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NOTICE IS HEREBY GIVEN that the Annual General Meeting
of the shareholders of Continental Holdings Limited
("Company”) will be held at Luxembourg Room, 3rd Floor,
Regal Kowloon Hotel, 71 Mody Road, Tsim Sha Tsui, Kowloon,
Hong Kong, on Monday, 11 December, 2006 at 10:00 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,
2006.

(2) To approve a final dividend for the year ended 30 June,
2006.

(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:

(@) 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;

(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
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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;

(i) 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.”

“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;

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 (i) 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
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7)

(c) for the purposes of this resolution:

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

(i) “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 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)."”

“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.”

As special business, to consider and, if thought fit, to pass
the following resolution as a Special Resolution:



Annual Report 2006 F 3k

Notice of Annual General Meeting s RERBFAEES

HBRIRER SPECIAL RESOLUTION
8. [BBALATN_ZTTMF+= (8) "THAT the Articles of Association adopted on 9
ANLBER$Hz AEIHMENSET a0 December 2004 be altered as follows:
T
(a) MBRIRAEEZRZMAAIZE109 (a) By deleting Article 109 in its entirety and

{2 WA NI A
FTERZARIZFE 1095 -

[109 A A B AT AR R K&

substituting therefor the following Article 109:

“109 The Company may from time to time in
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general meeting by ordinary resolution elect
any person to be a Director either to fill a
casual vacancy or as an additional Director.
Any Director so appointed shall hold office
only until the first general meeting of the
Company after his/her appointment and shall
then be eligible for re-election at the meeting
but shall not be taken into account in
determining the Directors or the number of
Directors, who are to retire by rotation at such
meeting.”

(b) %‘J%%ﬁﬁﬁ%ﬂﬂﬂ”fﬁj 10 (b) By deleting Article 110 in its entirety and
i - WA TR BHE substituting therefor the following Article 110:
ZARIZE 11005

[MOETEERRRIRE “110 Without prejudice to the powers of the
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Company under Article 109, the Board shall
have power from time to time and at any time
to appoint any person as Director either to
fill a casual vacancy or (subject to the
provisions of the Ordinance) as an additional
Director but so that the number of Directors
so appointed shall not exceed the maximum
number (if any) determined from time to time
in accordance with Article 99. Any Director
so appointed shall hold office only until the
first general meeting of the Company after
his/her appointment and shall then be eligible
for election at the meeting but shall not be
taken into account in determining the
Directors or the number of Directors who are
to retire by rotation at such meeting.”



Notice of Annual General Meeting m R SRBE A ZiES

() FTIEZFIRABIZE115(D)IF
XU

M BEEZRZMAFE
M EMEEXES
AL ] E Ab A& FRFRT
MR BER(BRE
EZIBEFHZ
ER)ERLE=F
WESR-ARR
FZEEAREE
REEERTE -]

REEEH

TE

BREEE

BE —EERFTA=+EH
PSR

BB

BEATHY

BEE115R

glhe L 08 =4

112 MM NEE

FfeE -

() EENBERLERRBFAELIKRERE
ZARRPRAZERKRHERS
R - KRBABARBRR -

() WEBARRBMOZBEREA  F
fa] — % 7% S B B IR G AT A BRI
FAE LRGSR ERRINABK
MER: BUERE—BEREER
EFoEAWMER-BBERBEARS
FRERRHFERRBFAE - Bl
ERABBBRMOBIARFRRS
MELZZBEFEABERE

@ BETREZIRERKRERER
AR A R BRI F K& s E
BEMANE LIRE - ERFBRT

RERZEZRIBARERE

(d) BRRKREEEFRHRIIZIETEZR
BEZRREMEE  EZRLESEZ
RS EMREX (A) i
REANBRBRRZREEHIREX
HEIA  BARBRBFAGHE
EEE 2 RTRED /)
Bl RREEENBEAMEBEE 115
SUE TR OFE = EMENER
RRZEMMER - TRBER

(c) By adding the following as new Article 115(D):

“115(D) Notwithstanding any other provisions in
the Articles of Association or other terms
on which any Director may be engaged,
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.” "

By order of the Board
Chan Sing Chuk, Charles
Chairman

Hong Kong, 27 October, 2006

Registered Office:

Flats M and N, 1st Floor
Kaiser Estate, Phase |ll
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.

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.

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.

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 Ill, 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.



