




















shall not exceed two years. Where a holder of an exploration permit or a mining permit fails
to renew its permit, such exploration or mining permit shall be automatically annulled upon
expiration.

Qualifications for initial admission and renewal of exploration and mining permits

The relevant PRC laws and regulations contain certain specific qualifications for the
initial issue of exploration and mining permits. In accordance with the “Notice on
Regulations regarding the Registration of Exploration and Exploitation of Mineral
Resources” ( ) issued by the Department of
Land and Resources, the registration authority (that is the Department of Land and
Resources) shall focus on the following aspects in the examination of an application for an
exploration permit:

� whether the exploration areas applied for have already been applied for by other
parties;

� whether the application form is properly filed, the exhibits are complete and the
required materials are correctly supplied;

� whether the exploration areas applied for are out of the permitted registered areas
and are classified as continuous areas;

� whether exploration or mining rights have already been granted in respect of the
exploration areas applied for;

� in relation to exploration areas where exploration activities were funded by the
State, whether the value of the relevant exploration right is properly assessed,
whether the assessment result has been confirmed by relevant government
authorities and the payment method of consideration for such exploration rights
has been ratified by the relevant government authorities;

� within the 90 days prior to the making of the application, whether the exploration
right of the exploration areas applied for has been revoked; and

� within the 6 months prior to the making of the application, whether an exploration
license held by the applicant was revoked.

In accordance with the “Notice on Regulations regarding the Registration of
Exploration and Exploitation of Mineral Resources” (

) issued by the Department of Land and Resources, the registration
authority (that is the Department of Land and Resources) shall, after receiving the
application materials for a mining permit and the investigation results of the low-level
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registration authority, will examine the following aspects in the examination of an
application for a mining permit:

� whether the range and acreage of the mining area applied for is the same as those
of the approved areas by the registered authority;

� whether the production quantity of mines will change and whether it complies
with the devised mineral reserves;

� whether the designed mine life of the mines is reasonable;

� whether the integrated exploration, use and recycle of mining resources are
reasonable;

� whether the applicant of mining rights meets the prescribed qualifications; and

� other aspects required for inspection.

The relevant PRC laws and regulations have not set forth any specific standards and
qualifications for the renewal of exploration and mining permits.

Documents to be submitted for the application/renewal of mining permits

Pursuant to relevant PRC laws and regulations, the documents to be submitted to the
relevant government authorities for the application of mining permit include the following:

� application document and the mining area diagram;

� qualification document of the applicant;

� exploitation plan of mineral resources;

� approval documents for establishment of mining enterprise;

� environmental impact assessment report for the mining of mineral resources; and

� other documents required by the department in charge of geology and mineral
resources under the State Council.

Relevant PRC laws and regulations do not provide which documents shall be submitted
to the relevant government authorities for the renewal of mining permit. However, the
Department of Land and Resources ( ) publicises on its official website (http://
www.mlr.gov.cn) the application documents which must be submitted to the Department of
Land and Resources for renewal of mining permit, as follows:

� an application for the renewal of a mining permit;
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� the reserved copy and the counterpart copy of the original mining permit;

� the opinion of the Department of Land and Resources at the provincial level
regarding the mining right holder’s fulfillment of its obligations and documents
proving that the mining right holder has fulfilled its obligations under the license;

� the documents providing the residual reserves;

� an explanation of the exploitation of the mine;

� in relation to a mining right that was transferred for consideration the relevant
materials regarding the evaluation, confirmation and amount paid for such mining
right;

� a copy of the business license;

� in the case of a foreign-invested enterprise, a copy of the certificate of approval
for a foreign invested enterprise; and

� pre-renewal compliance record in relation to mineral resource registration and
mineral resource register.

Fees

Holders of exploration permits and holders of mining permits are subject to exploration
right usage fees and mining right usage fees, respectively. In accordance with the
“Administrative Measures on Registration of Mineral Resources Exploitation”
( ), mining right usage fees shall be payable on an annual basis.
The rate of mining right usage fees shall be RMB1,000 per km2 of mining area per year. On
the other hand, in accordance with the “Administrative Measures on Registration of
Tenement of Mineral Resources Exploration and Survey” ( ),
exploration right usage fees shall be calculated according to the terms of the exploration
permit and shall be payable on an annual basis. The rate of exploration right usage fee for
the first year through the third year of exploration shall be RMB100 per km2 of exploration
area per year. From the fourth year of exploration onwards, the rate will be increased by
RMB100 per km2 of exploration area per year. However, the annual maximum rate shall not
exceed RMB500 per km2 of exploration area.

