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HONG KONG

Exemption No. #82-4203

SuPPL

Office of International Corporate Finance
The U.S. Securities and Exchange Commission

BY COURIER

M

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, Circulars
and Annual Report 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
}@ OCESSED

Yours faithfully 23 200
For and on behalf of THOMSO .
CHEVALIER INTERNATIONAL HOLDINGS LIMITED N

" FINANCIAL

Wﬁw

Kan Ka Hon

Director
Encl %‘Qb
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AUSTRALIA CANADA CHINA MACAO PHILIPPINES SINGAPORE THAILAND USA VIETNAM
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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, [ am furnishing herewith the Announcements, Circulars
and Annual Report pursuant to Rule 12g3-2(b)(iii) under the Securities Exchange Act
of 1934 for your record.
Kindly acknowledge receipt of the said documents by signing and returning the
duplicate of this letter to us by post or by fax at (852) 27575669.
Should you have any queries, please feel free to contact our Ms Nancy Chan at (852)
23315662 or via email at nancy_chan@chevalier.com
Yours faithfully
For and on behalf of
CHEVALIER INTERNATIONAL HOLDINGS LIMITED
et fianteise :
Kan Ka Hon
Director
Encl
NK/AM/Te
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CHEVALIER INTERNATIONAL HOLDINGS LIMITED
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(incorporated in Bermuda with limited liability)
(Stock code: 025)

NOTIFICATION OF BOARD MEETING

The board of directors (the “Board”) of Chevalier International Holdings Limited (the
“Company”) announces that a meeting of the Board of the Company will be held on
Wednesday, 18 July 2007 at 10:15 a.m. at which the Board will, inter alia, approve the
release of the final results announcement of the Company and its subsidiaries for the
year ended 31 March 2007 and consider the payment of a final dividend, if any.

By Order of the Board
Chevalier International Holdings Limited
Kan Ka Hon
Company Secretary

Hong Kong, 5 July 2007

As at the date of this announcement, the Board of the Company comprises Dr. Chow
Yei Ching, Mr. Kuok Hoi Sang, Mr. Tam Kwok Wing, Mr. Chow Vee Tsung, 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.

*  For identification purpose only
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ANNOUNCEMENT OF RESULTS
FOR THE YEAR ENDED 31ST MARCH 2007

RESULTS

The Directors of Chevalier International Holdings Limited (the “Company™) are pleased to
announce that the audited consolidated results of the Company and its subsidiaries (the “Group™)
for the year ended 31st March 2007, together with the comparative figures, are summarised as
follows:

CONSOLIDATED INCOME STATEMENT
FOR THE YEAR ENDED 315ST MARCH 2007

2007 2006
Note HK$’000 HK$'000
Revenue 2 4,665,237 4,335,434
Cost of sales {3,911,145) (3,591,481)
Gross profit 754,092 743,953
Other income, net 3 134,728 126,125
Other gain, net 4 100,307 49,893
Distribution costs (342,131) (272,249)
Administrative expenses (118,694) (102,192)
Operating profit 528,302 545,530
Share of results of associates 5,263 (2,987)
Share of results of jointly controlled entities (3,159) 12,874
Finance costs (122,356) (79,887
Profit before taxation 5 408,050 475,530
Income tax expenses 6 (66,853) (110,443)
Profit for the year 341,197 365,087
Attnbutable to:
Equity holders of the Company 317,869 330,973
Minority interest 23,328 34,114
341,197 365,087
Dividends 7 139,291 189,436
Earnings per share
— Basic (HK$ per share) 8 1.14 1.19

— Diluted (HK$ per share) 1.04 1.19




CONSOLIDATED BALANCE SHEET
AS AT 31ST MARCH 2007

Non-current assets

Investment properties

Property, plant and equipment
Prepaid lease payments

Goodwill

Other intangible assets

Interests in associates

Interests in jointly controlled entities
Available-for-sale investments
Investments at fair value through profit or loss
Deferred tax assets

Other non-current assets

Current assets

Inventories

Properties for sale

Debtors, deposits and prepayments

Amounts due from associates

Amounts due from jointly controlled entities
Amounts due from customers for contract work
Investments at fair value through profit or loss
Derivative financial instruments

Bank balances and cash

2007 2006
HK$°000 HKS$'000
523,644 469,693
729,167 677,377
455,239 461,708
210,330 212,540
158,864 151,958
137,084 31,011
239,511 231,316
182,298 114,010
303,195 325,903
8,744 10,394
19,498 17,104
2,967,574 2,703,014
304,385 262,084
461,159 505.506
1,170,924 1,079,165
17,175 38,050
259,559 184,510
343,849 365,761
1,000,758 1.123,915
42,831 38,303
722,998 635.412
4,323,638 4,232,706




Current liabilities
Creditors, bills payable, deposits and accruals
Unearned insurance premiums
— due within one year
Outstanding insurance claims
Amounts duc to associates
Amounts due to customers for contract work
Deferred income
Provision for taxation
Derivative financial instruments
Bank borrowings
Other loans
Other payable

Net current assets

Total assets less current liabilities

Capital and reserves
Share capital
Reserves

Equity attributable to equity holders
of the Company
Minority interests

Total equity

Non-current liabilities
Other payable
Unearned insurance premiums
— due over one year
Deferred taxation
Bank borrowings
Other loans
Convertible bonds — liability component
Convertible bonds - derivative component

Total equity and non-current liabilities

]

Note

10

2007 2006
HK$°000 HKS$°000
1,178,146 1,240,872

32,174 39,634
255,337 285,051
3,429 2,423
208,113 136,952
21,372 23,330
86,009 73,721
2,628 10,430
815,066 595,822
256 226

- 7,412
2,602,530 2,415,873
1,721,108 1,816,833
4,688,682 4,519,847
348,228 348,228
2,645,093 2,372,566
2,993,321 2,720,794
322,196 266,897
3,315,517 2,987,691
7,079 13,840
13,789 14,764
113,487 102,750
856,275 1,399,409
1,445 1,393
354,423 -
26,667 -
1,373,165 1,532,156
4,688,682 4,519,847




Nores:

1 Basis of preparation

The consolidated financial statements of Chevalier International Holdings Limited have been
prepared in accordance with Hong Kong Financial Reporting Standards (“HKFRS”). The
consolidated financial statements have been prepared under the historical cost convention, as
modified by the revaluation of investinent properties. available-for-sale financial assets, financial
assets and financial liabilities (including derivative instruments) at fair value through profit or
loss.

The preparation of consolidated financial statements in conformity with HKFRS requires the
use of certain critical accounting estimates. It also requires management to exercise its judgement
in the process of applying the Group’s accounting policies.

In current year, the Group has applied the new standards. amendments and interpretations issued
by the Hong Kong Institute of Certified Public Accountants that have become effective. The
adoption of these new standards does not have any significant effect on the results and position
of the Group.

The Group has also considered the new standards. amendments and interpretations that may be
applicable to the Group. The Group has not yet early adopted the following new standard,
amendment and interpretations that have been issued but are not yet effective. The directors of
the Company anticipate that the application of these new standard, amendment and interpretations
will have no material impact on the results and financial positions of the Group.

HKAS 1 (Amendment) Presentation of Financial Statements: Capital Disclosures
HKFRS 7 Financial Instruments: Disclosures

HKFRS § Operating Segments

HE(IFRIC)-Int 8 Scope of HKFRS 2

HK(IFRIC)-Int 9 Reassessment of Embedded Derivatives

HK(IFRIC)-Int 10 Interim Financial Reporting and Impairment
HK(IFRIC)-Int 11 HKFRS 2-Group and Treasury Share Transactions
HK(FRIC)-Int 12 Service Concession Arrangements

In prior years. the Group presented the gross sales proceeds and carrying value of financial
assets disposed during the years as part of the Group’s turnover and costs of sales respectively.
In current year, the directors of the Company considered it is more appropriate to reflect results
of sccurities trading on a net basis and to present such amounts as other income. The adoption
of the change has reduced the turnover and cost of sales and increased the other income by
HK$584 million. HK$572 million and HK$12 million respectively for the year ended 31st
March 2007 and by HK$898 million. HK$844 million and HK$54 million for the year ended
31st March 2006 respectively.




Business and geographical segments
Revenue and results
Year ended 31st March 2007

Computer
Construction  Insurance and Food and
and and information beverage

engineering  investment Property technolegy and others Consolidated
HK$'000 HK$000 HK$'000 HK$'000 HK$'000 HK$'000

REVENUE
Total segment revenue 3,003,573 149,140 352,672 491,654 753,581 4,750,620
Inter-segment revenue (284} (19,756) (47,531) {(12,976) {4,836} (85,383)
External sales 3,003,289 129,384 305,141 478,678 748,745 4,665,237
RESULTS
Segment results 186,131 150,238 135,476 10,942 43,384 526,171
Unallocated corporate expenses {12,132)
Interest income 14,263
Share of results of associates 2,557 - (70) - 2,776 5,263
Share of results of jointly

controlled entities 2,674 - (5,833 - - (3,159)
Finance costs (122,356)
Profit before taxation 408,050
Income tax expenscs {66,853)
Profit for the year 341,197

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




Assets and liabilities
As at 31st March 2007

Construction

and
engineering
HKS$'000
ASSETS
Segment assels 1,970,217
Interests in associates 9,294
Interests in jointly controlled
entities 15,083
Unallocated corporate assets
Consolidated total assets
LIABILITIES
Segment liabilities 1,062,840
Unallocated corporate liabilities
Consolidated total liabilities
Other information
Year ended 31st March 2007
Construction
and
engineering
HK$'000
Capital expenditure 117,354
Depreciation and amortisation 51,931
Net (gain)/losses on disposal
of property. plant and
equipment, and prepaid
lease payments (7,726)
Impairment loss on property,
plant and equipment 6,782
Impairment loss on prepaid
lease payments -
Impairment loss on intangible
assets and goodwill 7,157

Impairment loss on
available-for-sale
investments -

Insurance
and
investment
HK$'000

1,788,237

345,692

Insurance
and
investment
HK$ 000

373
161

125

1,473

Property
HKS 000

2,357,990
164

224,428

136,784

Property
HK3 000

3,392
19,614

45
6,972

1,628

Computer
and
information
technology
HK3'000

171,479

105,969

Computer
and
information
technology
HK$'000

975
1,800

(8)

Food and
beverage
and others Consolidated
HKS$ 000 HKS$'000
553,357 6,841,280
127,626 137,084
- 239,511
73,337
7,291,212
79,120 1,730,405
2,245,290
3,975,695
Food and
beverage
and others Consolidated
HK$000 HK$'000
46,813 169,407
22416 101,922
158 (7,406)
- 13,754
- 1,628
- 7,157
- 1,473




Revenue and results
Year ended 31st March 2006

Computer
Construction  Insurance and  Food and
and and information beverage
engineering  investment Property technology and others Consolidated
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK3 000
REVENUE
Total segment revenue 2,523,946 131,285 570,035 545412 639,804 4,410,482
Inter-segment revenue (267 (13,434) {46,917) (10,102 {4,328) {75,048)
External revenuoe 2,523,679 117,851 523,118 533,310 635,476 4.335434
RESULTS
Segment results 181,916 96,748 203,641 18,352 40,082 540,739
Unallocated corporate expenses {13,525)
Interest income 18.316
Share of results of associates 2,724 - (2) - (5,709 (2,987
Share of results of jointly
controlled entities 3,712 - 9,102 - - 12.874
Finance costs {79,887
Profit before taxation 475,530
lncome tax expenses (110,443
Profit for the year 365,087

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

prices.




