™

“Gr()upn

the joint announcement of the Company and CPHL dated 3 May
2007 in relation to, among other things, the Placing and the
Subscription

has the meaning ascribed thereto in the Listing Rules

the board of Directors

Chevalier International Holdings Limited (stock code: 025),
an exempted company incorporated in Bermuda with limited
liability, whose shares are listed on the main board of the Stock
Exchange

has the meaning ascribed thereto in the Listing Rules
Chevalier Pacific Holdings Limited (formerly known as “Chevalier
iTech Holdings Limited”) (stock code: 508), an exempted
company incorporated in Bermuda with limited liability, whose
shares are listed on the main board of the Stock Exchange

CPHL and its subsidiaries

ordinary share(s) of HK$0.50 each in the share capital of
CPHL

DBS Asia Capital Limited, a corporation licensed to carry on
types |, 4 and 6 of the regulated activities under the SFO

the director(s) of the Company

Dr. Chow Yei Ching, the beneficial owner of 53.97% of the issued
share capital of the Company

the Company and its subsidiaries




DEFINITIONS

“Hong Kong”

“Independent Third
Party(ies)”

“Latest Practicable Date”

“Last Trading Day”

“Listing Committee”

“Listing Rules”

“Model Code”

“Placee(s)”

“Placing”

“Placing Agreement”

“Placing Price”

“Placing Shares”

the Hong Kong Special Administrative Region of the PRC

independent third party(ies) who, together with his/her/its/their
ultimate beneficial owners, is/are not connected person(s) of the
Company and CPHL and is/are independent of and not connected
with the Company and CPHL and their respective connected
persons

22 May 2007, being the latest practicable date prior to the printing
of this circular for ascertaining certain information contained
herein

30 April 2007, being the last trading day of the CPHL Shares on
the Stock Exchange prior to the Suspension Date

the listing sub-committee of the board of directors of the Stock
Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange

Moedel Code for Securities Transactions by Directors of Listed
Issuers set out in Appendix 10 of the Listing Rules

the placee(s) to be procured by DBS under the Placing, all of
which and their respective beneficial owners are Independent
Third Parties

the placing, on a best effort basis, of an aggregate of 32,200,000
existing CPHL Shares by DBS to the Placees at the Placing Price
pursuant to the Placing Agreement

the placing agreement dated 3 May 2007 entered into between
the Company, Dr. Chow and DBS in respect of the Placing

the placing price of HK$3.70 per Placing Share under the
Placing

an aggregate of 32,200,000 existing CPHL Shares to be placed
by DBS pursuant to the Placing Agreement




DEFINITIONS

“PRC”

‘ﬁSFO!’

“Shareholders”

“Shares”

“Stock Exchange”

“Subscription”

“Subscription Agreement”

“Subscription Price”

“Subscription Shares”

“Suspension Date”

“Vendors™

“H K$u

“%”

the People’s Republic of China, excluding, for the purposes of
this circular, Hong Kong, the Macau Special Administrative
Region and Taiwan

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

shareholders of the Company

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

The Stock Exchange of Hong Kong Limited

the subscription for 25,384,146 new CPHL Shares by the
Company pursuant to the Subscription Agreement

a conditional subscription agreement entered into between
the Company and CPHL dated 3 May 2007 in relation to the

Subscription

the subscription price of HK$3.70 per Subscription Share under
the Subscription

25,384,146 new CPHL Shares to be subscribed by the Company
pursuant to the Subscription Agreement

the suspension of the trading in CPHL Shares on the Stock
Exchange with effect from 2:30 p.m. on 2 May 2007 pending
the release of the Announcement

Dr. Chow and the Company

Hong Kong dollar, the lawful currency of Hong Kong

per cent




LETTER FROM THE BOARD

I CHEVALIER =

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
HEBEBEEMAERA

(incorporated in Bermuda with limited liability)

(Stock Code: 025)