Laws and regulations relating to the administration of gold

Pursuant to the “Administrative Regulations on Gold and Silver of the PRC”
( ) promulgated and implemented on 15 June 1983, purchases of
gold and silver were made centrally by the PBOC ( ). No entity or individual
was permitted to purchase gold and silver without the consent of the PBOC. All gold and
silver produced by mining enterprises, rural communes, brigades, armed forces or
individuals engaged in the production of gold and silver (including those with ore
exploration, production and smelting as their supplementary business) were required to be
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sold to the PBOC, and could not be retained individually for sale, exchange or use. Entities
requiring gold and silver for use were required to submit a proposal to the PBOC on the
proposed use of gold and silver for examination and approval.

On 30 October 2002, the SGE commenced operation under the supervision of the State
Council. Thereafter, the PBOC ceased its operation in gold allocation and gold purchase. All PRC
gold producers are now required to sell their standard gold bullion through the SGE
( ), and prices of gold on the SGE are determined by market demand and supply,
which essentially converge with the price of gold in the international market. On 27 February
2003, the State Council promulgated the “Decision of the State Council in relation to Termination
of the Second Batch of Administrative Approval Projects and Amendment of the Management
Method of Certain Administrative Approval Projects” (

) and cancelled the approval requirements for the
production and sale of gold. As a result, the policy of “centralised purchase and allocation of
gold” as stipulated under the “Administrative Regulations on Gold and Silver of the PRC” has
been terminated in practice.

Since the promulgation of the “Administrative Permission Law of the PRC”
( ) on 27 August 2003, the State Council reformed the
administrative approval system and clarified that the outstanding projects would be subject
to administrative approval by its departments. The State Council promulgated the “Decision
of the State Council on the Enactment of Administrative Permission for Certain
Administrative Approval Projects which Shall be Retained” (

) on 29 June 2004. According to the decision, the import and export
of gold and gold products remain subject to administrative examination and approval. The
authority responsible for such examination and approval is the PBOC. Such decision became
effective as of 1 July 2004.

Laws and regulations relating to environmental protection

The PRC government has formulated a comprehensive set of environmental protection
laws and regulations that covers areas such as land rehabilitation, sewage discharge and
waste disposal. The State Environmental Protection Administration Bureau
( ) regulates matters relating to environmental protection in the PRC and
formulates the national standards on environmental quality and discharge of pollutants. The
environmental protection departments at the county level or above are responsible for
matters relating to environmental protection within their own jurisdictions.

The “Environmental Protection Law of the PRC” (“Environmental Protection Law”)
( ) and the “Administrative Regulations on Environmental
Protection for Construction Projects” ( ) stipulate that prior to the
construction of new production facilities or expansion or transformation of existing facilities
that may cause a significant impact on the environment, a report on the environmental
impact of the construction project shall be submitted to the relevant environmental
protection authority. Newly constructed production facilities cannot operate until the relevant
department is satisfied that such facilities are in compliance with all relevant environmental
protection standards. Pursuant to the requirements of the “Environmental Protection Law”,
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any production facilities that could possibly cause pollution or other public hazards shall
adopt measures on environmental protection and shall establish a system on environmental
protection and administration. Effective measures shall be adopted to prevent and control the
pollution and harm caused to the environment by the emission of exhaust air, sewage, waste
residues, dust, malodorous gas, radioactive substances, noise, vibration and electromagnetic
radiation. Enterprises that discharge pollutants shall register with the relevant environmental
protection authority. The State Environmental Protection Administration Bureau formulates
national standards on emission of pollutants in accordance with the national standards on
environmental quality and the national economic and technological conditions. Governments
at the provincial level and of the autonomous regions and municipalities may formulate their
respective local standards on the discharge of pollutants for items not specified in the
national standards. The local governments may formulate local standards which are more
stringent than the national ones. Pursuant to the requirements under the “Law on Prevention
of Water Pollution of the PRC” ( )”, “Law on Prevention of Air
Pollution of the PRC” ( ) and “Administrative Regulations on
Levy and Utilisation of Sewage Charge” ( ), enterprises which
discharge water or air pollutants shall pay discharge fees pursuant to the types and volume
of pollutants discharged. The discharge fees are calculated by the local environmental
protection authority which shall review and verify the types and volume of pollutants
discharged. Once the discharge fees have been calculated, a notice on payment of discharge
fees shall be issued to the respective enterprises. In addition, enterprises which discharge
sulfur dioxide at a level exceeding the prescribed standards are required to install
“de-sulfurising devices” or adopt other “desulfurising” measures to control the emission of
sulfur dioxide.