Assets and liabilities
As at 31st March 2000

Construction

and
engineering
HK$'000
ASSETS
Segment assets 1,795,835
Interests 1n associates 9,542
Interests in jointly controlled
entities 12,367
Unallocated corporate assets
Consolidated total assets
LIABILITIES
Segment liabilities 1,073,793
Unallocated corporate liabilities
Consolidated total liabilities
Other information
Year ended 31st March 2006
Construection
and
engineering
HK$'000
Capital expenditure 71,020
Depreciation and amortisation 47,813
Net {gain)/loss on disposal of
property, plant and
equipment, and prepaid
lease payments 400
Impairment loss on
intangible assets 3,286

Impairment losses on
available-for-sale
tnvestments -

Insurance
and
investment
HKS$'000

1,779,404

427,975

Insurance
and
investment
HK$000

90

2,466

Property
HK$000
2,376,050

052

218,949

149,943

Property
HK$000

18,450
35.932

1,394

Computer
and
information
technology
HKS'000

183,557

74,937

Computer
and
information
technology
HK$'000

18,256
1.548

(6,344)

Food and
beverage
and others Consolidated
HK3'000 HK$’000
505,612 6,634,478
20,817 31.01
- 231,316
38.915
6,935,720
43,013 1,771,661
2,176,368
3,948,029
Food and
beverage
and others Consolidated
HK3'000 HK$'000
27,317 135,048
13.025 98,408
20 (4,528
- 3,286
- 2,466




Geographical segments

The Group’s operations in construction and engineering are located in Hong Kong, Macau,
Mainland China, Singapore and Europe and Australia. Property investment and hotel operations
are mainly carried out in Hong Kong, Mainland China and Canada. Insurance and investment
business is conducted in Hong Kong. Sales and servicing of IT equipment and business machines
are mainly carried out in Hong Kong, Mainland China, Singapore and Thailand. Food and
beverages business are carried out in Hong Kong, Singapore and Mainland China. Motor vehicles
trading and other trading are carried out in Canada and USA, respectively.

Revenue by geographical market

2007 2006

HK$’000 % HK3'000 %
Hong Kong 2,717,761 58 2,548,339 59
Europe 465,607 10 367,336 8
Macau 424,475 9 186.195 4
Canada 411,363 9 357,380 8
Australia 173,302 4 111,656 3
Singapore 155,346 3 157,991 4
Mainland China 132,801 Ki 419,363 10
U.S.A. 106,872 2 102,866 2
Thailand 72,764 2 65,826 2
Others 4,946 - 18,482 -

4,665,237 100 4,335,434 100

The following is an analysis of the carrying amounts of segment assets and capital expenditures
analysed by geographical arca in which the assets are located:

Carrying amounts of
segment assets Capital expenditures
2007 2006 2007 2006
HK$’000 HK$ 000 HK$’000 HK$'000

Hong Kong 3,576,789 3,888.336 69,778 59,662
Europe 575,336 498,671 49,923 33.334
Macau 131,892 39,343 1,249 1,188
Canada 282,244 249,485 1,136 13,349
Australia 288,727 182,448 26,275 12.400
Singapore 306,038 298,940 3,639 2,577
Mainland China 1,084,441 063,673 17,170 11,294
U.S.A. 209,068 229,356 37 52
Thailand 52,973 52,739 67 910
Others 333,772 231,487 133 282

6,841,280 6,634,478 169,407 135.048




3 Other income, net

Gain on investments at fair value through profit or loss
Gain/(loss) on derivative financial instruments

Interest from bank deposits

Interest from amounts due from associates

Interest from amounts due from jointly contrelled entities
Commission income

4 Other gain, net

Increase in fair value of investment properties

Fair value gain on derivative component of convertible bonds
Discount on acquisition of subsidiaries

Bad debts recovered

Net gain on dispesal of property, plant and equipment
Gain on disposal of jointly controlled entitles
Exchange gain

Impairment loss on available-for-sale investments
Impairment loss on goodwill

Impairment loss on property. plant and equipment
Impairment loss on prepaid lease payment
Impairment loss on intangible asset

2007 2006
1IK$°000 HK$'000
90,179 111,593
22,222 (8,514)
14,263 18,316
735 2,073
2,900 -
4,429 2.657
134,728 126,125
2007 2006
HKS$’000 HK$'000
53,362 30,709
26,489 -

- 9,362

7,636 5.067
7,406 4,528
19,714 -
9,712 5979
(1,473) (2.466)
(5,000) (3,286)
(13,754) -
(1,628) -
(2,157) -
100,307 49,893




Profit before taxation

Profit before taxation has been arrived at after charging:

Depreciation on property, plant and equipment
Less: Amount capitalised to contract work

Auditors’ remuneration

Staff costs
Less: Amount capitalised to contract work

Operating lease payments in respect of leasing of
— Premises {(minimum lease payments)
— Premises (contingent rent)
— Others

Amortisation of prepaid lease payments

Amortisation of intangible assets

Write down of properties for sale to net realisable value, net
Write down of inventories to net realisable value

and crediting:
Gross rental income from properties of HK$45,450,600

(2006: HK$41,526,000) less direct operating expenses
Income from leasing of equipment

Income tax expenses

Current tax
Hong Kong
Overseas

Deferred taxation

2007 2006
HK$000 HKS$'000
86,576 84,445
(147) (3.954)
86,429 80.491
8,674 7,902
827,420 737.679
(58,032) (69,850)
769,388 667,820
78,267 53,069
7,476 4616
14,027 7.112
99,770 64,797
11,743 10,642
3,603 3.321
10,058 3,930
3,674 2,763
28,626 27,546
4,948 5,412
2007 2006
HK$’000 HKS$'000
35,096 29,365
18,947 86,967
54,043 116,332
12,810 (5,889)
66,853 110,443

Hong Kong profits tax is calculated at the rate of 17.5% (2006: 17.5%} on the estimated
assessable profits less available tax relief for losses brought forward of cach individual company.

Overscas taxation including Mainland China income tax and land appreciation tax are calculated
based on the rates applicable to the relevant local legislation on the estimated assessable profits.




Dividends

2007 2006
HK$’000 HK$'000
Interim dividend of HK$0.20 (2006: HK$0.20)
per share paid 55,716 55.716
Special dividend of HK$nil (2006: HK$0.18)
per share paid - 50.145
Final dividend of HK$0.30 (2006: HK$0.30)
per share proposed 83,575 83,575
139,291 189.436

A final dividend of HK$0.30 (2006: HK$0.30) per share, totaling HK$83,575,000 (2006:
HK$83,575,000), has been proposed by the directors of the Company and is subject to approval
by the shareholders in the forthcoming annual general meeting.

Earnings per share

(a)

(b)

Basic

BRasic earnings per share is calculated by dividing the profit attributable to equity holders
of the Company by the weighted average number of ordinary shares in issue during the
year.

2007 2006

HK$’000 HK$'000

Profit attributable to equity holders of the Company 317,869 330,973
Number of Number of

shares shares

000 ‘000

Weighted average number of ordinary shares in issue 278,582 278,582
Basic earnings per share {(HK$) 1.14 1.19

Diluted

Diluted earnings per share is calculated by adjusting the weighted average number of
ordinary shares outstanding to assume conversion of all dilutive potential ordinary shares.
The Company’s dilutive potential ordinary shares are derived from the convertible bonds.
The convertible bonds are assumed to have been converted into ordinary shares, and the
net profit is adjusted to eliminate the interest expense less the tax effect. The number of
shares calculated as below is compared with the number of shares that would have been
issued assuming the exercise of the convertible bonds.



Profit attributable to equity holders of the Company

Interest expense on convertible bonds

Fair value gain on the derivative component of
convertible bonds

Profit used to determine diluted earnings per share

Weighted average number of ordinary shares in issue
Adjustments for convertible bonds

Weighted average number of ordinary shares for
diluted earnings per share

Diluted earnings per share (HK$)

Debtor, deposits and prepayments

Trade debtors
Less: aliowance of doubtful debts

Other debtors, deposits and prepayments
Retention receivables

2007 2006
HK$’000 HK$'000
317,869 330,973
25,965 -
(26,489) -
317,345 330,973
Number of Number of
shares shares
‘000 000
278,582 278,582
26,656 -
305,238 278,582
1.04 1.19
2007 2006
HK$°000 HK$'000
633,973 586,024
(27,704) (48.014)
606,269 538,010
431,579 418,276
133,076 122,879
1,170,924 1,079.165

The Group has established different credit policies for customers in each of its core businesses.
The average credit period granted to trade debtors was 60 days. The ageing analysis of the

Group’s trade debtors is as follows:

0 — 60 days
61 - 90 days
Over 90 days

2007 2006
HK$'000 HK$000
515,630 436,092
18,763 33,989
71,876 67,929
606,269 538,010
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Creditors, bills payable, deposits and accruals

2007 2006

HK§'000 HKS$'000

Trade creditors and bills payable 412,607 368,267
Consideration payable for the acquisition of certain

interest in a jointly controlled entity 51,475 48.927

Accrued for contract cost 136,356 254,000

Retention payable 99,305 95,993

Other creditors, deposits and accruals 478,403 473,685

1,178,146 1.240,872

The following is an ageing analysis of trade creditors and bills payable at the balance sheet

date:
2007 2006
HK3'000 HK$000
0 - 60 days 373,697 281,300
61 — 90 days 6,834 7,834
Over 90 days 32,676 79,133
412,607 368,267

Contingent liabilities

At the balance shect date, the Group had contingent liabilities in respect of guarantees issued

for:
2007 2006
HK$°000 HK$'000
Banking facilities granted to jointly controlled entities 95,950 -
Banking facilities granted to associates 43,520 110,468
139,470 110,468
Capital commitment
2007 2006
HK$’000 HK$'000
Capital expenditure contracted for but not provided
in the financial statements in respect of
~ acquisition of jointly controlled entities - 15,674
— acquisition of property, plant and equipment 5,952 8.642
5,952 24,316
Capital expenditure authorised but not contracted
in the financial statements in respect of acquisition
of property, plant and equipment 664 -
6,616 24,316




The Group’s share of the capital commitment of its jointly controlled entities is as follows:

2007 2006

HK$’000 HK$ 000

Contracted for but not provided 146,813 51,306
Authorised but not contracted for 252,004 451,290
398,817 502,596

In addition, at 31st March 2007, the Group has committed to acquire the remaining 51% of the
issued share capital of its associate, Sinochina Enterprises Limited (“SEL™) from Sinochina
Pacific Limited, an independent third party. After that acquisition, SEL will become wholly-
owned subsidiary of the Group. The consideration is based on the forthcoming performance of
SEL and its subsidiaries and associates for the year ended 31st December 2008. The aggregate
consideration including the purchase price paid for the 49% issued share capital of SEL shall
not exceed HK$200 million.