Executive Directors: Registered Office;
Chow Yei Ching (Chairman and Canon’s Court
Managing Director) 22 Victoria Street
Kuok Hoi Sang (Vice Chairman and Hamilton, HM 12
Managing Director) Bermuda
Tam Kwok Wing (Deputy Managing Director)
Chow Vee Tsung, Oscar Head office and principal place
Fung Pak Kwan of business:
Kan Ka Hon 22nd Floor
Ho Chung Leung Chevalier Commercial Centre
8 Wang Hoi Road
Independent Non-Executive Directors: Kowloon Bay
Chow Ming Kuen, Joseph 0.B.E., J.P. Hong Kong

Li Kwok Heem, John
Sun Kat Dah, George

25 May 2007
To the shareholders,

Dear Sir and Madam,

DISCLOSEABLE TRANSACTION IN RELATION TO PLACING OF
EXISTING SHARES AND SUBSCRIPTION FOR NEW SHARES OF
CHEVALIER PACIFIC HOLDINGS LIMITED
(formerly known as Chevalier iTech Holdings Limited)

INTRODUCTION

On 3 May 2007, the Placing Agreement was entered into between the Company, Dr. Chow
and DBS, pursuant to which (i) DBS agreed to place an aggregate of 32,200,000 existing
CPHL Shares at a price of HK$3.70 per Placing Share on a best effort basis to no less than six
Placees who shall be Independent Third Parties. On the same day, the Company entered into
the Subscription Agreement with CPHL pursuant to which the Company agreed to subscribe for
25,384,146 new CPHL Shares at the price of HK$3.70 per Subscription Share.

Completion of the Placing and the Subscription has taken place as described below.

The purpose of this circular is to provide you with further details of the Placing and the
Subscription and other information required under the Listing Rules.

* For identification only
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THE PLACING

Pursuant to the Placing Agreement, DBS agreed to place, on a best effort basis, an aggregate of
32,200,000 existing CPHL Shares at a price of HK$3.70 per Placing Share. Of the 32,200,000
Placing Shares, 25,384,146 Placing Shares were placed by the Company and the balance of
6,815,854 were placed by Dr. Chow. The terms of the Placing are set out below:

Vendors:
The Company, the controlling shareholder of CPHL

Dr. Chow, the Chairman and Managing Director, as well as a controlling shareholder of the
Company. Dr. Chow is also the Chairman of CPHL.

Placing Agent:
DBS

To the best of the Directors’ knowledge, information and belief, the Directors confirm, having
made all reasonable enquiries, that each of DBS and its ultimate beneficial owners is independent
of, not connected with the directors, chief executive or substantial shareholders of CPHL or any
of its subsidiaries or any of their respective associates.

DBS did not beneficially hold any CPHL Shares as at the date of the Announcement.
Placees:

The Placees consist of six or more individual, corporate and/or institutional investors. The Placees
and their respective ultimate beneficial owners (i) are not connected persons of the Company;
(ii) are third parties independent of and do not act in concert with any of the Vendors; (iii) are
independent of CPHL and its connected persons; and (iv) are not connected with the directors,
chief executive or substantial shareholders of CPHL or any of its subsidiaries or any of their
respective associates.

No Placee has become a substantial shareholder of CPHL as a result of the Placing.
Placing Price:

HK$3.70 per Placing Share. This price was arrived at after arm’s length negotiations and
represented:

(i)  adiscount of approximately 13.95% to the closing price of HK$4.30 per CPHL Share as
quoted on the Stock Exchange on the Suspension Date;

(ii)  a discount of approximately 5.13% to the closing price of HK$3.90 per CPHL Share as
quoted on the Stock Exchange on the Last Trading Day;

(iii) a discount of approximately 1.18% to the average closing price of HK$3.744 per CPHL
Share as quoted on the Stock Exchange from 24 April 2007 to 30 April 2007, both dates
inclusive, being the last five trading days of the CPHL Shares immediately before the
Suspension Date;

(iv) a premium of approximately 3.38% to the average closing price of approximately
HK$3.579 per CPHL Share as quoted on the Stock Exchange from 17 April 2007 to 30
April 2007, both dates inclusive, being the last ten trading days immediately before the
Suspension Date;
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(v) apremium of approximately 9.14% to the average closing price of approximately HK$3.39
per CPHL Share as quoted on the Stock Exchange from 15 March 2007 to 30 April 2007,
both dates inclusive, being the last thirty trading days immediately before the Suspension
Date; and

(vi) a discount of approximately 42.01% to the closing price of approximately HK$6.38 per
CPHL Share as quoted on the Stock Exchange on the Latest Practicable Date.

