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

“Annual General Meeting” the annual general meeting of the Company to be held
at Ballroom Three, 18/F, The Mira Hong Kong, 118
Nathan Road, Tsimshatsui, Kowloon, Hong Kong on
Tuesday, 1 December 2009 at 11:00 a.m.

“Articles of Association” articles of association of the Company

“Board” board of Directors

“Companies Ordinance” the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong)

“Company” Continental Holdings Limited, a company incorporated
in Hong Kong with limited liability, the securities of
which are listed on the Stock Exchange

“Director(s)” director(s) of the Company

“Group” the Company and its subsidiaries

“Hong Kong” Hong Kong Special Administrative Region of the PRC

“Issue Mandate” the general mandate to the Directors to exercise the
powers of the Company to allot, issue and deal with
Shares during the relevant period up to a maximum of
20 per cent. of the issued share capital of the Company
as at the date of passing of the relevant resolution at
the Annual General Meeting

“Latest Practicable Date” 23 October 2009, being the latest practicable date prior
to the issue of this circular for ascertaining certain
information contained herein

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“Member(s)” or “Shareholder(s)” duly registered holder(s) of the Shares

“PRC” the People’s Republic of China
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“Repurchase Mandate” the general mandate to the Directors to exercise the
powers of the Company to repurchase fully paid Shares
during the relevant period up to a maximum of 10 per
cent. of the issued share capital of the Company as at
the date of passing of the relevant resolution at the
Annual General Meeting

“Share(s)” share(s) in the capital of the Company with a par value
of HK$0.10 each

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers
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(Incorporated in Hong Kong with limited liability)
(Stock Code: 00513)

Executive Directors:
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30 October 2009

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE NEW SHARES AND TO
REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The Directors wish to seek the approval of the Shareholders at the Annual General
Meeting for the granting of the Issue Mandate and the Repurchase Mandate and the
proposed re-election of Directors.

The purpose of this circular is to (a) provide you with details of the Issue Mandate and
the Repurchase Mandate; (b) present the proposal for the re-election of Directors; and (c)
give you notice of the Annual General Meeting.
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GRANTING OF THE ISSUE MANDATE AND THE REPURCHASE MANDATE

Three ordinary resolutions numbered (5), (6) and (7) in the notice of the Annual
General Meeting will be proposed in relation to the Repurchase Mandate, the Issue Mandate
and the extension of the Issue Mandate to issue and allot additional Shares representing the
total nominal amount of Shares which may be purchased by the Company under the
Repurchase Mandate are as follows:

(a) Repurchase Mandate

Ordinary resolution numbered (5) set out in the notice of Annual General Meeting
will be proposed at the Annual General Meeting to give a general and unconditional
mandate to the Directors to exercise the powers of the Company to repurchase at any
time during the Relevant Period (as defined in ordinary resolution numbered (5) set out
in the notice of Annual General Meeting) Shares representing up to a maximum of 10%
of the issued share capital of the Company as at the date of passing such resolution.

The Directors will seek the approval of the Shareholders for the grant of the
Repurchase Mandate in accordance with the requirements set out in the Listing Rules.
The explanatory statement required by the Listing Rules to be sent to the Shareholders
in connection with the Repurchase Mandate is set out in the Appendix to this circular.

(b) Issue Mandate

Ordinary resolution numbered (6) set out in the notice of Annual General Meeting
will also be proposed that the Directors be given a general and unconditional mandate
to issue and allot during the Relevant Period (as defined in ordinary resolution
numbered (6) set out in the notice of Annual General Meeting) additional Shares
representing up to 20% of the issued share capital of the Company as at the date of
passing such resolution. As at the Latest Practicable Date, there were in issue an
aggregate of 312,830,334 Shares. Assuming that no Shares are issued or repurchased by
the Company prior to the date of the Annual General Meeting, such 20% will represent
62,566,066 Shares.

In addition, an ordinary resolution (ordinary resolution numbered (7) set out in
the notice of Annual General Meeting) will be proposed to extend such general
mandate to issue Shares by adding to it an amount representing the aggregate nominal
amount of the share capital of the Company repurchased by the Company under the
Repurchase Mandate.

To facilitate future allotment and issue of Shares by the Directors on behalf of the
Company, the Directors will seek the approval of the Shareholders for the grant of the
Issue Mandate at the Annual General Meeting.
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RE-ELECTION OF DIRECTORS

According to Article 115(A) of the existing Articles of Association, at each annual
general meeting of the Company, one-third of the Directors for the time being, or if their
number is not three or a multiple of three, then the number nearest to but not exceeding
one-third, shall retire from office by rotation. The Directors to retire in every year shall be
those who have been longest in office since their last election but as between persons who
became Directors on the same day those to retire shall (unless they otherwise agree between
themselves) be determined by lot. A retiring Director shall be eligible for re-election.