DIVIDEND

The Board of Directors recommends the payment of a final dividend of HK$0.30
(2006: HK$0.30) per share payable to shareholders whose names appear on the Register of
Members of the Company on Wednesday, 29th August 2007. Together with the interim dividend
of HK$0.20 (2006: HK$0.20 and a special dividend of HK$0.18) per share paid in January
2007. the total dividends for the year amounted to HK$0.50 (2006: HK$0.68) per share,
representing a dividend payout of 43.8%. Subject to the approval of sharcholders at the
forthcoming Annual General Meeting, the dividend warrants will be distributed and paid on or
about Thursday, 6th September 2007.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed from Thursday, 23rd August 2007 to
Wednesday, 29th August 2007, both days inclusive, during which period no transfer of shares
will be effected. To qualify for the proposed final dividend, all transfers of shares accompanied
by the relevant share certificates must be lodged with the Company’s Branch Share Registrars
in Hong Kong, Standard Registrars Limited of 26th Floor, Tesbury Centre, 28 Queen’s Road
East, Hong Kong for registration not later than 4:00 p.m. on Wednesday, 22nd August 2007.

MANAGEMENT DISCUSSION AND ANALYSIS

The Group operates the following core businesses — construction and engineering, insurance
and investment, property, food and beverage, information technology and others.




Construction and Engineering

During the year, revenue of this segment improved by 19 % to HK$3,003 million bolstered by
an increase in business volume of the aluminium windows and curtain wall, environmental
engineering and pipe technologies divisions and new projects secured in Macau by the electrical
and mechanical (“E&M?”) engineering division. Overall profit of the segment increased by
only 2.3% to HK$186 million mainly as a result of setback experienced by the pipe technologies
business. The total value of major contracts on hand of the segment excecds HK$3.2 billion,

While its revenue was steady, the building construction division contributed more profit than
last year as several projects undertaken in previous years were ciosed during the financial
year. Apart from Hong Kong, the Group has expanded its business to Macau and won a sizable
contract during the year to build the distinctive residential property “The Praia”. The 56-
storey “The Praia” consisting of 4 blocks with over 1,200 units is expected to be completed at
the end of 2008. Other major contracts in progress during the year included:

. The Hong Kong Jockey Club Enterprise Centre at the Hong Kong University of Science
and Technology

. Hong Kong Community College Development at the Hong Kong Polytechnic University
. An international school at Ma On Shan for the English Schools Foundations

. Two primary schools in Area 13, Yuen Long, the New Territories

Encountering keen competition in the market, the lifts and escalators division strived hard to
maintain its profit contribution. The division also continued to reinforce its foothold in other
markets including Macau and Mainland China. Major projects on hand in Macau and Mainland
China included supply and installation of over 50 sets of lifts and escalators for the Macau
Galaxy Mega Resort & Casino, and supply and installation to hotel and office building in
Chengdu and Dalian.

The aluminium windows and curtain wall division., which provides a full range services
including design, renovation, engineering management and installation of curtain walls, had
satisfactory performance during the year. The division also ventured into other overseas markets
such as Australia and Japan, aiming to replicate in the new markets the success it has had in
existing markets. Major contracts in progress during the year included:

. Tower 21, Union Square of Kowloon Station

. Millenium City Phase 6

. Kowloon Bus Depots in Mei Fu

. Hongkong Sanatorium Hospital Phase 3

. MGM Grand Hotel in Macau




E&M division obtained many new contracts in Macau, including the Galaxy Resort and Casino
in Cotai City and Grand Lisboa Hotel and Casino. Air conditioning works for Wynn Resorts
Phase I in Macau were completed in September 20006, while the works of its expansion phase
commenced during the year.

As mentioned in the Interim Report, the overall performance of pipe technology business had
been less than satisfactory. Investment was increased in sales and marketing in existing markets
to fuel revenue growth. Profitability was adversely affected by such increased investment and
slower-than-expected growth of the Asian market. However, having made those investments
and through tightened cost control measures, the Group expects the overail performance of the
division to improve in coming years by realizing the intangible value from its sales network
and its portfolio of proprietary technologies.

Insurance and Investment

During the year, profit of this segment improved substantially to HK$ 150 million, attributable
to the thriving global investment market. For the investment and asset management division, it
holds a well-balanced investment portfolio comprising equity, fixed income and structured
deposits. The management will continue to ensure the division adopts a balanced approach to
generate stable income and capture reasonable medium to long-term returns from its investments.
Performance of the insurance underwriting business in Hong Kong was still under pressure
from the cut-throat competition in the industry. To aid exploring of business opportunities, in
addition to its representative office in Beijing, the insurance division opened a representative
office in Ho Chi Minh City, Vietnam in October 2006. 1t targets also to establish presence in
Macau.

Property

Revenue and profit of this segment declined to HK$305 million and HK$135 million,
respectively. The substantial decrease in revenue was due to the absence this year of the
HK$254 million one-off proceed from the disposal of part of the units in Chevalier Place,
Shanghai last year. However, the significant improvement achieved by the cold storage operation
had benefited the segment’s overall results. The strong performance of the Group’s cold
storage business reflected increasing demand fuelled by growing import and export activities
in Hong Kong.

After the disposal of approximately two-third of the investment property in Shanghai. the
Group shifted to focusing on property development projects in emerging cities such as Chengdu,
Hefei and Shenzhen. During the year, the Group had made good progress with its various
property development projects, Phase 1 of the villa development in Beijing “My Villa” was
well received by the market with more than 80% of the villas for pre-sale quickly swept up by
buyers. Construction of Chevalier Tower, a residential and commercial project in Chengdu,
has becen very smooth and pre-sale was planned for the second half of 2007. The foundation
work for a Shenzhen project was almost completed and construction work will commence
soon. Land reclamation for the Hefei project, Hua Qiao Plaza, is in progress and the commercial
project in Dongguan was disposed of during the year for proceeds of HK$45 million. The
property division will continue to actively seek development opportunities in the Mainland
China.
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The property management division provides management services for commercial and industrial
buildings, residential units, shopping arcades, car parks and other amenities in buildings of
total floor area over 2 million sq. m. in Hong Kong. It will also provide services to the
Group’s property development projects in various cities, such as the Chevalier Place in Shanghai,
when they are completed.

Food & Beverage, IT and Others

Revenue and profit from the IT segment declined to HK$479 million and HK$10.9 million
respectively, largely due to the recall of defective notebook computer batteries and the delay
in the introduction of a new operating system for notebook computers.

However, the performance of Pacific Coffee was encouraging. A total of 17 outlets were added
(o its shop network during the financial year. Bearing initial set up costs, performance of the
food and beverage operations in Beijing and Shanghai were affected. To capture business
riding on the flourishing coffee drinking culture in Mainland China and taking into consideration
the growingly competitive market environment, the Group will endeavor to secure good locations
for its stores at affordable rental in expanding its coffee shop chain, Learning from our
experience in the Mainland China last year, we will adjust our strategy and focus on selecting
and opening new stores at prime locations.

With the acquisition of 49% stake in Igor’s Group completed on 31st January 2007, the
Group’s food and beverage business now has a much strengthened portfolio for reaping benefits
in the fast growing and lucrative western lifestyle food and beverage market in Hong Kong.

Performances of our car dealership business in Canada and food trading in the USA are
satisfactory, and these businesses recorded improvement in both revenue and profit contribution.

Subsequent to the year end. the Group acquired all interests in the computer and information
communication technology segment owned by its listed subsidiary, Chevalier Pacific Holdings
Limited (“CPHL”). The move was in line with the stated objective of CPHL to focus on food
and beverage business and had helped to maximize the Group’s investment value in CPHL, as
reflected in share price of CPHL after the transfer.




DISCLOSURE PURSUANT TO RULE 13.16 OF THE LISTING RULES

Financial assistance given to, and guarantees given for banking facilities granted to, affiliated
companies by the Company and/or its subsidiaries as at I8th July 2007 in aggregate exceed
the relevant percentage ratios of 8% under the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limiied (the “Stock Exchange™) (the “Listing Rules™). In
accordance with the requirements under Rule 13.16 of the Listing Rules, the Directors of the
Company announce the details of such financial assistance and guarantees.

Guarantees for
Banking Banking
Committed Facilities Facilities
Affiliated Companies % Held Advances Injection Granted Utilised
(HK$ Million} (HKS Million) (HKS Million) (HKS Million) Notes

K2 Printing Company Limited 49% - - 88 32.545 5
Shenzhen Chevalier Golden Peak

Real Estate Development Co., Ltd 46% 80.886 - 183.6 40.8 1,4
Chengdu Chevalier Property

Development Limited 49% 177.578 63.59 132.6 132.6 246
Qi Yang Chevalier Investment

Company Limited 40% 3.875 - - - 1§
Sichuar Qi Yang Motor Services

Company Limited 38% 1.163 - - - 3.5
Sichuan Qi Yang Motor Trading

Company Limited 36% 5.790 - - - 35
Notes:
1. The advances were interest free, unsecured and had no fixed repayment term.

2. Included in the advances, HK$122.538 million had no fixed repayment term while HK$55.04
million were repayable on demand. All these advances were interest free and unsecured.

3. The advances carried interest at a rate of 6.2% per annum, were unsecured and repayable on
demand.
4, These are jointly controlled companies which are recorded in the consolidated accounts of the

Company using the equity method of accounting.

5. These are associate companies which are recorded in the consolidated accounts of the Company
using the equity method of accounting.