Completion of the Placing:
Completion of the Placing took place on 8 May 2007.
THE SUBSCRIPTION

Pursuant to the Subscription Agreement, the Company agreed to subscribe for 25,384,146 new
CPHL Shares at a price of HK$3.70 per Subscription Share. The terms of the Subscription are
set out below:

Subscriber:

The Company

Issuer:

CPHL

Subscription Shares:

The 25,384,146 new CPHL Shares issued under the Subscription represents approximately 13.35%
of the then existing issued share capital of CPHL prior to completion and approximately 11.78%
of the issued share capital of CPHL as enlarged by the issue of the Subscription Shares,

Subscription Price:

HK3$3.70 per Subscription Share. On the basis of estimated net proceeds to CPHL of approximately
HK$91.6 million from the Subscription, this represents a net price of HK$3.61 per Subscription
Share to CPHL.

CPHL borne the costs and expenses in connection with the Placing of the 25,384,146 Placing
Shares (which is the same as the number of Placing Shares placed by the Company) and the
Subscription of the 25,384,146 Subscription Shares. Dr. Chow borne the costs and expenses
incurred in respect of the Placing of the 6,815,854 Placing Shares. The costs and expenses for the
Placing and the Subscription borne by CPHL is estimated to be approximately HK$2.3 million,
which the Directors considered to be fair and reasonable.

General Mandate to issue Subscription Shares:

The Subscription Shares are issued pursuant to the general mandate to allot, issue and deal with
CPHL Shares granted to the directors of CPHL by resolution of its shareholders passed at CPHL'’s
annual general meeting held on 28 September 2006. As at the Latest Practicable Date, CPHL is
authorized to allot, issue or otherwise deal with up to a further of 12,647,028 new CPHL Shares
under the General Mandate.
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Ranking of the Subscription Shares

The Subscription Shares rank equally with the CPHL Shares in issue at the time of issue and
allotment of the Subscription Shares.

Use of Proceeds

The net proceeds from the Subscription of approximately HK$91.6 million will be used by CPHL
Group for the purpose of working capital.

Condition of the Subscription
The Subscription was conditional upon, inter alia;
a) completion of the Placing; and

b)  the Listing Committee of the Stock Exchange granting listing of, and permission to deal
in, the Subscription Shares.

Application for listing

Application has been made by CPHL 1o the Stock Exchange to grant the listing of and permission
to deal in the Subscription Shares. Approval for such application has been granted by the Listing
Committee.

Completion

Completion of the Subscription tock place on 16 May 2007.
SHAREHOLDING STRUCTURE

The shareholding of the Company and Dr. Chow in CPHL immediately before completion of the
Placing, immediately after completion of both the Placing and Subscription are as follows:

After the
Placing and the
Before the Placing After the Placing Subscription
Name of No. of CPHL No. of CPHL No. of CPHL
shareholders Shares % Shares Yo Shares %
Dr. Chow 6,815,854 3.58 0 0.00 0 0.00
The Company 107,822,933 56.7 82,438,787 43.35 107,822,933 50.02
Other Directors and
director of CPHL 5,842,200 3.07 5,842,200 3.07 5,842,200 2.71
Public 69,674,884 36.65 101,874,884 53.58 101,874,884 47.27
Total 190,155,871 100.00 190,155,871 100.00 215,540,017 100.00

INFORMATION ON THE COMPANY AND CPHL

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, information technology and food & beverage.

CPHL is an investment holding company which, through its subsidiaries, is principally engaged in
the provision of computer and information communication technology services, food & beverage
business and investment in securities.




LETTER FROM THE BOARD

According to the audited financial statements of CPHL, as at 31 March 2006, CPHL’s
total consolidated assets amounted to approximately HK$630,832,000 and total consolidated
liabilities amounted to approximately HK$219,556,000 and consolidated profits before and
after taxation for the year ended 31 March 2006 amounted to approximately HK$40,828,000
and HK$36,966,000, respectively. According to the audited financial statements of CPHL as at
31 March 2005, CPHL’s total consolidated assets amounted to approximately HK$460,455,000
and total consolidated liabilities amounted to approximately HK$81,919,000 and consolidated
profits before and after taxation for the year ended 31 March 2005 amounted to approximately
HK$1,892,000 and HK$1,553,000, respectively.