According to Article 115(D) of the existing Articles of Association, every Director,
including those appointed for a specific term, shall be subject to retirement by rotation at
least once every three years and the Directors to retire shall be decided by the Board.

In accordance with Articles 115(A) and 115(D) of the existing Articles of Association,
Dr. Chan Sing Chuk, Charles, BBS, JP, Mr. Chan Wai Lap, Victor and Mr. Chu Wai Kok shall
retire from office by rotation and all of them are eligible for re-election at the Annual
General Meeting.

Dr. Chan Sing Chuk, Charles, BBS, JP, aged 64, is the Chairman and founder of the
Group. Dr. Chan is an executive Director of the Company and holds directorship in various
subsidiaries of the Company. He is responsible for strategic planning, corporate development
and investment of the Group. Dr. Chan has over 50 years of experience in the jewellery
industry. He is currently the President of the Hong Kong Jewellery & Jade Manufacturers
Association; Appointed Member of the University Court of The HK University of Science &
Technology; Member of Product Promotion Programme Committee of the HKTDC; as well
as a member of other trade associations. In community, charitable and political
involvements, Dr. Chan is the Permanent Honorary Director of Friends of Hong Kong
Association Ltd., and Member of The Association of Chairmen of The Tung Wah Group of
Hospitals. Dr. Chan was appointed a committee member of the City of Jiangmen Chinese
People’s Political Consultative Conference since 2003; and the Executive Vice President of
Jiangmen Overseas Chinese Enterprise Federation since 2006.

Dr. Chan has not held any directorship in any public listed companies in the last three
years.

Dr. Chan has entered into a service contract with the Group that does not provide for a
fixed period of service but he is subject to retirement by rotation and re-election at annual
general meetings of the Company in accordance with the Article of Association.

Dr. Chan is the husband of Ms. Cheng Siu Yin, Shirley and father of Ms. Chan Wai
Kei, Vicki, and Chan Wai Lap, Victor, all are executive Directors of the Company. Save as
disclosed, Dr. Chan does not have any relationship with any other directors or senior
management or substantial or controlling shareholders of the Company.
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Dr. Chan and Ms. Cheng Siu Yin, Shirley are beneficial owner of Tamar Investments
Group Limited which holds 158,816,303 Shares, representing approximately 50.77% of the
total issued share capital of the Company as at the Latest Practicable Date. Save as
disclosed, Dr. Chan does not have any interest (within the meaning of Part XV of the
Securities and Futures Ordinance) in the shares of the Company.

In respect of the terms of the service contract, the total amount of Dr. Chan’s basic
salary is HK$3,482,000 per annum. Dr. Chan is also eligible for consideration of annual
discretionary bonus based on his performance. The Company contributes to Dr. Chan’s Hong
Kong mandatory provident fund in compliance with applicable Hong Kong legal
requirements. Dr. Chan’s emoluments have been determined by the Company with reference
to the level and/or remuneration package normally granted by employers comparable in size
and stature to the Company to senior executives of comparable caliber and job
responsibilities.

The Company confirms that it is not aware of any other matters that need to be
brought to the attention of the Shareholders and there is no other information which is
required to be disclosed pursuant to the Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Mr. Chan Wai Lap, Victor, aged 34, joined the Group in 2000. Mr. Chan is an
executive Director of the Company and holds directorship in various subsidiaries of the
Company. He is responsible for all sales and marketing activities as well as business
development and investments of the Group. Mr. Chan graduated from Babson College in
Boston, Massachusetts with a Bachelor of Science double major in Entrepreneurial Studies
and Finance. He has worked in both banking and manufacturing industry prior to joining the
Group. Mr. Chan is currently a Vice Chairman of Entrepreneurs’ Organization Hong Kong
and a Vice Chairman of The Hong Kong Jewellery & Jade Manufacturers Association
(JJMA). He is also the Founding Chairman of the Youth Chapter of the Hong Kong Youth
Industrialists Councils.

Mr. Chan has not held any directorship in any public listed companies in the last three
years.

No services contract has been entered into between Mr. Chan and the Company. Mr.
Chan has no fixed term of service with the Company but he is subject to retirement by
rotation and re-election at annual general meetings of the Company in accordance with the
Articles of Association.