Pursuant to the “Mineral Resources Law”, “Land Administration Law of the PRC”
( ) and “Rules on Land Rehabilitation” ( ), exploitation
of mineral resources shall be conducted in compliance with the legal requirements on
environmental protection so as to prevent environmental pollution. With respect to any
damage caused to cultivated land, grassland or forest as a result of exploration or mining
activities, mining enterprises shall restore the land to a state appropriate for use by
reclamation, re-planting trees or grasses or such other measures as are appropriate to the
local conditions. In the event that the mining enterprise is unable to rehabilitate or the
rehabilitation does not comply with the relevant requirements, the mining enterprise shall
pay a fee for land rehabilitation. Upon the closure of a mine, a report in relation to land
rehabilitation and environmental protection shall be submitted for approval. Enterprises that
fail to perform or satisfy the requirements on land rehabilitation will be penalised by the
relevant land administration authority.

In accordance with the “Law on Prevention of Environmental Pollution Caused by
Solid Waste of the PRC” ( ), entities and individuals
collecting, storing, transporting, utilising or disposing of solid waste shall take precautions
against the spread, loss and leakage of such solid waste or adopt such other measures for
preventing such solid waste from polluting the environment.
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The penalties for breaches of the environmental protection laws vary from warnings,
fines to administrative sanctions, depending on the degree of damage. Any entity whose
construction projects fail to satisfy the requirements on pollution prevention may be ordered
to suspend its production or operation and be subject to a fine. The person responsible for
the entity may be subject to criminal liability for serious breaches resulting in significant
damage to private or public property or personal death or injury.

Laws and regulations relating to production safety

The PRC government has formulated a relatively comprehensive set of laws
and regulations on production safety, including the “Law on Production Safety of
the PRC” ( ), the “Law on Mine Safety of the PRC”
( ) as well as “Regulations on Mine Safety” ( ) and
“Regulations on the Monitoring of Mine Safety” ( ) promulgated by the
State Council, which pertain to the mining, processing and smelting operation of the mining
industry. The State Administration of Work Safety ( ) is responsible
for the overall supervision and management of the production safety nationwide, while the
departments in charge of production safety at the county level or above are responsible for
the overall supervision and management of production safety within their own jurisdictions.

The PRC government implements a licensing system for production safety of mining
enterprises under the “Regulations on Production Safety License” ( ). No
mining enterprise may engage in production activities without holding a valid production
safety license. Enterprises which fail to fulfill the production safety conditions may not
carry out any production activity. Mining enterprises which have obtained the production
safety licenses shall not lower their production safety standards, and shall be subject to the
supervision and inspection of the licensing authorities from time to time. If the licensing
authorities are of the opinion that the mining enterprises do not fulfill the production safety
requirements, may order the production safety licenses to be withheld or revoked.

The PRC government has also formulated a set of national standards on production
safety for the mining industry. In general, the mine design shall comply with production
safety requirements and industry practice. Each underground mine shaft is required to have
at least two safety exits and the mine shall be equipped with transportation and
communication facilities, which connect the mine to the outside. The mine design must be
approved in accordance with the requisite procedures.

A mining enterprise shall have its own management body or designated safety
management team handling production safety matters. Education and training on production
safety shall be provided to workers to ensure that they fully understand the regulations on
and the procedures required for production safety and are able to master the necessary skills
for operation safety for their respective positions. Those not having received such said
education and training may not be allowed to work at the mine.

Pursuant to the “Regulations on Mine Safety” ( ), the PRC government
also implemented a safety supervision system in mines and established the mine safety
supervisory authorities. The major responsibilities of such supervisory authorities include,
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among other things, the following: (1) to supervise the provision of safety education and
training by mining enterprises; (2) to approve mine design and carry out examinations upon
completion of mine construction; (3) to monitor the status of the construction of safety
facilities carried out by the mining enterprises; (4) to inspect the safety of mines and require
the mining enterprises to rectify any facilities or equipment that fall below the requisite
safety standards within a particular time limit; (5) to investigate mining accidents and to
supervise the handling of mining accidents; (6) to impose fines or administrative sanctions
or submit the case to the judicial authorities for legal actions against the mining enterprises,
the management or any related staff thereof who have severely violated the “Regulations on
Mine Safety” ( ); and (7) to suggest the relevant authorities suspending or
closing the operation of mining enterprises which cannot meet the basic safety requirements.