6. The committed injection will be funded by cash generated from operating activities.

None of the remaining shareholders of the above affiliated companies are connected persons
of the Company (as defined under the Listing Rules).




The total amount of financial assistance and guarantees given for banking facilities to the
affiliated companies of the Company by the Group as at 18th July 2007 represented a percentage
ratio of approximately 10.2% of the Group’s total assets as at 31st March 2007 under Rule
14.07(1) of the Listing Rules. In accordance with the requirements of Rule 13.16 of the
Listing Rules, the Company is required Lo announce the details of such financial assistance
and guarantecs. The Company will fulfill the continuing disclosure obligation under Rule
13.22 of the Listing Rules in subsequent interim and annual reports,

FINANCIAL REVIEW

As at 31st March 2007, the Group’s total net assets attributable to equity holders of the
Company amounted to HK$2,993 million (2006: HK$2,721 million), an increase of HK$272
million or 10% when compared with 2006. At the balance sheet date, the Group’s bank and
other borrowings amounted to HK$2,027 million (2006: HK$1,997 million). Cash and deposit
at bank including fixed and structured deposits amounted to HK$1.111 million (2006: HK$961
million).

EMPLOYEES AND REMUNERATION POLICIES

The Group employed approximately 4,400 full time staff globally as at 31st March 2007. Total
staff costs amounted to approximately HK$827 million for the year ended 31st March 2007.
The remuneration policies are reviewed periodically on the basis of the nature of job, market
trend, company performance and individual performance. Other staff benefits include bonuses
awarded on a discretionary basis, medical schemes, retirement schemes and employees’ share
option scheme.

AUDIT COMMITTEE

The Audit Committee has reviewed the audited financial results of the Group for the year
ended 31st March 2007.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

There was no purchase, sale or redemption of listed securities of the Company by the Company
or any of its subsidiaries during the year.

CORPORATE GOVERNANCE

In the opinion of the Directors, the Company has complied with the code provisions as set out
in the Code on Corporate Governance Practices contained in Appendix 14 of the Listing Rules
throughout the year ended 31st March 2007, with deviations from code provision A.4.1 which
has already been stated in the Company’s interim report for the period ended 30th September
2006.
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PUBLICATION OF ANNUAL RESULTS ON THE STOCK EXCHANGE’S WEBSITE

The annual results announcement of the Company for the year ended 31st March 2007 is
published on the Stock Exchange’s website at http://www.hkex.com.hk under “Latest Listed
Company Information” and the Company’s website at http://www.chevalier.,com. The annual
report of the Company for the year ended 31st March 2007 will be despatched to the
shareholders and published on the above websites in due course.

APPRECIATION

On behalf of the Board of Directors, I would like to thank all staff members for their dedication
and diligence, and my fellow directors for their support and contribution in the past year.

By Order of the Board
CHOW Yei Ching
Chairman and Managing Director
Hong Kong, 18th July, 2007

As at the date of this announcement, the Executive Directors of the Company are Dr Chow Yei
Ching (Chairman and Managing Director), Messrs Kuok Hoi Sang (Vice Chairman and
Managing Director), Tam Kwok Wing (Deputy Managing Director), Chow Vee Tsung, Oscar,
Fung Pak Kwan, Kan Ka Hon and Ho Chung Leung. The Independent Non-Executive Directors
of the Company are Dr Chow Ming Kuen, Joseph, Mr Li Kwok Heem, John and Mr Sun Kai
Dah, George.

website: http://www.chevalier.com

* For identification purpose only
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CHEVALIER

HItEBBREBBERAA"
(Incorporated in Bermuda with limired liability)
{Stock Code: 025)

FORM OF PROXY
FOR THE 2007 ANNUAL GENERAL MEETING

being the registered holder(s) of shares of
HK$1.25 each in the capital of CHEVALIER INTERNATIONAL HOLDINGS LIMITED (“the Company”), hereby

appoint

of

»

or failing him, the Chairman of the Mecting as my/our proxy to attend and vote for me/us on my/our behalf at the
Annual General Meeting of the Company to be held at 22nd Floor, Chevalier Commercial Centre, 8 Wang Hoi Road,
Kowloon Bay, Hong Kong on Wednesday, 29th August, 2007 at 3:30 p.m. and at any adjournment thereof on the
undermentioned resolutions as indicated and if no such indication is given as my/our proxy thinks fit:

ORDINARY RESOLUTIONS FOR AGAINST
I To receive and consider the audited financial statements and the
Reports of the Directors and Auditors for the year ended 31st
March, 2007.
To declare a final dividend.
(a) (i) To re-elect Mr CHOW Vee Tsung, Oscar as Director.
(ii} To re-elect Mr KAN Ka Hon as Director.
(ii1) To re-elect Mr HO Chung Leung as Director.
(tv) To re-elect Mr L1 Kwok Heem, John as Director.
(b) To authorize the Board of Directors to fix the remuneration
of the Directors,
4, To re-appoint PricewaterhouseCoopers as auditors of the
Company and authorize the Board of Directors to fix their
remuneration.
5. To grant a general mandate to the Directors to allot, issue and
deal with additional shares of the Company.
6. To grant a gencral mandate to the Directors to repurchase shares
of the Company.
7. To extend the general mandate to the Directors to allot, issue
and deal with additional shares of the Company.
Signature; Date:
Notes:
(1} Full name(s) and address must be inserted in BLOCK CAPITALS.
{2) Please insert the number of shareys registered in your name(s). If no number is inserted, this form of proxvy will be deemed to relate to all
the shares int the capital of the Company registered in your name{s).
(3 Please indicate with an "X" in the relevans box how you wisk the proxy to vale on your hehalf, If this form of proxy is returned without
any indicatien. you will be deemed 10 have authorized your proxy tv vute ur abstain from voting as he thinks fir.
(4) Any alteration made to this form of proxy musi be initialled.
(5) Any member entitled to attend and vote is entitled 10 appoinr proxy(ies) 10 arend instead of him and te vate on a poll. A proxy need not be
a member of the Company.
(6) If the shareholder is a corporation, this form of proxy must be executed under its common seal or under the hand of an officer or aniorney
duly authorized on ity behalf.
(7) In the case of joint shareholder, the vote of the senior whe tenders a vote, whether in person or by proxy, will be accepted 1o the exclusion
of the vates af the other joint shareholder(s) and for this purpese seniority will be determined by the order in which the names stand in the
Register of Members,
(8) Ta be valid, this form of proxy together with the power of artorney er other authoriry, if any. under which it is signed must be completed

and deposited ar the Company’s Branch Share Registrars in Hong Kong, STANDARD REGISTRARS LIMITED at the 26th Floor, Tesbury
Cenrre. 28 Queen's Road East, Wanchai, Hong Kong not less than 48 hours before the time fixed fur holding the meeting or any adjourned
meeting thereny.

* For identification purpoese only
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTWN

%
. . O"\ RS 2
If you are in any doubt as to any aspect of this circular or as to the action635¢ taken, yBu
should consult your licensed securities dealer, bank manager, solicitor, protesm/ dccpuntam
. ! r‘
Ov.other professional adviser. - 007

If you have sold or transferred all your shares in Chevalier International Holdifgs i
you should at once hand this circular to the purchaser or the transferee or to the ba}tk d

xecurities dealer through whom the sale or transfer was effected for transmissionto the
purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims

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

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
HtRBEMARAE"

(Incorporated in Bermuda with limited liahiliry)

(Stock code: 025)

DISCLOSEABLE TRANSACTION

Financial adviser to Chevalier International Holdings Limited

& VXL FINANCIAL SERVICES LIMITED

gRtIRATALI
(tor be re-named as Optima Capital Limited)

10 August 2007
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DEFINITIONS

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

context requires otherwise:

“Agreements”
“Board”

“Changchun New Star”

“Company”

13}

“connected person(s)
“Completion”

“CPHL”

“Directors™
“Group”

“Hong Kong”

“IV Agreement”

“IV Board”
“JV Parties”

“Latest Practicable Date”

“Listing Rules”

“NSUC™

the Subscription Agreement and the JV Agreement

the board of Directors

EHEHETFEEMEMEERETNA (Changchun
New Star Universe Sheng Chi Real Estate Development
Co. Ltd. **) established under the laws of the PRC and
which will be transformed into a sino-foreign equity joint
venture company pursuant to the IV Agreement

Chevalier International Holdings Limited (Stock code:
25}, an exempted company incorporated in Bermuda with
limited liability whose shares are listed on the Stock
Exchange

has the meaning ascribed to it in the Listing Rules

date of completion of the Subscription Agreement
Chevalier Pacific Holdings Limited (Stock code: 508),
an exempted company incorporated in Bermuda with
limited liability whose shares are listed on the Stock
Exchange

the directors of the Company

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the
PRC

the sino-foreign joint venture agreement dated 19 July
2007 made between the JV parties relating to the
formation of Changchun New Star as a sino-foreign joint
venture enterprise under the laws of the PRC

the board of Changchun New Star

collectively, VLL and NSUC

7 August 2007, being the latest practicable date prior to
the printing of this circular for ascertaining information

contained herein

the Rules Governing the Listing of Securities on the
Stock Exchange

MBS &AM EMSELTA (New Star Universe
Construction Development Co. Ltd. **), a company
established under the laws of the PRC with limited
liability




DEFINITIONS

“PRCH

“PRC GAAP”

“Redevelopment Project”

“SFO”

“Shareholders™

“Shares”

“Stock Exchange”

“Subscription”

L3

“Subscription Agreement

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

the General Accepted Accounting Principles of the PRC

the residential redevelopment project of Changchun New
Star involving the redevelopment of the shanty areas at
Fan Jia Dian, Lu Yuan District in Changchun City, Jilin
Province, the PRC

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

the shareholders of the Company

ordinary share(s) of HK$1.25 each in the capital of the
Company

The Stock Exchange of Hong Kong Limited

the proposed subscription by VLL of 96% equity interest
in the enlarged registered capital of Changchun New Star
pursuant to the Subscription Agreement

the agreement relating to the increase in capital of
Changchun New Star dated 19 July 2007 made between
the JV Parties by way of the Subscription

“VLL” Victoria Link Limited, a company incorporated in Hong
Kong with limited liability and a wholly-owned
subsidiary of the Company

“HKS$” Hong Kong dollars, the lawful currency of Hong Kang

“mu’ refers to the PRC measurement units of land area, and
one mu is equivalent to approximately 666.67 sq. m.

“RMB” Renminbi, the lawful currency of the PRC

“sq. m” square metres

Y% per cent

* the Chinese name is for identification only

*x the English translation of the Chinese name s for identification purpose only

The exchange rate of RMBI1.00 to HK31.03 used in this circular is for reference only.