Mr. Chan is the son of Dr. Chan Sing Chuk, Charles and Ms. Cheng Siu Yin, Shirley,
both are executive Directors of the Company. Mr. Chan is the brother of Ms. Chan Wai Kei,
Vicki who is an executive Director of the Company. Save as disclosed, Mr. Chan does not
have any relationship with any other directors or senior management or substantial or
controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Chan does not have any interest (within the
meaning of Part XV of the Securities and Futures Ordinance) in the shares of the Company.
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The remuneration for Mr. Chan is at HK$467,000 per annum plus discretionary bonus
which is determined with reference to his duties and responsibilities with the Group, the
Group’s performance and the prevailing market situation.

The Company confirms that it is not aware of any other matters that need to be
brought to the attention of the Shareholders and there is no other information which is
required to be disclosed pursuant to the Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Mr. Chu Wai Kok, aged 53, was appointed as an independent non-executive director
on 31 May 1999 and was re-designated as non-executive director on 15 October 2004. Mr.
Chu is the member of the Company’s audit committee of the Board. Mr. Chu is currently
practising as a Certified Public Accountant in Hong Kong and a fellow member of the Hong
Kong Institute of Certified Public Accountants. Mr. Chu has over 25 years’ working
experience in accounting and auditing sectors and is now a partner of a leading accounting
firm in Hong Kong.

Mr. Chu has not held any directorship in any public listed companies in the last three
years.

No services contract has been entered into between Mr. Chu and the Company. Mr.
Chu has no fixed term of service with the Company but he is subject to retirement by
rotation and re-election at annual general meetings of the Company in accordance with the
Articles of Association.

Mr. Chu does not have any relationship with any other directors or senior management
or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Chu holds 8,000 shares of the Company. Save as
disclosed, Mr. Chu does not have any interest (within the meaning of Part XV of the
Securities and Futures Ordinance) in the shares of the Company.

Mr. Chu is entitled to a director’s fee of HK$50,000 per annum which is determined by
reference to his duties and responsibilities with the Company, the Company’s performance
and the prevailing market situation.

The Company confirms that it is not aware of any other matters that need to be
brought to the attention of the Shareholders and there is no other information which is
required to be disclosed pursuant to the Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

ANNUAL GENERAL MEETING

The notice of the Annual General Meeting is set out in this circular. At the Annual
General Meeting, ordinary resolutions will be proposed to approve the granting of the Issue
Mandate and the Repurchase Mandate and the re-election of Directors.

A form of proxy for use at the Annual General Meeting is enclosed with this circular.
If you are not able to attend the Annual General Meeting, you are requested to complete the
form of proxy in accordance with the instructions printed thereon and return it to the
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registered office of the Company at Flats M and N, 1/F., Kaiser Estate, Phase III, 11 Hok
Yuen Street, Hunghom, Kowloon, Hong Kong not less than 48 hours before the time
appointed for holding the Annual General Meeting. Completion and return of the proxy form
will not preclude Shareholders from attending and voting at the Annual General Meeting if
they so wish.

RIGHT TO DEMAND POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the shareholders at a
general meeting must be taken by poll. The chairman of the Annual General Meeting will
therefore demand a poll on each of the resolutions to be proposed at the Annual General
Meeting. The results of the poll will be published on the website of the Hong Kong
Exchange and Clearing Limited and at the website www.equitynet.com.hk/hk513 on the
business day following the Annual General Meeting.

RECOMMENDATIONS

The Board considers that (a) the granting of and the extension to the Issue Mandate
and the Repurchase Mandate and (b) the re-election of the Directors as described in the
section headed “Re-election of Directors” above are in the interest of the Company and its
Shareholders as a whole and accordingly recommends you to vote in favour of all the
relevant resolutions to be proposed at the Annual General Meeting.

RESPONSIBILITY STATEMENT

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

Yours faithfully,
For and on behalf of the Board

Chan Sing Chuk, Charles
Chairman
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The following is the explanatory statement required to be sent to Shareholders under
the Listing Rules in connection with the Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the entire issued share capital of the Company
comprised 312,830,334 Shares of HK$0.10 each. On the basis that no further Shares are
issued or repurchased prior to the Annual General Meeting, exercise in full of the proposed
Repurchase Mandate can accordingly result in up to 31,283,033 fully paid Shares being
repurchased by the Company during the course of the period ending on the earliest of the
date of the next annual general meeting, the date by which the next annual general meeting
of the Company is required to be held by law and the date upon which such authority is
revoked or varied.

REASONS FOR REPURCHASES

The Directors believe that it is in the interests of the Company and its Shareholders as
a whole to seek a general authority from Shareholders to enable the Directors to repurchase
Shares in the market.

