Notice of Annual General Meeting

BREFAXZES

NOTICE IS HEREBY GIVEN THAT an Annual General Meeting of
Shareholders of Karl Thomson Holdings Limited (the “Company”) will be
held at Unit 701, Tower One, Lippo Centre, 89 Queensway, Hong Kong
on 1 June 2006, Thursday, at 11:00 a.m. for the following purposes:

1.  Toreceive and consider the audited Financial Statements and the
Reports of the Directors and the Auditors for the year ended 31
December 2005.

2.  To re-elect the retiring Directors of the Company and to fix the
remuneration of Directors.

3.  To re-appoint Messrs. Deloitte Touche Tohmatsu as auditors of the
Company and authorize the Directors to fix their remuneration.

4.  To consider and, if thought fit, pass with or without amendments,

the following resolutions as ordinary resolutions:
ORDINARY RESOLUTIONS

A. (i) subject to paragraph A(iii) and pursuant to the Listing
Rules, 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 exercise of such power by and

is hereby generally and unconditionally approved;

(i) the approval in paragraph A(i) 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 power after the expiry
of the Relevant Period;
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(iii)

(iv)

the aggregate nominal value of share capital allotted or
agreed conditionally or unconditionally to be allotted by
the Directors of the Company pursuant to the approval
in paragraph A(i) , otherwise than pursuant to a Rights
Issue (as hereinafter defined) or any option scheme or
similar arrangement for the time being adopted for the
grant or issue to employees of the Company and/or any
of its subsidiaries of shares or right to acquire shares in
the Company shall not exceed 20% of the aggregate of
the total nominal value of the share capital of the
Company in issue as at the date of this Resolution and
the said approval shall be limited accordingly; and

for the purposes of this Resolution:

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

1. the conclusion of the next annual general meeting

of the Company; or

2.  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 the
Companies Act or any applicable law to be held;
or

3. the passing of an Ordinary Resolution by the
shareholders of the Company in general meeting
revoking, varying or revising the authority given
to the Directors of the Company by this Resolution;
and

(iii)
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(ii)

(V[ Karl Thomson Holdings Limited

“Rights Issue” means an offer of shares in the capital of
the Company or an offer or issue of options or, warrants
or other securities granting the rights to subscribe for
shares, open for a period fixed by the Directors of the
Company to holders of shares on the register of
shareholders of the Company on a fixed record date in
proportion to their then holdings of shares, subject to
all cases to such exclusions or other arrangements as
the Directors of the Company 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.

subject to paragraph B(ii) and all applicable laws and/
or the requirement of the Listing Rules or of any other
stock exchange as amended from time to time, the
exercise by the Directors of the Company during the
Relevant Period (as hereinafter defined) of all powers
of the Company to repurchase the shares of the
Company on the Stock Exchange or on any other stock
exchange on which the shares of the Company may be
listed and recognized by the SFC and the Stock
Exchange for this purpose, is hereby generally and

unconditionally approved;

the aggregate nominal amount of shares in the
Company pursuant to the approval granted in paragraph
B(i) during the Relevant Period shall not exceed 10%
of the aggregate of nominal value of the share capital
of the Company in issue as at the date of the passing
of this Resolution and the said approval be limited

accordingly; and

(ii)
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. To consider and, if thought fit, pass with or without amendments,
the following resolution as special resolution:

SPECIAL RESOLUTION

“THAT the existing Bye-Laws of the Company be and are hereby

amended in the following manner:

(a) by replacing the word “Special” with the word “Ordinary” in the
existing Bye-law 97(A) (vi);

(b) by deleting the existing Bye-Law 102(A) in its entirely and

substituting the same with the following new Bye-Law 102(A):

“102(A) The Company may from time to time in general meeting
by Ordinary Resolution elect any person to be a Director
either to fill a casual vacancy or as an addition to the Board.
Any Director so appointed shall hold office only until the
next following general meeting of the Company (in the case
of filling a casual vacancy) or until the next following annual
general meeting of the Company (in the case of an addition
to the Board) 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.”;

(c) by deleting the existing Bye-Law 102(B) in its entirely and
substituting the same with the following new Bye-Law 102(B):

“102(B) The Board shall have power from time to time and at any
time to appoint any person as a Director either to fill a
casual vacancy or as an addition to the Board but so that
the number of Directors so appointed shall not exceed the
maximum number determined from time to time by the
shareholders in general meeting. Any Director so appointed
shall hold office only until the next following general
meeting of the Company (in the case of filling a casual
vacancy) or until the next following annual general meeting
of the Company (in the case of an addition to the Board)
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.”;
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(d)

(e)

by replacing the word “Special” with “Ordinary” and the words “the
next following annual general meeting of the Company” with “the
next following general meeting of the Company” in the existing
Bye-law 104; and

by replacing the word “Special” with “Ordinary” immediately after
the words “Power to remove Director by” in the margin notes to
Bye-Law 104.”

By Order of the Board
LUI CHOI YIU ANGELA

Company Secretary

Hong

Kong, 25 April 2006

Notes:

(1)

)

@)

(4)

Any member 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 member who is the holder of two or more shares of the Company
may appoint one or more proxies to attend and vote instead of him/her. A
proxy need not be a member of the Company.

A form of proxy for use at the meeting is enclosed herewith.

The form of proxy must be signed by you or your attorney duly authorised
in writing or, in the case of a corporation, must be under its seal or the
hand of an officer, attorney or other person duly authorised.

The form of proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy thereof must be lodged
at the Company’s branch share registrar in Hong Kong, Standard Registrars
Limited, at 26 Floor, Tesbury Centre, 28 Queen’s Road East, Hong Kong,
not later than 48 hours before the time appointed for holding the Annual
General Meeting or any adjourned meeting (as the case may be) and in
default the proxy shall not be treated as valid. Completion and return of
the form of proxy shall not preclude members from attending and voting in
person at the Annual General Meeting or at any adjourned meeting (as
the case may be) should they so wish.
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(5)  Where there are joint registered holders of any share, any one of such
persons may vote at any meeting, either in personal or by proxy, in respect
of such share as if he/she was solely entitled thereto; but if more than one
of such joint holders be present at the meeting personally or by proxy, the
vote of that one of the said persons so present whose name stands first on
the register of members in respect of such share shall be accepted to the
exclusion of the votes of the other joint holders.

(6) The Register of Members will be closed from Thursday, 25 May 2006 to
Thursday, 1 June 2006, both days inclusive, during which period no transfer
of shares will be effected.

As at the date of this notice, the Executive Directors are Messrs. Lam Kwok Hing
and Nam Kwok Lun, and the Independent Non-Executive Directors are Messrs.
Chen Wei-ming, Eric, Kwan Wang Wai, Alan and Ng Chi Kin, David.
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