LETTER FROM THE BOARD

I CHEVALIER =

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
REtHEBEREHRAA

{Incorporated in Bermuda with limited liability}

{Stock code: 025)

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

10 August 2007
To the Shareholders

Dear Sir or Madam.

DISCLOSEABLE TRANSACTION
INTRODUCTION

On 24 July 2007, the Company announced that VLL, a wholly-owned subsidiary of the
Company. entered into the Agreements on 19 July 2007 after the trading hours with NSUC
whereby VLL agreed to subscribe for such new registered capital of Changchun New Star
representing 96% of the total equity interests of Changchun New Star after the increase in the
registered capital of it, in the total subscription amount of RMB192 million (equivalent to
approximateiy HK$197.8 million). Upon Completion, Changchun New Star will be owned by
VLL and NSUC in the proportion of 96% and 4% respectively. The business activities of
Changchun New Star are property development and sale operations. It is the approved developer
for the Redevelopment Project located at Changchun City, Jilin Province, the PRC.

The total investment amount of Changchun New Star will be approximately RMB375 million
(equivalent to approximately HK$386.3 million). The enlarged registered capital of Changchun
New Star will be RMB200 million (equivalent to approximately HK$206 million).

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

* For idemtification purpase only



LETTER FROM THE BOARD

THE AGREEMENTS BOTH DATED 19 JULY 2007
Parties:

Gy BT B @A BRTT AL 4 ], (New Star Universe Construction Development Co. Ltd. **),
i.e. NSUC, which is independent and is not connected with the Company and its
connected person. as defined in the Listing Rules; and

(ii)  Victoria Link Limited, i.e. VLL, a wholly-owned subsidiary of the Company.

To the best of the Directors’ knowledge, information and belief and after making all reasonable
enquiries, NSUC and its ultimate beneficial owners are third parties independent of the Company
and its connected persons, as defined under the Listing Rules.

There is also no prior transaction and relationship with each of NSUC and each of its ultimate
beneficial owners which require aggregation under Rule 14.22 of the Listing Rules.

Pursuant to the Subscription Agreement, NSUC will increase the registered capital of Changchun
New Star from RMBE& million (equivalent to approximately HK$8.2 million) to RMB200
million (equivalent to HK$206 million); and VLL agreed to subscribe for the entire increased
portion of the registered capital of Changchun New Star of RMB192 million (equivalent to
approximately HK$197.8 million) in cash.

INFORMATION ON CHANGCHUN NEW STAR

Changchun New Star was established on 23 August 2006 under the PRC laws (o engage in
development and sale of properties. At present, Changchun New Star is 100% owned by
NSUC with a registered capital of RMB8 million (equivaient to approximately HK$8.2 miilion).

Pursuant to the Subscription Agreement, Changchun New Star will enlarge its registered
capital to RMB200 million (equivalent to approximately HK$206 million) by way of
subscription by VLL of new capital of RMB192 million (equivalent to approximately HK$197.8
million) into Changchun New Star in cash. Upon Completion and subject to the approval of
the relevant PRC regulatory authorities of the JV Agreement and the articles of association of
Changchun New Star, Changchun New Star will become a sino-foreign joint venture company
under the laws of the PRC and the term of the joint venture shall be 30 years from the date of
issue of the business license of Changchun New Star as a sino-foreign joint venture enterprise.
Changchun New Star is the approved developer for the Redevelopment Project located at
Changchun City, Jilin Province, the PRC. The Redevelopment Project involves the
redevelopment of certain shanty areas at Fan Jia Dian, Lu Yuan District of the Changchun
City in the PRC. The redevelopment has a site area of 766 mu which is planned to be
developed as a residential apartment complex with a total floor area of not less than
approximately 766,050 sq. m.

The Changchun New Star financial statements were prepared under the PRC GAAP. As at 30
June 2007, the audited net asset value of Changchun New Star was amounted to approximately
RMB7.2 million (equivalent 1o approximately HK$7.4 million}): and the aggregate unaudited
net loss attributable to Changchun New Star for the period from the date of establishment i.c.
23 August 2006 to 31 December 2006 is as follows:

2006
RME
Unaudited net loss before taxation and extraordinary items (344.8i8)
Unaudited net loss after taxation and extraordinary items (344,818)
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LETTER FROM THE BOARD

Information on the JV Parties

VLL is an investment holding company incorporated on 26 June 2007 in Hong Kong with
limited liability. and is a wholly owned subsidiary of the Company.

NSUC is a company established on 29 December 2005 under the PRC laws and is principally
engaged in properties development.

Total investment and registered capital of Changchun New Star

The total investment amount of Changchun New Star after transformation as a sino-foreign
joint venture will be RMB375 million (equivalent to approximately HK$386.3 million), which
shall be the maximum investment amount to be made towards Changchun New Star by the JV
Parties under the laws of the PRC. The possible funding arrangements and obligations of the
JV Parties in respect of the part of the total investment amount in excess of the registered
capital is further described in the paragraph below as well as the section headed “Funding”
below. The enlarged registered capital of Changchun New Star will be RMB200 million
{equivalent to approximately HK$206 million), of which RMBI192 millien (equivalent to
approximately HK$197.8 million) will be subscribed by VLL as new capital in cash and the
remaining RMB8 million {equivalent to approximately HK$8.2 million) represents the existing
registered capital already owned by NSUC as at the date of this circular. Accordingly, VLL
and NSUC will hold 96% and 4% respectively of the enlarged registered capital of Changchun
New Star. The profits derived from Changchun New Star are to be shared in proportion to the
JV Parties’ contributions to the registered capital of Changchun New Star.

The remaining balance of RMB175 million (equivalent to approximately HK$180.3 million)
of the total investment amount of Changchun New Star will be either funded by financing
from financial institutions or as loans by the JV Parties, as approved by the JV Board from
time to time. Pursuant 1o the JV Agreement, if Changchun New Star raises borrowings from
any financial institutions. the JV Parties are obliged to provide guarantees or other security, as
and when required by such financial institution, in proportion to their contributions to the
registered capital of Changchun New Star.

Pursuant to the Subscription Agreement, VLL is obliged to make an initial contribution of
RMB48 million (equivalent to approximately HK$49.4 million) to Changchun New Star,
representing 25% of the subscription money payable by VLL to Changchun New Star, prior to
the issuance of the business licence of Changchun New Star as a sino-foreign joint venture
enterprise. The remaining balance of RMB 144 million (equivalent to approximately HK$148.3
million) shall be paid by VLL within 6 months after the issuance of the aforesaid business
licence of Changchun New Star. The issuance of the business licence is subject to the approval
of the relevant PRC regulatory authority.

Save for the requirements (o abtain necessary PRC governmental and regulatory approvals for
the Agreements and transactions contemplated therein, there is no other conditions precedent
to the Agreements. The Company shall have no obligation to complete the Agreements if the
requisite PRC governmental and regulatory approvals not obtained.

The Directors (including the independent non-executive Directors) consider that the terms and
conditions of the Agreements, including the subscription money payable by VLL under the
Subscription Agrcement and the payment terms are fair and reasonable and on normal
commercial terms. The Directors also consider that the Subscription in relation to the
Redevelopment Project is in the ordinary and usual course of business of the Company and in
the interest of the Company and the Shareholders as a whole.




LETTER FROM THE BOARD

Representation of the JV Board

The JV Board comprises five directors. NSUC is entitled to appoint one director and VLL is
entitled to appoint four directors and the chairman of the JV Board shall be one of the
representatives of VLL.

REASONS FOR THE AGREEMENTS

The Company is an investment holding company which, through its subsidiaries, is principally
engaged in the business of construction and engineering. insurance. property development and
investment, computer and information technology and food and beverages. The Company
currently has operations in China, South East Asia, Europe, North America. Australia and the
Middle East. In particular, the Company’s presence in the PRC property market includes
cities such as Shanghai. Chengdu, Beijing, Shenzhen, Hefei etc.

The purpose of the Agreement is to enable the JV Parties to form a joint venture for the
Redevelopment Project. The Redevelopment Project will expand the Company’s presence in
the PRC property market and is expected to add value to the Company in that the Directors
believe the Redevelopment Project will contribute to the revenue and earnings growth of the
Group in future,

FUNDING

The contribution to the registered capital of Changchun New Star by VLL was agreed upon
after arm’s length negotiations between the JV Parties. and is to be funded from internal
resources of the Company and/or bank borrowings. No final decision has been made in respect
of the split at present. However, the Directors confirm that once if there is any further funding
made to the Changchun New Star in relation to the Redevelopment Project, the Company will
make further announcement and will fully comply with the relevant reporting and disclosure
requirements in the Listing Rules as and when appropriate. Pursuant to the Subscription
Agreement, any further funding contribution to Changchun New Star will be in proportion 1o
their shareholding in Changchun New Star.

FINANCIAL EFFECTS OF THE SUBSCRIPTION

The Subscription will be satisfied in cash from the Group’s internal resources. Upon
Completion. the Company will hold 96% equity interest in Changchun New Star. As a result,
Changchun New Star will become a subsidiary of the Company and their financials will be
consolidated into the Group. The Company considers that the Subscription does not have any
material impact on the assets and liabilities of the Company.

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
Chevalier International Holdings Limited
Chow Yei Ching
Chairman and Managing Director




APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

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

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

As at the Latest Practicable Date, the interests and short positions of the Directors
and the chief executives of the Company in the shares, underlying shares and
debentures of the Company 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 SFQ), or which were required to be recorded in the register to
be kept by the Company pursuant to S352 of the SFO or as otherwise required to
be notified to the Company and the Stock Exchange pursuant to the Model Code
for Securities Transactions by Directors of the Listed Issuers (the “Model Code™)
contained in the Listing Rules were as follows:

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

Number of Shares Approximate

Personal Family percentage

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

Chow Yei Ching Beneficial owner 153,012,359 — 133012359 54.93
KUOK Hoi Sang Beneficial owner 93.216 — 98.216 0.4
TAM Kwok Wing Beneficial owner 169 013 12473 201,488 0.07
FUNG Pak Kwan Beneficial owner 93479 — 93479 0.03
KAN Ka Hon Beneficial owner 29.040 — 29.040 0.01
HO Chung Leung Beneficial owner 40,000 — 40.000 0.01
" Dr. Chow Yei Ching beneficially owned 153.012.359 Shares. representing

approximately 54.93% of the Shares. These Shares were same as those shares

disclosed in the section "Substantial Sharcholders’ interests in securities” below.
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(b) Interests in associated corporation — shares (long position)

Number of ordinary shares Approximate
Associated Personal ~ Corporate Family percertage
Name of Directors  corporation  Capacity interests  interests interests Total  of interest
(%)
Chow Yei Ching  CPEL [nteresi of ~ 107822933 — 107822933 3.0
contrplled
corporation
KUOK Hoi Samg ~ CPHL Beneficial 2.400.000 — — L0 L1
owner
TAM Kwok Wine  CPHL Beneficial 400,000 - 10,400 40400 0.19
awner
FUNG Pak Kwar ~ CPHL Beneficial 2380000 - — 2330000 110
Owner
KAN Ka Hon {PHL Beneficial 451,200 - - 451200 0.1
owner
* Dr. Chow Yei Ching had notified CPHL that under the SFO, he was deemed to be

interested in 107,822,933 shares in CPHL which were all held by the Company as
Dr. Chow beneficially owned 153,012,359 Shares. representing approximately 54.93%
of the Shares.