Upon occurrence of accidents, mining enterprises shall immediately take measures to
rescue their workers and report any deaths or injuries to the relevant authority. In the event
of a minor accident, the mining enterprise shall be responsible for investigating and handling
the case. In the event of a serious accident, the government, the relevant authority, the labor
union and the mining enterprise shall conduct an investigation and handle the case together.
In addition, the mining enterprise shall pay compensation to any employee who has been
injured or die in the accident in accordance with the national requirements. Such mining
enterprise may only resume production after the relevant danger at the scene has been
eliminated.

In addition, pursuant to the “Law on Production Safety of the PRC”
( ), the PRC government implemented an accountability system for
incidents relating to production safety. The responsible person for a production safety
incident may be subject to demotion or termination of employment, and may be subject to
criminal liabilities.

Laws and regulations relating to taxation

Enterprises engaged in the mining of mineral resources must pay resources tax in
accordance with relevant regulations of the State. In accordance with the “Provisional
Regulations on Resources Tax of the PRC” ( ), which became
effective as of 1 January 1994, the rate of the resources tax ranges from RMB0.40 to
RMB30 per tonne of nonferrous metal products. The amount of resources compensation levy
payable is computed on the basis of the sales revenue of mineral products. According to the
“Implementing Rules for the Provisional Regulations on Resources Tax of the PRC”
( ) issued by the Ministry of Finance which became
effective as of 30 December 1993, resources tax is levied according to the grade of mines
and the applicable amount of tax per tonne of ore produced as provided in the schedules
attached to these implementing rules. The resources tax rates applicable to gold ore ranges
from RMB1.3 per tonne to RMB2.5 per tonne.

On 19 May 2006, the Ministry of Finance ( ) and the State Administration of
Taxation ( ) issued “Notices on Adjusting Policies with respect to Resource Tax
of Rock Gold Ore” ( ), which became effective on 1 May
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2006. The notice is about the adjustment of tax, which, among other things, adjusted
upwards the rates of resource tax for various grades of rock and gold mines. The resources
tax rates applicable to gold ore ranges from RMB1.5 per tonne to RMB7.0 per tonne.

The PRC government encourages the development of the gold industry by
implementing a policy of preferential treatment on taxation. In accordance with the “Notice
from Ministry of Finance and State Tax Bureau in Relation to Exemption of Value Added
Tax on Gold Production” ( )
promulgated in 1994 and other relevant laws and regulations, gold produced and sold by
gold mining and smelting enterprises are exempted from VAT. “Notice regarding issues on
Tax Policy on Gold Transactions” issued by the Ministry of Finance and the State Tax
Bureau ( ) on 12 September 2002 provides
that gold production enterprises engaged in the sales of standard gold and gold sand
(containing gold content) are exempt from VAT. For transactions with physical settlement,
the tax authority will issue VAT invoices based on the actual transaction price and
immediately refund any VAT levied and paid.

On 16 March 2007, the NPC enacted a new enterprise income tax law, or the New
Enterprise Income Tax Law ( ), which took effect from 1 January
2008. The implementing rules of the New Enterprise Income Tax Law (

) (the “Implementing Rules”), were adopted on 6 December 2007 and
took effect from 1 January 2008. Under the New Enterprise Income Tax Law and the
Implementing Rules, foreign invested enterprises and domestic companies would be subject
to Enterprise Income Tax at a uniform rate of 25%.

Laws and regulations relating to the control of currency conversion

RMB currently is not a freely convertible currency. Under the current foreign exchange
regulations in the PRC, PRC incorporated entities can effect foreign exchange for
current-account transactions (including the distribution of dividends) only through accounts
permitted by the PRC government. Under existing PRC foreign exchange regulations,
payments of current account items, including profit distributions, interest payments and
expenditures from trade related transactions, can be made in foreign currencies without prior
approval from SAFE by complying with certain procedural requirements. However, approval
from SAFE or its local branch is required where Renminbi is to be converted into foreign
currencies and remitted out of China to pay capital expenses such as the repayment of loans
denominated in foreign currencies.

Since 1994, the conversion of RMB into foreign currencies, including US dollars, has
been based on rates set by the PBOC, which are set daily based on the previous business
day’s interbank foreign exchange market rates and current exchange rates on the world
financial markets. From 1994 to 20 July 2005, the official exchange rate for the conversion
of RMB to US dollars was generally stable. On 21 July 2005, the PRC government
introduced a managed floating exchange rate system to allow the value of the RMB to
fluctuate within a regulated band based on market supply and demand and by reference to a
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basket of currencies. On the same day, the value of the RMB appreciated by approximately
2% against the US dollar. The PRC government has since made, and in the future may
make, further adjustments to the exchange rate system.