REASONS FOR THE PLACING AND THE SUBSCRIPTION

CPHL is an investment holding company. Upon completion of the disposal of the IT business,
which has been approved by the independent sharcholders at the special general meeting held on
2 May 2007, the CPHL Group will be principally engaged in food & beverage business. In view
of the current market conditions, the directors of CPHL consider that the Placing and Subscription
represents a good opportunity to raise capital for CPHL while broadening the shareholders base
and the capital base of CPHL and also enables the CPHL Group to have a higher level of working
capital to further develop its business.

The Directors (including the independent non-executive Directors) consider that the terms of
disposal of CPHL’s interest under the Placing and the acquisition of CPHL’s interest under the
Subscription are on normal commercial terms and are fair and reasonable based on the current
market conditions and are in the interests of the Company and its shareholders as a whole.

LISTING RULES IMPLICATIONS AND EFFECT OF THE TRANSACTION

As a result of the placing of the Placing Shares, the interests of the Company in CPHL had been
reduced to approximately 43.35%, the Placing was considered as a discloseable transaction of
the Company under the Listing Rules. Upon completion of the Subscription, the Company holds
approximately 50.02% of the issued capital of CPHL. The reduction of the Company’s interest
in CPHL was therefore temporary and CPHL continues to be a subsidiary of the Company after
completion of the Subscription. No gain or loss was recorded as a result of the Placing and
the Subscription and no effect on the earnings and assets and liabilities of the Company was
resulted.

GENERAL
Your attention is drawn to the additional information set out in the appendix to this circular.

Yours faithfully,

For and on behalf of the Board of
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 collectively
and individually accept full responsibility for the accuracy of the information contained
in this circular and confirm, having made all reasonable enquiries, that to the best of
their knowledge and belief there are no other fact the omission of which would make any

statement herein misleading.

2. DISCLOSURE OF INTERESTS

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 or its associated corporations (within the meaning
of Part XV of the SFO) which had been notified to the Company and the Stock
Exchange pursuant 10 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 $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 (long position)
Number of Shares Approximately
Personal Family percentage
Name of Director  Capacity interests interests Total of interest
(%)
Dr. Chow Beneficial owner  150,356,359* - 150,356,359 53.97
KUOK Hoi Sang Beneficial owner 98,216 - 08,216 0.04
TAM Kwok Wing  Beneficial owner 169,015 12473 201,488 0.07
FUNG Pak Kwan  Beneficial owner 93,479 - 93,479 0.03
KAN Ka Hon Beneficial owner 29,040 - 29,040 0.01
HO Chung Leung ~ Beneficial owner 40,000 - 40,000 0.0

*  Dr. Chow beneficially owned 150,356,359 Shares, representing approximately 53.97% 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,
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()

Interests in associated corporation — shares (long position)

Number of shares
Corporate Family
interests interests Total

Approximate
percentage
of interest
(%}

Personal
interests

Associated
Name of directors corperation Capacity

Dr. Chow CPHL lnterest of i07,822,031% - 107822933 50.02

controlled

corporation
CPHL Beneficial
owner

KUOK Hoi Sang 2,400,000 - - 2,400,000 L1l

TAM Kwek Wing  CPHL Beneficial 400,000 - 10,400 410,400 0.19

owner
FUNG Pak Kwan  CPHL

Beneficial 2,580,000 1.20

OWner

2,580,000 - -

Beneficial
gwner

KAN Ka Hon CPHL 451,200 - - 451,200 0.21

** Dr. Chow had notified CPHL that under the SFO, he was deemed to be interested in
107,822,933 CPHL Shares which were all held by the Company as Dr. Chow beneficially
owned 150,356,359 Shares, representing approximately 53.97% of the issued share capital
of the Company.