Save as disclosed above, as at the Latest Practicable Date, so far as was known to
the Directors and the chiet 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 ils 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, 1o 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.

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)



APPENDIX

GENERAL INFORMATION

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 1o be kept
by the Company under §336 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
(%)
Chow Yei Ching Beneficial owner 153.002.359(L) — 4.93L)
Mivakawa Michiko Beneficial owner 153.012,35%L) -— 34.93(L)
{Note 1)
The Goldman Sachs Group,  Interest of — 26.993.98%(L) §.6%(L)
Inc. controlled 2.306,933(S) 0.83(5)
corporation {Note 2)
Goldman Sachs (UK) Interest of — 23.992.101¢L) 8.6L(L)
LL.C. controlled 2,306,933(S) 0.83(5)
corporatioen {Note 3)
Goldman Sachs Group Interest of — 13.992.101¢L) 8.61(L)
Holdings (U.K.) controlled 2.306.933(5) 0.83(5)
corporation (Note 3)
Goldman Sachs Holdings Interest of — 23,992.101{L) 8.61(L)
(UK) controlled 2.306.933(5) 0.83(8)
corporalion [Note 3)

Goldman Sachs
International

The Goldman. Sachs & Co.

LL.C.

Goldman Sachs & Co

Beneficial owner

Interest of
controlled
corporation

Beneficial owner

3.001.888(L)
(Note 4)

3.001,888(L)
{Note 4)

23,992.101(L)
2.306,933(5)
(Note 3)

8.61(L)
0.83(5)

L.08(L)

1.O8(L)

Under Part XV of the SFO. Ms. Miyakawa Michiko, the spouse of Dr. Chow, is deemed to
be interested in the same parcel of 153.012,359 Shares held by Dr. Chow,

The Goldman Sachs Group, Inc. js taken (o have an interest in the 3,001,888 Shares held by
Goldman Szchs & 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 Bends 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 (UJ.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 Heldings (U.K.) and 100% held by Goldman
Sachs Group Holdings (U.K.} and Geldman Sachs (UK) L.L.C.

—9__




APPENDIX GENERAL INFORMATION

(4) 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 Suchs Group, Inc.).

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

Save as disclosed above, as at the Latest Practicable Date, s0 far as was known 1o 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 provisiens 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.

3. 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 matertal 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 or their respective associates
had an interest in any business constituting a competing business to the Group.

5. SERVICE CONTRACT

As at the Latest Practicable Date, none of the Directors had entered, or were proposing
1o enter, into any service contract with member of the Group which is not expiring or
may not be terminated by the Company within a year without payment of any
compensation (other than statutory compensation).

6. MISCELLANEOUS

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

(b)  The secretary of the Company is Mr. KAN Ka Hon, 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.

(c)  The registered office of the Company is situated at Canon’s Court, 22 Victoria
Street, Hamilton, HM [2, 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. '

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

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

If you are in doubt as to any aspect of this circular or as lo the action 1o be taken, you should consult your
stockbreker or other registered dealer in securities. bank manager. solicitor, professional accountani or other
professional adviser.

If you have sold or transferred all your shares in Chevalier International Holdings Limited. you should at once
hand this circular and the enclosed proxy form to the purchaser or transferee or to the bank, stockbroker or other
agent through whom the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
Tepresentation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoe»?m{i\n\g from or in reliance upon the whole or any part of the contents of this circular.
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Executive Directors Registered Office

CHOW Yei Ching (Chairman and Managing Director)
KUOK Hoi Sang (Vice Chairman and Managing Director)
TAM Kwok Wing (Deputy Managing Director)

Canon's Court
22 Victoria Street
Hamilton, HM 12

CHOW Vee Tsung, Oscar Bermuda

FUNG Pak Kwan

KAN Ka Hon Principal Place of Business
HO Chung Leung 22nd Floor

Chevalier Commercial Centre
Independent Non-Executive Directors 8 Wang Hoi Road
CHOW Ming Kuen, Joseph 0.8.E. /.P. Kowloon Bay
LI Kwok Heem, John Hong Kong
SUN Kai Dah, George
30th July, 2007

To the Shareholders
Dear Sir/Madam,

PROPOSALS RELATING TO
RE-ELECTION OF RETIRING DIRECTORS
GENERAL MANDATES TO ISSUE SHARES AND
REPURCHASE SHARES

NOTICE OF ANNUAL GENERAL MEETING
INTRODUCTION

The Directors wish 1o seek the approval of shareholders to re-elect the retiring directors, to obtain general
mandates to the Directors of the Company to issue and repurchase shares of HK$1.25 each in the share capital of
the Company (the “Share(s)”).

This circular is to provide the shareholders with all the information reasonably necessary to enable them to
make an informed decision on whether to vote for or against the reselutions as mentioned herein and which. inter
alia, will be dealt with at the annual general meeting of the Company to be held at 22nd Floor, Chevalier Commercial
Centre, 8 Wang Hoi Road, Kowloon Bay, Hong Kong on Wednesday, 29th August, 2007 at 3:30 p.m. (the “2007
Annual General Meeting™).

* For identification purpose only




RE-ELECTION OF RETIRING DIRECTORS

In accordance with Bye-law 112 of the Bye-laws of the Company, Messrs CHOW Vee Tsung, Oscar, KAN

Ka Hon, HO Chung Leung and LI Kwok Heem, John who have been longest in office since their last election, will
retire by rotation at the 2007 Annual General Meeting and being eligible, offer themselves for re-election. Ordinary
Resolutions will therefore be proposed at the 2007 Annual General Meeting to re-clect Messrs Chow, Kan, Ho and
Li as Directors of the Company. Pursuant to Rule 13.74 of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Keng Limited (the “Stock Exchange”) (the “Listing Rules™), the details of such Directors
are set out below:—

Mr CHOW Vee Tsung, Oscar, Executive Director. aged 33, joined Chevalier Group in 2000 and is the
Managing Director of Chevalier Pacific Holdings Limited (“CPHL") (Stock Code: 508), a public company
listed on the Stock Exchange. Mr Chow is also a director of certain companies of the Group and CPHL
Group. Mr Chow holds a degree in Master of Engineering from the University of Oxford, U.K. He is
currently the Chairman of the Environment Committee of the Hong Kong General Chamber of Commerce, a
General Committee Member of the Chinese Manufacturers” Association of Hong Kong and The Chamber of
Hong Kong Listed Companies. He is also a Council Member of the Hong Kong Productivity Council and a
Committee Member of the Infrastructure Development Advisory Committee of Hong Kong Trade Development
Council. He is the son of Dr. Chow Yei Ching, the Chairman and Managing Director of the Company and the
Chairman of CPHL.

Save as disclosed above and as at 26th July, 2007, being the latest practicable date prior to the printing of
this circular (the “Latest Practicable Date™. Mr Chow has not held any directorship in any listed public
companies in the last threc years and does not hold any position in any member of the Group nor docs he
have any relationship with any other Director, senior management, substantial shareholders or controlling
shareholders of the Company and any interests in the shares of the Company within the meaning of Part XV
of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (the “SFO™). There is
neither any service contract between the Company and Mr Chow nor any specified term for the length or
proposed length of service with the Company in respect of the directorship. Mr Chow is subject to retirement
by rotation at least once every three years at the annual general meeting of the Company since last re-
election in accordance with the Company's Bye-laws. The director’s annual emoluments of HK$1,575,000
were paid to Mr Chow during the year ended 31st March, 2007 as determined by the Remuneration Committee
of the Board with reference to the Company’s performance and profitability, as well as remuneration benchmark
in the industry and the prevailing market conditions.

Mr KAN Ka Hon, Executive Director and Company Secretary, aged 56, joined Chevalier Group in 1986 and
is also an Executive Director and Company Secretary of CPHL (Stock Code: 508), a public company listed
on the Stock Exchange and a subsidiary of the Company. Mr Kan is a Director and Company Secretary of
certain companies of the Group and CPHL Group, He is responsible for management of the Chevalier
Group's accounting and treasury, corporate finance, investment, pension fund and company secretarial
activities. Mr Kan holds a Bachelor Degree in Science from The University of Hong Kong and 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. He has a personal interest of 29,040 shares of the Company and of
451,200 shares of CPHL within the meaning of Part XV of the SFO. He is an Independent Non-Executive
Director of Victory City International Holdings Limited (Stock Code: 539) and Easyknit Enterprises Holdings
Limited (Stock Code: 616), both are public companies listed on the Stock Exchange.

Save as disclosed above and as at the Latest Practicable Date, Mr Kan 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 intercsts in the shares of the Company within the meaning
of Part XV of the SFO. There is neither any service contract between the Company and Mr Kan nor any
specified term for the length or proposed length of service with the Company in respect of the directorship.
Mr Kan is subject 1o retirement by rotation at least once every three years at the annual general meeting of
the Company since last re-election in accordance with the Company’s Bye-laws. The director’s annual
emoluments of HK$2,356,000 were paid to Mr Kan during the year ended 3 1st March, 2007 as determined
by the Remuneration Committee of the Board with reference to the Company's performance and profitability,
as well as remuneration benchmark in the industry and the prevailing market conditions.

Mr HO Chung Leunng, Executive Director, aged 57, joined Chevalier Group in 1985. Mr Ho is also a
Director of certain companies of the Group. He is responsible for management of Chevalier Group's accounting
and treasury activities. Mr Ho 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. He has a personal
interest of 40,000 shares of the Company within the meaning of Part XV of the SFO.