APPENDIX IX THE PRC LAWS AND REGULATIONS
RELATING TO MINING INDUSTRY

– IX-13 –



1. RESPONSIBILITY STATEMENT

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

2. SHARE CAPITAL

The authorised and issued share capital of the Company at the Latest Practicable Date
and immediately after the Completion, completion of the Subscription, full conversion of the
Convertible Note and the issue of the Warrant Shares is set out as follows:

HK$
Authorised capital:

3,500,000,000 Shares 350,000,000

Issued (or agreed to be issued) and fully paid:

312,830,334 Shares of HK$0.10 each 31,283,033.4
176,470,588 Consideration Shares of HK$0.10 each 17,647,058.8

21,764,705 Subscription Shares of HK$0.10 each 2,176,470.5
171,052,631 Conversion Shares of HK$0.10 each 17,105,263.1

50,000,000 Warrant Shares of HK$0.10 each 5,000,000.0

732,118,258 Shares 73,211,825.8

All existing Shares rank equally in all respects, including capital, dividends and voting
rights. The Shares are listed on the Stock Exchange.
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3. DISCLOSURE OF INTERESTS OF DIRECTORS

(a) As at the Latest Practicable Date, the interests and the short positions (within the
meaning of the SFO) of the Directors and the chief executives of the Company in
the shares, underlying shares and debentures of the Company and its associated
corporations (within the meaning of 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 are taken or
deemed to have under such provisions of the SFO), or were required pursuant to
section 352 of the SFO to be entered in the register referred to therein, or were
required to be notified to the Company and the Stock Exchange pursuant to the
Model Code for Securities Transactions by Directors of Listed Issuers, were as
follows:

Name of
director

Number of ordinary shares of
HK$0.10 each in the Company

Percentage of
the Company’s

issued share
capital

Personal
interest

Corporate
interest

Family
interest

Chan Sing Chuk,
Charles

– 506,339,522
(Note 1)

– 161.858%

Cheng Siu Yin,
Shirley

– 506,339,522
(Note 1)

– 161.858%

Chu Wai Kok 8,000 – – 0.003%

Chan Ping Kuen,
Derek

20,000 – – 0.006%

Chan Wai Lap,
Victor

– – 270,000
(Note 2)

0.086%

Name of director
Personal

interest

Debenture
(principal amount)

Corporate interest
Family

Interest

Chan Sing Chuk, Charles – HK$325 million
(Note 3)

–

Cheng Siu Yin, Shirley – HK$325 million
(Note 3)

–

Note 1: Such interests are held by a company, Tamar Investments Group Limited, which is wholly
owned by Dr. Chan Sing Chuk, Charles, BBS, JP and Ms. Cheng Siu Yin, Shirley and
include interest in the Consideration Shares and Conversion Shares.

Note 2: The 270,000 Shares were held by Ms. Kwok Ching Yan, Louisa who is the spouse of Mr.
Chan Wai Lap, Victor, an Executive Director.
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Note 3: Such interest is held by Tarmar Investments Group Limited in the Convertible Note in
HK$325 million principal amount. Tarmar Investments Group Limited is wholly owned by
Dr. Chan Sing Chuk, Charles, BBS, JP and Ms. Cheng Siu Yin, Shirley as referred to in
Note 1.

Save as disclosed in this circular, as at the Latest Practicable Date, none of the
Directors or chief executive of the Company had or was deemed to have any
interest or short position in the shares, underlying shares and debentures of the
Company and its associated corporations (within the meaning 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 are taken or deemed to have under such provisions of the SFO), or
were required pursuant to section 352 of the SFO to be entered in the register
referred to therein, or were required to be notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities Transactions by Directors of
Listed Issuers.

(b) Save as disclosed in this circular, as at the Latest Practicable Date, none of the
Directors had any direct or indirect interests in any assets which have since 30
June 2009 (being the date to which the latest published audited consolidated
accounts of the Group were made up) been acquired or disposed of by or leased
to or by the Company, the Target Company or any of their respective subsidiaries,
or are proposed to be acquired or disposed of by or leased to or by the Company,
the Target Company or any of their respective subsidiaries.

(c) Save as disclosed in this circular, as at the Latest Practicable Date, none of the
Directors was materially interested, directly or indirectly, in any contract or
arrangement entered into by any member of the Enlarged Group since 30 June
2009, being the date to which the latest published audited financial statements of
the Company were made up, and which was significant in relation to the business
of the Enlarged Group.

(d) As at the Latest Practicable Date, none of the Directors or their respective
associates was interested in any business apart from the business of the Group,
which competed or was likely to compete, either directly or indirectly, with that
of the Group.