Save as disclosed above, as at the Latest Practicable Date, so far as was
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 (within the
meaning of Part XV of the SFO) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including interests and short positions which they were taken or
deemed to have taken under such provisions of the SFO); or were required,
pursuant to S352 of the SFO, to be recorded in the register referred to therein;
or were 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 was known to the Directors and the
chief executives of the Company, the interests and short positions of the persons or
corporations in the shares, underlying shares or debentures of the Company or any
of its associated corporations (within the meaning of Part XV of the SFO) which
had been disciosed 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 were as follows:

— 10—
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Number of
underlying
Shares held
(under equity

Approximate

Substantial Number of derivatives of percentage
Shareholders Capacity Shares held  the Company) of interest
(%)
Dr. Chow Beneficial owner  150,356,339(L) - 53.97(L)
MIYAKAWA Michiko  Beneficial owner  150,356,359(L) - 53.97(L)
{Note 1)
The Goldman Sachs Interest of controlled - 30,685,081(L) I1.GI{L)
Group, Inc. corporation 5,998,025(5) 2.15(8)
(Note 2)
Goldman Sachs Interest of controlled - 27,683,193(L) 9.94(L)
(UK)L.L.C. corporation 5,998,025(8) 2.15(8)
(Note 3)
Goldman Sachs Group  Interest of controlied - 27,683,193(L) 9.94(L)
Holdings (U.K.) cotporation 5,998,025(8) 2.15(8)
{Note 3)
Goldman Sachs Interest of controlled - 27,683,193(L) 9.94(L)
Holdings {(U.K.) corporation 5,998,025(5) 2.15(5)
{Note 3)
Goldman Sachs Beneficial owner - 27.683,193(L) 9.94(L)
[nternational 5.998,025(8) 2.15(5)
{Note 3)
The Goldman, Sachs  Interest of controlled  3,001,888(L) - 1.08(L)
& Co. L.L.C. corporation {Note 4)
Goldman Sachs & Co  Beneficial owner 3,001,888(L) - 1.08(L)
{Note 4)
Notes:
(n Under Part XV of the SFQO, Ms. Miyakawa Michiko, the spouse of Dr Chow, is deemed to be

(2)

3

{4)

interested in the same parcel of 150,356,359 Shares held by Dr Chow.

The Goeldman Sachs Group, Inc. is taken to have an interest in the 3,001,888 Shares held
by Goldman Sachs & Co and the 21,685,168 Shares that would be held by Goldman Sachs
International upon full conversion of the Convertible Bonds (as defined below) held by Goldman
Sachs International. The Convertible Bonds are issued by the Company to Goldman Sachs
International on 26th July, 2006. Goldman Sachs & Co and Goldman Sachs International are
both wholly-owned subsidiaries of The Goldman Sachs Group, Inc.

Goldman Sachs (UK) L.L.C., Goldman Sachs Group Holdings (U.K.} and Goldman Sachs
Holdings (U.K.) are taken to be interested in the 21,685,168 Shares that would be held by
Goldman Sachs International upon full conversion of the Convertible Bonds. Goldman Sachs
International is 99% owned by Goldman Sachs Holdings (U.K.) and 100% held by Goldman
Sachs Group Holdings (U.K.} and Goldman Sachs (UK) L.L.C.

The Goldman, Sachs & Co. L.L.C. is taken to be interested in the 3,001,888 Shares held by
Goldman Sachs & Co. Goldman Sachs & Co is owned as to 99.8% by The Goldman Sachs
Group, Inc. and the remaining 0.2% by The Goldman, Sachs & Co. L.L.C. (which is a wholly-
owned subsidiary of The Goldman Sachs Group, Inc.).

The letter “L” denotes a long position and the letter “S™ denotes a short position.

— 11 —
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Save as disclosed above, as at the Latest Practicable Date, so far as was 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 (within the meaning of Part XV of the SFO) 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, none of the members of the Group was engaged in any
litigation, arbitration of material importance or claim of material importance pending or
threatened against any members of the Group.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

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

SERVICE CONTRACT

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

MISCELLANEOUS

(a) The gualified 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 ts Mr. Kan Ka Hon, 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.

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

(dy The Hong Kong branch share registrars and transfer office of the Company is
Standard Registrars Limited, 26th Floor, Tesbury Centre, 28 Queen’s Road East,
Hong Kong.

(e} Inthe event of inconsistency, the English text of this circular shall prevail over the
Chinese text.

— 12 —
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