Repurchases may, depending on market conditions and funding arrangements at the
time, result in an enhancement of the net assets and/or earnings per Share. The Directors are
seeking the grant of the Repurchase Mandate to give the Company the flexibility to do so if
and when appropriate. The number of Shares to be repurchased on any occasion and the
price and other terms upon which the same are repurchased will be decided by the Directors
at the relevant time, having regard to the circumstances then prevailing.

FUNDING OF REPURCHASES

Repurchases of Shares must be funded out of funds legally available for the purpose in
accordance with the articles of association of the Company and the Companies Ordinance.
Repurchases of Shares pursuant to the Repurchase Mandate would be financed entirely from
the Company’s available cash flow or working capital facilities. Any repurchases of Shares
will be made out of funds of the Company permitted to be utilised in this connection,
including profits otherwise available for distribution.

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in its most recent published audited
financial statements dated 30 June, 2009) in the event that the Repurchase Mandate is
exercised in full. However, the Directors do not propose to exercise the Repurchase Mandate
to such extent as would, in the circumstances, have a material adverse effect on the working
capital requirements of the Company or the gearing levels which in the opinion of the
Directors are from time to time appropriate for the Company.

APPENDIX EXPLANATORY STATEMENT OF THE REPURCHASE MANDATE
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SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
in each of the previous twelve months prior to the Latest Practicable Date were as follows:

Per Share
Highest Lowest

HK$ HK$

2008
October 1.40 0.51
November 1.00 0.41
December 1.57 0.52

2009
January 0.86 0.43
February 0.90 0.44
March 0.70 0.35
April 0.68 0.35
May 0.79 0.41
June 1.49 0.58
July 1.05 0.80
August 1.04 0.84
September 1.44 0.93
October (up to the Latest Practicable Date) 1.92 1.25

EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase would be treated as an acquisition for
the purposes of the Takeover Code. Accordingly, a Shareholder or group of Shareholders
acting in concert, depending on the level of increase of the Shareholder’s voting right at the
time, could obtain or consolidate control of the Company and may become obliged to make
a mandatory offer in accordance with Rules 26 and 32 of the Takeover Code.

As at the Latest Practicable Date, Dr. Chan Sing Chuk, Charles, Chairman and
executive Director of the Company and his wife, Ms. Cheng Siu Yin, Shirley, executive
Director of the Company, were interested in 158,816,303 Shares, representing approximately
50.77% of the total issued share capital of the Company as at such date. On such basis, if
the Repurchase Mandate is fully exercised by the Company, it will increase their existing
percentage shareholding of approximately 50.77% in the Company to approximately 56.41%,
and such increase will not give rise to an obligation to make a mandatory offer under the
Takeovers Code.

APPENDIX EXPLANATORY STATEMENT OF THE REPURCHASE MANDATE
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The Directors are not aware of any consequences which may arise under the Takeover
Code as a result of any repurchases made under the Repurchase Mandate and have no
present intention to exercise the power to repurchase Shares pursuant to the Repurchase
Mandate to such an extent as to result in takeover obligations. In the event that the
Repurchase Mandate is exercised in full, the number of Shares held by the public would not
fall below 25%.

DIRECTORS AND THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and having made all
reasonable enquiries, any of their associates (as defined in the Listing Rules), have any
present intention to sell any Shares to the Company or its subsidiaries under the Repurchase
Mandate if the Repurchase Mandate is approved by the Shareholders.

No connected persons (as defined in the Listing Rules) of the Company have notified
the Company that they have a present intention to sell Shares to the Company and no such
persons have undertaken not to do so, if the Repurchase Mandate is approved by the
Shareholders.

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that they will exercise the
Repurchase Mandate in accordance with the Listing Rules, all applicable laws of Hong Kong
and the Memorandum and Articles of Associations of the Company.

REPURCHASES MADE BY THE COMPANY

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

MISCELLANEOUS

In the event of inconsistency, the English text of this circular shall prevail over the
Chinese text.
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(Incorporated in Hong Kong with limited liability)
(Stock Code: 00513)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the shareholders of
Continental Holdings Limited (“Company”) will be held at Ballroom Three, 18/F, The Mira
Hong Kong, 118 Nathan Road, Tsimshatsui, Kowloon, Hong Kong on Tuesday, 1 December,
2009 at 11:00 a.m. for the purpose of transacting the following business:

As ordinary business:

(1) To receive and consider the audited consolidated financial statements and the
Reports of the Directors and Auditors of the Group for the year ended 30 June
2009.

(2) To approve a final dividend for the year ended 30 June 2009 and a special
dividend.

(3) To re-elect retiring directors of the Company and to authorise the board of
directors to fix the directors’ remuneration.