(e) Dr. Chan has a service contract with the Company for an indefinite period, which
may be terminated by either party giving three months’ written notice. Save for
the above, none of the Directors had a service contract with the Company which
is expiring or not determinable by the Company within one year without payment
of compensation, other than statutory compensation as at the Latest Practicable
Date.

(f) An acquisition agreement dated 4 July 2008 was entered into between Invest
Companion Limited, a wholly-owned subsidiary of the Company, and Brilliant
Top Properties Limited, a company wholly-owned by Mr. Chan, in relation to the
acquisition of the entire issued share capital and shareholder’s loan in Precious
Palace International Limited at HK$389,500,000 less the amount of the mortgage

APPENDIX X GENERAL INFORMATION

– X-3 –



loan (if any) outstanding as at the completion date, details of which were set out
in the announcement of the Company dated 9 July 2008 and the circular of the
Company dated 27 August 2008. Other than the transactions contemplated under
the aforementioned acquisition agreement, none of the Directors has any interest,
direct or indirect, in the promotion of, or in any assets which have been within
the two years immediately preceding the Latest Practicable Date acquired or
disposed of by or leased to, the Company or any of its subsidiaries.

4. SUBSTANTIAL SHAREHOLDERS

As far as was known to any Director or chief executive of the Company, as at the
Latest Practicable Date, there is no any person, other than a Director or chief executive of
the Company, had an interest or short position in the Shares or underlying Shares which fell
to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the
SFO, or were, directly or indirectly, 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
other member of the Group.

5. QUALIFICATION AND CONSENT OF EXPERTS

The following are the qualifications of the experts who have given their opinions and
advice which are included in this circular:

Name Qualification

Access Capital a licensed corporation to carry out type 1 (dealing
in securities), type 4 (advising on securities), type
6 (advising on corporate finance) and type 9
(asset management) regulated activities under the
SFO

Grant Thornton certified public accountants

BMI independent professional valuers

Chung, Chan and Associates independent professional valuers

SRK technical consultant

Hills & Co. PRC legal adviser

Each of Access Capital, Grant Thornton, BMI, Chung, Chan and Associates, SRK and
Hills & Co. has given and has not withdrawn its written consent to the issue of this circular
with inclusion of its letter and the references to its name in the form and context in which
they respectively appear.

As at the Latest Practicable Date, each of Access Capital, Grant Thornton, BMI,
Chung, Chan and Associates, SRK and Hills & Co. was not interested in any Shares or
shares in any member of the Enlarged Group, nor does it have any right or option (whether
legally enforceable or not) to subscribe for or nominate persons to subscribe for any Shares
or shares in any member of the Enlarged Group. As at the Latest Practicable Date, none of
the aforesaid parties had any direct or indirect interests in any assets which have since 30
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June 2009 (being the date to which the latest published audited consolidated accounts of the
Group were made up) been acquired or disposed of by or leased to or by the Company, the
Target Company or any of their subsidiaries, or are proposed to be acquired or disposed of
by or leased to or by the Company, the Target Company or any of their respective
subsidiaries.

SRK did not have any interest, direct or indirect, in the promotion of, or in any assets
which have been within the two years immediately preceding the Latest Practicable Date
acquired or disposed of by or leased to, the Company or any of its subsidiaries. SRK did not
have any interest in the share capital of the Company as at the Latest Practicable Date.

6. MATERIAL CONTRACTS

The following material contracts, not being contracts entered into in the ordinary
course of business of the Enlarged Group, have been entered into by any member of the
Enlarged Group within two years immediately preceding the date of this circular:

(a) the assignment dated 28 February 2008 and entered into between Poly Jade
Development Limited as assignor and Alpha Fortune Properties Limited as
assignee in relation to the assignment of the property situated at Nos. 2 – 6
Bowring Street, Kowloon, Hong Kong in Hong Kong at a consideration of
HK$105,000,000;

(b) the provisional agreement for sale and purchase dated 5 March 2008 and entered
into between Hon Cheong Limited as vendor and Well Friendship Investment
Limited (“Well Friendship”) as purchaser in relation to the acquisition of the land
site situated at 236-242 Des Voeux Road Central, Hong Kong on which a
commercial building known as Yien Yieh Commercial Building was formerly
erected thereon (“Central Property”), by Well Friendship at HK$335,000,000;

(c) the sale and purchase agreement dated 14 April 2008 entered into between Well
Friendship as purchaser and Hon Cheong Limited as vendor in relation to the
acquisition of the Central Property at a consideration of HK$335,000,000;