Save as disclosed above and as at the Latest Practicable Date, Mr Ho 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 within the meaning




of Part XV of the SFO. There is neither any service contract between the Company and Mr Ho nor any
specified term for the length or proposed length of service with the Company in respect of the directorship.
Mr Ho is subject to retirement by rotation at least once every three years at the annual general meeting of the
Company since last re-election in accordance with the Company’s Bye-laws. The director’s annual emoluments
of HK$1,899,000 were paid to Mr Ho during the year ended 31st March, 2007 as determined by the
Remuneration Committec of the Board with reference to the Company’s performance and profitability. as
well as remuneration benchmark in the industry and the prevailing market conditions.

4. Mr LI Kwok Heem, John, aged 52. was appointed as an Independent Non-Executive Director in 2004 and a
member of the Audit Committee and Remuneration Committee of the Company. Except being an Independent
Non-Executive Director of China National Aviation Company Limited (Stock Code: 1110) which was privatized
with effect from 25 January 2007, he is an Independent Non-Executive Director of China Merchants Holdings
(International) Company Limited (Stock Code: 144) which is listed on the Stock Exchange. Previously, he
was a partner at PricewaterhouseCoopers, Certified Public Accountants. He graduated from the Imperial
College of the University of London with a Bachelor of Science degree and is a Fellow of the Institute of
Chartered Accountants in England and Wales and the Hong Kong Institute of Certified Public Accountants.
He also obtained a Master of Business Administration degree from the Wharton School of Business of the
University of Pennsylvania. Mr Li is the Chairman of the United Christian Medical Service and United
Christian Hospital and is also a member of the Board of Trustees of Chung Chi College, The Chinese
University of Hong Kong.

Save as disclosed above and as at the Latest Practicable Date, Mr Li 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 within the meaning
of Part XV of the SFO. There is neither any service contract between the Company and Mr Li ner any
specified term for the length or proposed length of service with the Company in respect of the directorship.
Mr Li is subject to retirement by rotation at least once every three years at the annual general meeting of the
Company since last re-election in accordance with the Company’s Bye-laws. The director’s annual emoluments
of HK$150.000 were paid to Mr Li during the year ended 31st March, 2007 as determined by the Remuneration
Commitiee of the Board with reference to the Company's performance and profitability, as well as remuneration
benchmark in the industry and the prevailing market conditions.

In relation to the re-clection of the above Directors. there is no information to be disclosed pursuant to any
of the requirements of the provisions of rules 13.51(2)(h) to 13.51(2)}(v) of the Listing Rules, and there is no other
matter which needs to be brought to the attention of the shareholders of the Company.

SHARE ISSUE MANDATE

Resolution 5 to be proposed at the 2007 Annual General Meeting (“Resolution 5) relates to the granting of a
general mandate which will empower the Directors of the Company to issue new Shares not exceeding 20 per cent
of the aggregate nominal amount of the share capital of the Company in issue at the date of passing of the resolution
{(including making and granting offers, agreements and options which would or might require Shares to be issued,
allotted or disposed of) during the period up to the next unnual general meeting of the Company, or at the expiration
of the period within which the next annual general meeting of the Company is required by law to be held, or on
revocation of Resolution 5 by an ordinary resolution of the shareholders at general meeting, whichever is the
earliest.

As at the Latest Practicable Date, there were 278,582,090 Shares in issue. Therefore, subject 1o the passing
of the proposed Resolution 5 at the 2007 Annual General Meeting and on the assumption that no additional Shares
will be issued and that prior to the date of the proposed resolution. no Shares will be repurchased by the Company,
the Company would be allowed under the mandate to issue a maximum of 55,716,418 Shares,

REPURCHASE OF SHARES

The Company is allowed by its Memorandum of Association and Bye-laws and the applicable laws and
regulations of Bermuda to repurchase its own Shares. Its Bye-laws also allow it to provide financial assistance for

the purpose of purchasing its own Shares.

Resolution 6 to be proposed at the 2007 Annual General Meeting (“Resolution 6™) relates to the granting of a
general mandate to the Directors of the Company to repurchase, on the Stock Exchange. the Shares up to a
maximum of 10 per cent of the issued share capital of the Company as at the date of the proposed resolution (“the
Repurchase Proposal™),

The Shares to be purchased by the Company are fully paid-up. As at the Latest Practicable Date, there were
278,582,090 Shares in issue. Therefore, subject to the passing of the proposed Resolution 6 at the 2007 Annual
General Mceting and on the assumption that no additional Shares will be issued and that prior 10 the date of the
proposed resolution. no Shares will be repurchased by the Company. the Company would be allowed under the
mandate te repurchase a maximum of 27,858,209 Shares.




REASONS FOR REPURCHASE

The Directors of the Company believe that the Repurchase Proposal is in the interests of the Company and
its shareholders. Trading conditions on the Stock Exchange have sometimes been volatile in recent years and there
have been occasions when Shares were trading at a substantial discount to their underlying net asset value. Repurchases
of the Shares may enhance the Company’s net asset value per Share and earnings per Share. In these circumstances,
the ability of the Company to repurchase the Shares can be beneficial to those sharcholders who retain thetr
investment in the Company since their percentage interest in the assets of the Company would increase in proportion
to the number of Shares repurchased by the Company. Furthermore. exercise of the mandate granted under the
Repurchase Proposal by the Directors of the Company would increase the trading volume of the Shares on the Stock
Exchange.

The Directors of the Company de not expect there to be any material adverse impact on the working capital
or gearing position of the Company, as compared with the position disclosed in the latest audited financial statements
of the Company for the year ended 31st March, 2007, as a result of repurchases made under the Repurchase
Proposal even if the mandate is exercised in full. However, no purchase would be made in circumstances that would
have a material adverse impact on the working capital or gearing position of the Company (as compared with the
position disclosed in the latest published audited financial statements) unless the Directors of the Company consider
that such purchases would be in the best interests of the Company notwithstanding such material adverse impact.

FUNDING OF REPURCHASES

In repurchasing the Shares, the Company may only apply funds legally available for such purpose in accordance
with its Memorandum of Association and Bye-laws and the applicable laws and regulations of Bermuda which
provide that the Shares may be repurchased out of the profits of the Company and/or out of the proceeds of a fresh
issue of the Shares made for this purpose and/or even out of the capital paid up on the repurchased Shares.

DISCLOSURE OF INTERESTS

The Directors of the Company have undertaken to the Stock Exchange to exercise the power of the Company
to make repurchases pursuant to the proposed Resolution 6 in accordance with the Listing Rules and all applicable
laws.

None of the Directors of the Company nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates presently intend to sell the Shares to the Company under the Repurchase Proposal
in the event that the Repurchase Proposal is approved by shareholders at the 2007 Annual General Meeting.

Meanwhile. the Company has not been notified by any connected persons of the Company that they have a
present intention to sell any Shares, or that they have underiaken not to sell any Shares held by them to the
Company, in the event that the Repurchase Proposal is approved by shareholders at the 2007 Annual General
Meeting.

If, on the exercise of the powers granted under the Repurchase Proposal. a sharcholder’s proportionate
interest in the voting rights of the Company increases, such increase will be treated as an acquisition for the purpose
of rule 32 of the Hong Kong Code on Takeovers and Mergers (the “Takeovers Code™). As a result, a sharcholder or a
group of shareholders acting in concert (within the meaning under the Takeovers Code), depending on the level of
such increase, may obtain or consolidate control of the Company and thereby obliged to make a mandatory general
offer in accordance with rule 26 of the Takeovers Code.




As at the Latest Practicable Date and insofar the Directors of the Company are aware of, the substantial

shareholders of the Company are as follows:—

Number of % of Issued Share Capital
underlying if power
Shares held is exercised
{under equity in full to
Name of Substantial Number of derivatives of repurchase
Shareholder Capacity Shares held the Company) at present Shares
{%) (%)
CHOW Yei Ching Beneficial owner 150,356,359(L) - 53.97L) 59.97(L)
MIYAKAWA Michiko Beneficial owner 150,356,359(L) - 53.9L) 39.97(L)
(Note f)
The Goldman Sachs Interest of controlled - 26,993,989(L) 9.69(L) 10.77(L)
Group, Inc. corporation 2,306,933(5) 0.83(5) 0.92(5)
{Note 2]
Goldman Sachs Interest of contrelled - 23.992.101(L) 8.61(L) §.5UL)
(UK) L.L.C. corporation 2.306,933(5) 0.83(5) 0.92(5)
{Note 3)
Goldman Sachs Group [nterest of controlled - 23,992,101(L} 8.61(L) 9.5%L)
Holdings (UK.} corporation 2.306,933(5) 0.83(5) 0.92(5)
{Note 3)
Goldman Sachs Interest of controlied - 23,992 191(L) B.6I(L) §.5NL)
Holdings {U.K.) corparation 2.306.933(5) 0.83(8) 0.92(5)
{Note 3)
Goldman Sachs Beneficial - 23.992,101(L) 8.61(L) 9.57(L)
International owner 2.306,933(8) 0.83(5) 0.92(5)
{Note 3}
The Goldman, Sachs {nterest of controlled 3,001,888(L) - 1.08(L) 1.20(L)
& Co, LL.C. corporation (Note 4)
Goldman Sachs Beneficial 3.001.888(L) - 1.08(L) 1.20(L)
& Co owner (Note 4)
Notes:
13 Under Part XV of the SFO, Ms Miyakawa Michiko, the spouse of Dr Chow, is deemed to be interested in the

3]

3)

(4)

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

The Goldman 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, Ine,

Goldman Sachs (UK} L.L.C., Goldman Sachs Group Holdings {U.K.) and Goldman Sactis Holdings (U.K.) are
taken to be interested in the 21,685,168 Shares that would be held by Goldman Sachs International upon fuli
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 1aken 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 Geldman Sachs Group. Inc.).

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

In the event that the Directors of the Company shall exercise in full such powers under the Repurchase
Proposal and on the basis that there is no other change in the then issued share capital of the Company, the interest
of the above substantial shareholders would be increased to approximately the percentage shown in the last column
above. The Directors of the Company consider that such increase would not give rise to an obligation to make a
mandatory offer under rule 26 of the Takeovers Code. The number of Shares held by the public would not fall below
25% of the issued share capital of the Company.




SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange during cach of
the previous twelve months prior to the Latest Practicable Date were as follows:—

Highest Lowest

HK$ HK$

July 2006 10.55 9.00
August 2006 9.45 8.80
September 2006 9.34 9.01
Octlober 2006 9.28 8.76
November 2006 9.00 8.70
December 2006 8.98 7.86
January 2007 8.55 7.70
February 2007 §.42 8.06
March 2007 8.20 7.70
April 2007 8.23 7.92
May 2007 9.04 7.96
June 2007 6.24 8.50
July 2007 (up to the Latest Practicable Date) 9.50 8.52

REPURCHASE OF SHARES MADE BY THE COMPANY

The Company has not purchased any of its Shares (whether on the Stock Exchange or otherwise) in the six
months preceding the date of this circular.

