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KARL THOMSON HOLDINGS LIMITED
(incorporated in Bermuda with limited liability)

Memorandum of Understanding -
Formation of a joint venture company to develop and operate

an online financial trading platform

Pursuant to the Memorandum, the Company and GL Trade (an independent third party not connected with the directors, chief executives or
substantial shareholders of the Company and its subsidiaries and their respective associates) agreed to the formation of a new joint venture
company to engage in the development of a complete online financial trading platform, including front end solution, the Webtrade product,
that is adapted to meet the requirements of Asian customers.

The Joint Venture will be formed with a capital of US$5 million of which the Company will take up 81% of the shareholdings.

MEMORANDUM OF UNDERSTANDING DATED 13TH MARCH, 2001 FOR THE FORMING OF THE JOINT VENTURE
1. Parties to the Memorandum:

Partners: The Company
GL Trade

The Company and GL Trade have entered into the Memorandum in relation to the formation of the Joint Venture. The Memorandum was
dated 13th March, 2001 and the execution of the Memorandum was completed on 19th March, 2001. Accordingly, the Directors consider that the
Memorandum has come into effect on 19th March, 2001.

2. Description of GL Trade and its shareholders
GL Trade is a company incorporated in France in 1986. It is listed on the French Nouveau Marche� . The shareholders of GL Trade include

amongst others, Reuters and the Paris Stock Exchange.

GL Trade has for the last 15 years, specialized in building a global trading network (GL Net) that links to the various financial exchanges
of the world. It is so far, the only company in the world that has this global trading network.

GL Trade currently links more than 26 markets in over 12 different countries. In Europe, GL Trade is connected to all the major exchanges
and its customers include many major banks and financial institutions.

Save for its proposed interest in the Joint Venture, GL Trade is independent of, and not connected with, the directors, chief executives or
substantial shareholders of the Company and its subsidiaries and their respective associates.

3. Description of the Company
Karl Thomson was established 11 years ago in Hong Kong. It is principally engaged in the provision of stockbroking, futures and options

broking and securities margin financing services. Karl Thomson specializes in the retail market and has an extensive retail customer base.

Karl Thomson was listed on the Stock Exchange in September 2000. The investment in the Joint Venture will be funded from the placing
and new issue of the Company in September 2000 and from internal resources of the Group amounting to approximately HK$16.5 million and
HK$14.7 million, respectively. The Directors consider that the above mentioned HK$16.5 million use of financial resources is consistent to the
stated intention of the Board in the prospectus of the Company dated 23rd August, 2000. The remaining HK$14.7 million of funding represents
internal resources which can be segregated from the proceeds from the placing and new issue that were earmarked for working capital. The
Directors also consider that the fulfillment of the financial contribution will not have a material negative impact on the working capital of the
Group and the working capital of the Group will not deteriorate as a result of the formation of the Joint Venture as compared to the time of the
listing of the Company on the Stock Exchange.

4. The business of the Joint Venture

Pursuant to the Memorandum, the Joint Venture will be the first company to customize the Webtrade product for the Asian market in various
local languages. The Joint Venture will be granted a licence to (1) use a solution of computer online financial trading platform including the front
end solution, the Webtrade product; (2) adapt the product to the Asian technical requirements (the “System”); and (3) distribute the System. The
licence will be granted for 7 years for a consideration of US$1 million.

Webtrade’s main functionality includes providing : 1. HTML or windows interface; 2. real time streaming quote publishing; 3. multi-market
accessibility. Webtrade is currently extensively used in Europe and is considered to be the premier online solution.

The uniqueness of the platform is that with the connection to GLNet, the Joint Venture will be able to offer an online platform that is
connected to the major exchanges in the world to customers in Asia.

The expertise of the Joint Venture in the Asian market will also provide the European customers accessibility to the Asian stock exhanges.

5. Shareholdings in the Joint Venture

The Joint Venture will be held as to 81% by the Company and the remaining 19% by GL Trade. The Company will be entitled to a board
representation of 75% and GL Trade of 25%.

The Company will contribute US$4 million to the Joint Venture. Part of which will be utilized to acquire customers from the Group. GL
Trade will contribute US$1 million which will be used to acquire the licence to use the proprietary technology developed by GL Trade.

The Company will grant to GL Trade an option to increase its shareholding in the Joint Venture to 39% within a period of 2 years following
the setting up of the Joint Venture.

6. Reason for the Memorandum

The Directors believe that it will be a global trend to develop online trading of securities for participants in the securities industry. The
Memorandum enables the Company and GL Trade to cooperate in the business of web-trading of securities in the Asian countries. The Directors
consider that the Memorandum would provide the Company a foray into the market of online trading of securities in the Asian region. The
Directors further believe that it would be in the interests of the Company to develop the on-line trading business with a technically competitive
partner providing the relevant technology support.

7. Compliance with the Listing Rules

Further details of the terms of the formation of the Joint Venture and any future transactions will be released once binding agreements have
been reached. Shareholders and the investing public are reminded that the Memorandum is non-binding and the transactions contemplated therein
are subject to the execution of a formal agreement, which may or may not proceed. Upon execution of binding agreements, the formation of the
Joint Venture may constitute a notifiable transaction of the Company under the Listing Rules.

DEFINITIONS

“Board” the board of Directors
“Company” or

“Karl Thomson”
Karl Thomson Holdings Limited, a company incorporated in Bermuda with limited liability and the shares of which are
listed on the Stock Exchange

“Directors” directors of the Company
“GL Trade” GL Trade, a company incorporated in France with its securities listed on French Nouveau Marche�
“Group” the Company and its subsidiaries
“Joint Venture” a joint venture company to be formed and held by the Group and GL Trade
“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange
“Memorandum” a non-binding memorandum of understanding entered into between the Group and GL Trade for the formation of the

Joint Venture
“Shares” shares of HK$0.10 each in the capital of the Company
“Shareholders” holders of Shares
“Stock Exchange” The Stock Exchange of Hong Kong Limited

By Order of the Board
Nam Kwok Lun

Deputy Chairman and Executive Director
Hong Kong, 19th March, 2001