(d) the conditional agreement entered into on 4 July 2008 between, among other
persons, Invest Companion Limited, a wholly owned subsidiary of the Company,
and Brilliant Top Properties Limited in relation to, among others, the acquisition
of entire issued share capital of Precious Palace International Limited and the
interest-free shareholder’s loan due to Brilliant Top Properties Limited by
Precious Palace International Limited and its subsidiaries as at the date of
completion, by Invest Companion Limited, at a total consideration of
HK$389,500,000;

(e) the mortgage of the Central Property dated 31 July 2008 and entered into between
Well Friendship as mortgagor and the Hongkong and Shanghai Banking
Corporation Limited as mortgagee relating to a mortgage loan of
HK$167,500,000;
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(f) the assignment dated 31 July 2008 and entered into between Hon Cheong Limited
as assignor and Well Friendship as assignee in relation to the assignment of the
Central Property at HK$335,000,000;

(g) the provisional agreement for sale and purchase dated 16 June 2009 entered into
between Crystal Gain Developments Limited, a wholly-owned subsidiary of the
Company, and Winvote Century Limited in relation to the disposal of Continental
Diamond Plaza located at Nos. 523, 525, 527 Hennessy Road, Hong Kong at a
total consideration of HK$838,000,000;

(h) the sale and purchase agreement dated 10 July 2009 entered into between Crystal
Gain Development Limited as vendor and Winvote Century Limited as purchaser
in relation to the disposal of Continental Diamond Plaza located at Nos. 523, 525,
527 Hennessy Road, Hong Kong at a total consideration of HK$838,000,000;

(i) the Sale and Purchase Agreement;

(j) the Subscription Agreement;

(k) the service agreement dated 4 December 2009 between the Company, Digichina
Trading Limited (“Digichina”) and Mr. Tao Yu Zhen whereby Digichina was
engaged to seek suitable business projects for the development or diversification
of the business of the Company in consideration of the issue to it of
HK$43,125,000 unlisted warrants; and

(l) the service agreement dated 4 December 2009 between the Company, Paramount
Ability Corporation (“Paramount”) and Mr. Kwok Wai Tak whereby Paramount
was engaged to seek suitable business partners/investors from the PRC for the
Company for fund raising projects in consideration of the issue to it of
HK$43,125,000 unlisted warrants.

7. LITIGATION

As at the Latest Practicable Date, as far as was known to the Directors, no member of
the Enlarged Group was engaged in any litigation or arbitration of material importance and
there was no litigation or claim of material importance known to the Directors to be pending
or threatened against any member of the Enlarged Group.

8. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors were not aware of any material adverse
change in the financial or trading position of the Company since 30 June 2009, being the
date of the latest published audited financial statements of the Company.
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9. GENERAL

(a) The secretary of the Company is Ms. Lee Ching Sze Susana. Ms. Lee is a
practising lawyer in Hong Kong and a partner of Chiu & Partners.

(b) The share registrar and transfer office of the Company is Computershare Hong
Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong.

(c) The English text of this circular and the accompanying form of proxy shall
prevail over the Chinese text.

10. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business
hours on any weekday (public holidays excepted) at the registered office of the Company at
Flats M and N, 1st Floor, Kaiser Estate, Phase III, 11 Hok Yuen Street, Hunghom, Kowloon,
Hong Kong, up to and including the date of the EGM:

(a) the memorandum and articles of association of the Company;

(b) the annual reports of the Company for the two years ended 30 June 2008 and
2009, respectively;

(c) letter from the Independent Board Committee as set out on pages 44 to 45 of this
circular;

(d) the letter from Access Capital to the Independent Board Committee and the
Independent Shareholders as set out on pages 46 to 67 of this circular;

(e) the accountants’ report prepared by Grant Thornton on the Target Group, the text
of which is set out in Appendix II to this circular;

(f) the accountants’ report prepared by Grant Thornton in respect of the unaudited
pro forma consolidated balance sheet of the Enlarged Group, the text of which is
set out in Appendix III to this circular;

(g) the property valuation report on the Group prepared by Chung, Chan and
Associates as set out in Appendix IV to this circular;

(h) the property valuation report on the Target Group prepared by BMI as set out in
Appendix V to this circular;

(i) the valuation report on Hongzhuang Gold Mine prepared by BMI as set out in
Appendix VI to this circular;

(j) the technical report on Hongzhuang Gold Mine prepared by SRK as set out in
Appendix VII to this circular;
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(k) a copy of service contract with Dr. Chan referred to in note (e) to the paragraph
headed “disclosure of interests of Directors” in this Appendix;

(l) the written consents referred to in paragraph headed “qualification and consent of
experts” in this Appendix;

(m) a copy of each of the material contracts referred to in the paragraph headed
“material contracts” in this Appendix; and