(4) To re-appoint auditors of the Company and authorise the Directors of the
Company to fix their remuneration.

And as special business, to consider and, if thought fit, to pass with or without
modification the following resolutions of which resolutions numbers (5) to (7) will be
proposed as ordinary resolutions:

ORDINARY RESOLUTIONS

(5) “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors of the Company
during the Relevant Period (as defined below) of all the powers of the
Company to purchase shares of the Company (“Shares”), subject to and in
accordance with the applicable laws, be and is hereby generally and
unconditionally approved;
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(b) the total nominal amount of Shares which may be purchased pursuant to the
approval in paragraph (a) above shall not exceed 10% of the total nominal
amount of the share capital of the Company in issue on the date of passing
of this resolution, and the said approval shall be limited accordingly; and

(c) for the purpose of this resolution, “Relevant Period” means the period from
the passing of this resolution until whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the revocation or variation of the authority given under this resolution
by ordinary resolution of the shareholders of the Company in general
meetings; or

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

(6) “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors of the Company
during the Relevant Period (as defined below) of all the powers of the
Company to issue, allot and deal with additional Shares and to make or grant
offers, agreements and options during the Relevant Period which would or
might require Shares to be issued, allotted or dealt with during or after the
end of the Relevant Period be and is hereby generally and unconditionally
approved;

(b) the total nominal amount of additional Shares issued, allotted, dealt with or
agreed conditionally or unconditionally to be issued, allotted or dealt with,
pursuant to the approval in paragraph (a) above, otherwise than pursuant to
(i) a Rights Issue (as defined below), or (ii) any option scheme or similar
arrangement for the time being adopted by the Company for the granting or
issuance of Shares or rights to acquire Shares, or (iii) any scrip dividend
scheme or similar arrangement providing for the allotment of Shares in lieu
of the whole or part of a dividend on Shares of the Company in accordance
with the articles of association of the Company, shall not exceed 20% of the
total nominal amount of the share capital of the Company in issue on the
date of passing of this resolution; and

(c) for the purposes of this resolution:

(i) “Relevant Period” shall have the same meaning as assigned to it under
resolution number (5) set out in the notice convening this Meeting;

(ii) “Rights Issue” means an offer of Shares open for a period fixed by the
Directors of the Company to the holders of Shares on a fixed record
date in proportion to their then holdings of Shares (subject to such
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exclusions or other arrangements as the Directors may deem necessary
or expedient in relation to fractional entitlements or having regard to
any restrictions or obligations under the laws of, or the requirements of,
any recognized regulatory body or any stock exchange in any territory
outside Hong Kong).”

(7) “THAT subject to the passing of the resolutions numbers (5) and (6) above, the
general mandate granted to the Directors of the Company to issue, allot and deal
with any additional Shares pursuant to resolution number (6) above be and is
hereby extended by the addition thereto of the total nominal amount of Shares
which may be purchased by the Company under the authority granted pursuant to
resolution number (5) above, provided that such amount of Shares so purchased
shall not exceed 10% of the total nominal amount of the share capital of the
Company in issue on the date of passing this resolution.”

By Order of the Board
Chan Sing Chuk, Charles

Chairman

Hong Kong, 30 October 2009

Registered Office:
Flats M and N, 1st Floor
Kaiser Estate, Phase III
11 Hok Yuen Street
Hunghom, Kowloon
Hong Kong

Notes:

(a) Any member of the Company entitled to attend and vote at the Annual General Meeting is entitled to
appoint another person as his proxy to attend and vote instead of him. A proxy need not be a member of the
Company.

(b) Where there are joint registered holders of any share of the Company, any one of such persons may vote at
the Annual General Meeting, either personally or by proxy, in respect of such share as if he were solely
entitled thereto; but if more than one of such joint holders be present at the Annual General Meeting
personally or by proxy, that one of the said persons so present whose name stands first on the register of
members of the Company in respect of such share shall alone be entitled to vote in respect thereof.

(c) Completion and return of the form of proxy will not preclude a member from attending and voting at the
Annual General Meeting or any adjournment thereof if he so wishes. In that event, his form of proxy will
be deemed to have been revoked.

(d) In order to be valid, the form of proxy duly completed and signed in accordance with the instructions
printed thereon together with the power of attorney or other authority, if any, under which it is signed or a
notarially certified copy thereof must be delivered to the registered office of the Company at Flats M and
N, 1/F, Kaiser Estate, Phase III, 11 Hok Yuen Street, Hunghom, Kowloon, Hong Kong not less than 48
hours before the time appointed for holding the Annual General Meeting or any adjournment thereof.
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