EXTENSION OF SHARE ISSUE MANDATE

Resolution 7 to be proposed at the 2007 Annual General Meeting ("Resolution 77) relates to the extension of
the 20 per cent gencral mandate to be granted. Subject to the passing at the 2007 Annual General Meeting of
Resolution 5. Resolution 6 and Resolution 7. the Directors of the Company will be given a general mandate to add
all those number of Shares which may from time to time be purchased under the Repurchase Proposal to the 20 per
cent general mandate, thus, the limit of the share issue mandate would include. in addition to the 20 per cent limit as
aforesaid. the number of Shares repurchased under the Repurchase Proposal.

2007 ANNUAL GENERAL MEETING
The notice convening the 2007 Annual General Meeting is sct out on pages 7 to 8 of this circular.

A form of proxy for use at the 2007 Annual General Meeting is being sent to the shareholders together with
this circular. Whether or not you are able to attend the meeting, please complete the accompanying form of proxy in
accordance with the instructions printed thercon and return the same to the Company's Branch Share Registrars in
Hong Kong, Standard Registrars Limited at 26th Floor, Tesbury Centre. 28 Queen’s Road East, Hong Kong as soon
as possible and in any event not later than 48 hours before the time appointed for holding the meeting or any
adjourned meeting. Completion and delivery of the form of proxy will not preclude you from attending and voting
at the 2007 Annual General Meeting if you so wish.

PROCEDURES BY WHICH SHAREHOLDERS MAY DEMAND POLL

Pursuant to Bye-law 76 of the Bye-law of the Company. a resolution put 1o vote at a general meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the result of the show of hands)
demanded by:

(i) the chairman of the meeting; or

(ii) at least three shuareholders present in person or by proxy or by representative for the time being
entitled to vote at the meeting: or

(iii)  any shareholder or shareholders present in person or by proxy or by representative and representing
not less than one-tenth of the total voting rights of all the shareholders having the right to vote at the
meeting: or

(iv)  any shareholder or shareholders present in person or by proxy or by representative and holding shares in
the Company conferring a right to vote at the meeting being shares on which an aggregate sum has been
paid up equal to not less than onc-tenth of the wotal sum paid up on all the shares conferring that right.

If & poll is demanded otherwise than on the election of a chairman of the meeting or on any question of
adjournment, it shall be taken in such manner at such time and place, not being more than 30 days from the date of
the meeting or adjourned meeting at which the poll was demanded, as the chairman of the meeting directs. No
notice needs to be given of a poll not taken immediately. The result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded. The demand for a poll may be withdrawn.

Unless a poll is so demanded and the demand is not withdrawn. a declaration of the result on a show of
hands by the chairman of the meeting and an entry 1o that effect in the minutes book shall be conclusive evidence of
the voting result,

RECOMMENDATION

The Directors consider that the re-election of the retiring Directors, the Share Issue Mandate, the Repurchase
Proposal and the Extension of Share Issue Mandate are in the best interests of the Company and its shareholders and
accordingly recommend all the sharcholders to vote in favour of the relevant reselutions to be proposed at the 2007
Annual General Meeting.

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




NOTICE OF 2007 ANNUAL GENERAL MEETING

I CHEVALIER =

CHEVALIER INTERNATIONAL HOLDINGS LIMITED
H + B B BR 27"
(Incorporated in Bermuda with limited liability)
(Stock Code: 023)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Shareholders of the Company will
be held at 22nd Floor, Chevalier Commercial Centre. 8 Wang Hoi Road. Kowloon Bay, Hong Kong on Wednesday,
29th August, 2007 at 3:30 p.m. for the fellowing purposes:—

As Ordinary Business

l. To receive and consider the audited financial statements and the Reports of the Directors and Auditors
for the year ended 31st March. 2007.

2. To declare a final dividend.
3. To re-elect retiring Directors and authorize the Board of Directors to fix their remuneration.
4, To re-appoint Auditors and authorize the Board of Dircctors to fix their remuneration.

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

ORDINARY RESOLUTIONS
3. “THAT:

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

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

(<) the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) by the Directors of the Company
pursuant to the approval in paragraph (a). otherwise than pursuant to (i) a Rights Issue {as
hereinafter defined) or (ii) the exercise of subscription rights under any share option scheme
of the Company or (iii) an issue of shares as scrip dividends pursuant to the Bye-laws of the
Company from time to time, shall not exceed 20% of the aggregale nominal amount of the
share capital of the Company in issue as at the date of passing of this Resolution and the said
approval shall be limited accordingly: and

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

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

(i) ihe conclusion of the next Annual General Meeting of the Company:
(iiy  the expiration of the period within which the next Annual General Meeting of the

Company is required by the Bye-laws of the Company or any applicable law of Bermuda
to be held: and

¥ For identification purpose only 7




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

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

6. “"THAT:

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

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

7. “FTHAT the general mandate granted to the Directors of the Company to allot, issue and deal with
additional shares pursuant to Ordinary Resolution set out in Resolution 5 be and is hereby extended
by the addition thereto of an amount representing the aggregate nominal amount of the share capital
of the Company which may be allotted or agreed conditionally or unconditionally to be allotted
pursuant to such general mandate the aggregate nominal amount of share in the capital of the Company,
repurchased by the Company under the authority granted pursuant to Ordinary Resolution set out in
Resolution 6, provided that such amount shall not exceed 10% of the aggregate nominal amount of
the issued share capital of the Company at the date of this Resolution.”

By Order of the Board
KAN Ka Hon
Company Secretary

Hong Kong, 30th July, 2007

Principal Place of Business:

22nd Floor, Chevalier Commercial Centre
8 Wang Hoi Road

Kowloon Bay, Hong Kong

Registered Office:
Canon’s Court

22 Victoria Street
Hamihon, HM 12
Bermuda

MNotes!

(a) A member entitled to attend and vote at the meeting convened by this notice is entitled to appoint one or more proxies to
attend and, in the event of a poll, to vote in his stead. A proxy need not be a member of the Company.

In order to be valid. a form of proxy. together with the power of attorney or other authority (if any), must be deposited at
the Company's Branch Share Registrars in Hong Kong, STANDARD REGISTRARS LIMITED at 26th Floor, Tesbury
Centre, 28 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding the meeting or
any adjourned meeting.

An explanatory statement regarding the proposals of re-electing the retiring Directors of the Company, granting general
mandales to issue new shares and to repurchase own shares of the Company will be despatched to the members of the
Company together with this notice.

Information on the retiring Directors are set out in pages 2 10 3 to this circular which this notice forms part.
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CHEVALIER INTERNATIONAL HOLDINGS LIMITED

HIEMERERAF"

(Incorporated in Bernmnuda with limited liability)

(Stock Code: 025)

NOTICE OF 2007 ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN that the Annual General Meeting of the Sharcholders of the
Company will be held at 22nd Floor, Chevalier Commercial Centre, & Wang Hoi Road, Kowloon
Bay, Hong Kong on Wednesday, 29th August, 2007 at 3:30 p.m. for the following purposes:~

As Ordinary Business

1. To receive and consider the audited financial staternents and the Reports of the Directors
and Auditors for the year ended 31st March, 2007.

!\J

To declare a final dividend.

3.  To re-elect retiring Directors and authorize the Board of Directors to [ix their remuneration.

4.  To re-appoint Auditors and authorize the Board of Directors to fix their remuneration.

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

ORDINARY RESOLUTIONS

5. “THAT:

(a)

(b)

(c)

subject to paragraph (c) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the Company
to allot, issue and deal with additional shares in the capital of the Company and o
make or grant offers, agreements and options which might require the exercise of
such powers be and is hereby generally and unconditionally approved;

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

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors of the Company pursuant to the approval in paragraph (a). otherwise than
pursuant to (i) a Rights Issue (as hereinafter defined) or (i1) the exercise of
subscription rights under any share option scheme of the Company or (iii) an issuc
of shares as scrip dividends pursuant to the Bye-laws of the Company from time to

1



(d)

time, shall not exceed 20% of the aggregate nominal amount of the share capital of
the Company in issue as at the date of passing of this Resolution and the said
approval shall be limited accordingly; and

for the purposes of this Resolution and Resolution 6:—

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

(i)  the conclusion of the next Annual General Meeting of the Company;

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

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

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

“THAT:

(a)

(b)

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

the aggregate nominal amount of shares to be purchased by the Compuny pursuant
to the approval in paragraph (a) above during the Relevant Period shall not exceed
10% of the aggregate nominal amount of the issued share capital of the Company
on the date of this Resolution and the authority pursuant to paragraph (a) above
shall be limited accordingly.”

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




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

By Order of the Board
KAN Ka Hon
Company Secretary

Hong Kong, 30th July, 2007

Principal Place of Business:

22nd Floor, Chevalier Commercial Centre
8 Wang Hoi Road

Kowloon Bay, Hong Kong

Registered Office:
Canon’s Court

22 Victoria Street
Hamilion, HM 12
Bermuda

Notes:

(a) A member entitled to attend and vote at the meeting convened by this notice is entitled to
appoint one or more proxics to attend and, in the event of a poll, to vote in his stead. A proxy
need not be a member of the Company.

{(b) In order to be valid, a form of proxy, together with the power of attorney or other authority (if
any), must be deposited at the Company’s Branch Share Registrars in Hong Kong, STANDARD
REGISTRARS LIMITED at 26th Floor, Tesbury Centre, 28 Queen’s Road East. Hong Kong not
less than 48 hours before the time appointed for heolding the meeting or any adjourned meeting.

(¢) An explanatory statement regarding the proposals of re-electing the retiring Directors of the
Company, granting general mandates to issue new shares and to repurchase own shares of the
Company will be despatched to the members of the Company together with this notice.

(d) Information on the retiring Directors are set out in pages 2 to 3 of the circular of the Company
dated 30th July, 2007,

As at the date of this announcement. the Executive Directors of the Company are Dr Chow Yei
Ching (Chairman and Managing Director), Messrs Kuok Hoi Sang (Vice Chairman and
Managing Director), Tam Kwok Wing (Deputy Managing Director), Chow Vee Tsung, Oscar,
Fung Pak Kwan, Kan Ka Hon and Ho Chung Leung. The Independent Non-Executive Directors
of the Company are Dr Chow Ming Kuen, Joseph, Mr Li Kwok Heem, John and Mr Sun Kai
Dah, George.

website: http://fwww.chevalier.com

*  For idemtification purpose only
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