(n) the circular of the Company dated 10 July 2009 in relation to a very substantial
disposal of the Group.
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(Incorporated in Hong Kong with limited liability)
(Stock Code: 00513)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Continental
Holdings Limited (the “Company”) will be held at Ballroom Three, 18/F, The Mira Hong
Kong, 118 Nathan Road, Tsimshatsui, Kowloon, Hong Kong on Thursday, 11 February 2010
at 10:00 a.m. for the purpose of considering and, if thought fit, passing (with or without
modifications) the following resolutions, which will be proposed as ordinary resolutions of
the Company:

ORDINARY RESOLUTIONS

1. “THAT the sale and purchase agreement in relation to Big Bonus Limited (the
“Target Company”) dated 20 November 2009 between the Company as the
purchaser, Benefit Well Investments Limited (the “Vendor”) as the vendor and Dr.
Chan Sing Chuk, Charles as the guarantor for the Vendor as subsequently
amended and supplemented by the supplemental agreement dated 30 November
2009 amongst the said parties (collectively defined as the “Sale and Purchase
Agreement”, a copy of both of which having been produced at the meeting
marked “A” and signed by the chairman of the meeting for identification
purposes), under which the Company shall purchase from the Vendor the entire
issued share capital of the Target Company (and the entire outstanding shareholder
loan due or payable to the Vendor by the Target Company subject as provided in
that Sale and Purchase Agreement) for a total consideration of HK$738 million to
be satisfied upon its completion in the following manner:

(a) as to HK$113 million in cash;

(b) as to HK$300 million by the Company issuing and allotting a total of
176,470,588 fully paid new ordinary shares (“Shares”) in the share capital of
the Company (“Consideration Shares”); and

(c) as to the balance of HK$325 million by the Company issuing a convertible
note in the equivalent principal amount, which shall fall due for redemption
on the third anniversary of the date of issue and convertible into fully paid
new Shares at HK$1.9 per Share (subject to adjustment), with interest
accruing at 1.5 per cent. per annum (“Convertible Note”),
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on and subject to the terms and conditions contained therein as further described
and summarized in the circular of the Company dated 25 January 2010, and the
transactions contemplated under the Sale and Purchase Agreement, including
without limitation the said issue and allotment of Consideration Shares and the
Convertible Note and the issue of any further new Shares upon due conversion of
the Convertible Note, be and are hereby approved, confirmed and ratified; and the
directors of the Company be and are hereby authorised to sign, execute and
deliver any agreements, deeds, instruments and any other documents (and, where
necessary, to affix the seal of the Company on them in accordance with the
articles of association of the Company) in connection with the Sale and Purchase
Agreement, to make such non-material amendments and changes to it and to do
and take all such action, steps, deeds and things in such manner and to sign all
documents as they may deem necessary, desirable or appropriate to give effect to
the Sale and Purchase Agreement and the transactions contemplated under it.”

2. “THAT the subscription agreement dated 23 November 2009 between the
Company as the issuer and All Max Holdings Limited (the “Subscriber”) as the
subscriber, under which the Company shall issue and allot to the Subscriber an
aggregate of 21,764,705 new ordinary shares in the share capital of the Company
at the price of HK$1.7 per Share (the “Subscription Agreement”, a copy of which
having been produced at the meeting marked “B” and signed by the chairman of
the meeting for identification purposes) on and subject to the terms and conditions
contained therein and the transactions contemplated thereunder be and are hereby
approved, confirmed and ratified; and the directors of the Company be and are
hereby authorised to sign, execute and deliver any agreements, deeds, instruments
and any other documents (and, where necessary, to affix the seal of the Company
on them in accordance with the articles of association of the Company) in
connection with the Subscription Agreement, to make such non-material
amendments and changes to it and to do and take all such action, steps, deeds and
things in such manner and to sign all documents as they may deem necessary,
desirable or appropriate to give effect to the Subscription Agreement and the
transactions contemplated under it.”

By Order of the Board
Chan Sing Chuk, Charles

Chairman

Hong Kong, 25 January 2010

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

(a) Any member of the Company entitled to attend and vote at the 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 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 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
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 meeting or any adjournment thereof.

As at the date of hereof, Dr. Chan, Ms. Cheng Siu Yin, Shirley, Ms. Chan Wai Kei,
Vicki and Mr. Chan Wai Lap, Victor are executive Directors, Mr. Chu Wai Kok is a
non-executive Director, Mr. Wong Kai Cheong, Mr. Yu Shiu Tin, Paul BBS, MBE, JP, Mr.
Chan Ping Kuen, Derek and Mr. Sze, Irons are independent non-executive Directors.
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