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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting (the “Meeting”) of Karl Thomson
Holdings Limited (the “Company”) will be held at No.11 Dai Hei Street,Tai Po Industrial Estate, New
Territories, Hong Kong on 20 October 2012 at 11 a.m. for the purpose of considering and, if thought
fit, passing the following resolution as ordinary resolution:

ORDINARY RESOLUTIONS

1. “THAT:

(i) subject to the passing of resolutions numbered 1(iii) and 1(iv), and completion of the

Distribution In Specie (as defined below) the subscription agreement (the

“Subscription Agreement”) dated 2 July 2012 as amended by the supplemental

agreement dated 23 August 2012 entered into between the Company and Triumph

Energy Group Limited (“Triumph Energy”) in relation to, inter alia, the subscription

by Triumph Energy of an aggregate of 820,000,000 new shares of HK$0.1 each in the

issued capital of the Company (the “Subscription Shares”) at the price of HK$0.25

per Subscription Share upon and subject to the terms and conditions contained therein

and the transactions contemplated thereunder be and are hereby approved, confirmed

and ratified;

(ii) subject to and conditional upon, among others, the Listing Committee of The Stock

Exchange of Hong Kong Limited granting the listing of, and permission to deal in, the

Subscription Shares, the passing of resolutions numbered 1(iii) and 1(iv), and

completion of the Distribution In Specie (as defined below), the issue and allotment

of the Subscription Shares to Triumph Energy pursuant to the terms and conditions of

the Subscription Agreement be and is hereby approved;

(iii) with effect from 20 October 2012, the authorised share capital of the Company be and

is here increased from HK$100,000,000 divided into 1,000,000,000 shares of HK$0.1

par value each (the “Shares”) to HK$1,000,000,000 divided into 10,000,000,000

Shares by the creation of 9,000,000,000 additional new Shares.

* For identification purpose only
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AND THAT, subject to the passing of resolutions numbered 1(i), 1(ii), 2, 3 and the

compliance with the relevant requirements under Bermuda and Hong Kong laws in respect

of the Distribution In Specie, the Distribution In Specie in the following manner be and is

hereby approved:

(iv) a distribution of an amount in Hong Kong dollars which is equal to 201,995,834

ordinary shares of HK$0.01 each in the capital of Asia Tele-Net and Technology

Corporation Limited (“ATNT Shares”) held by Karfun Investments Limited (the

shares of which to be distributed pursuant to the Distribution (as defined below))

multiplied by the closing price of the ATNT Shares as quoted on the daily quotation

of The Stock Exchange of Hong Kong Limited on the date of settlement of the

Distribution (as defined below) (being an amount not more than HK$388,596,000) out

of the contributed surplus of the Company (the “Distribution”) be made to the

shareholders of the Company (the “Shareholders”) whose names appear on the

register of members of the Company as of the record date (which shall be a date

falling before the completion of the Subscription Agreement and is expected to be 30

October 2012) (the “Record Date”); and the Distribution be satisfied wholly by the

distribution of up to 636,843,612 ordinary shares of HK$0.01 each in Karfun

Investments Limited held by the Company (the “Karfun Shares”) on the basis of 1

Karfun Share for every Share in the Company on the Record Date (the “Distribution

In Specie”);

(v) the Directors be and are hereby authorised generally to do all such acts, deeds and

things and to sign all documents as they may, in their absolute discretion, deem

necessary, desirable or appropriate to carry into effect or to give effect to the

foregoing resolutions (including the determination of the exact amount to be

distributed out of the contributed surplus of the Company to the Shareholders under

resolution 1(iv)).”

and , if thought fit, passing the following resolutions as special resolutions:

SPECIAL RESOLUTIONS

2. “THAT, conditional upon compliance with the relevant legal procedures and requirements

under Bermuda laws:

(i) the bye-laws of the Company be and are hereby amended in the following manner

(collectively, the “Bye-Laws Amendments”):

(a) by deleting the existing Bye-law 141 in its entirety and substituting therefor the

following new Bye-law 141:

“141. (A) The Company may by Ordinary Resolution declare dividends or

distribution out of contributed surplus but no such dividend or distribution

out of contributed surplus shall exceed the amount recommended by the

Board.
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(B) The Board may declare and pay distribution out of contributed surplus.”;

(b) by deleting the existing Bye-law 142 in its entirety and substituting therefor the

following new Bye-law 142:

“142. (A) The Board may subject to Bye-Law 143 from time to time declare and pay

to the shareholders such interim dividends or distribution out of contributed

surplus as appear to the Board to be justified by the position of the

Company and, in particular (but without prejudice to the generality of the

foregoing), if at any time the share capital of the Company is divided into

different classes, the Board may pay such interim dividends or distribution

out of contributed surplus in respect of those shares in the capital of the

Company which confer to the holders thereof deferred or non-preferential

rights as well as in respect of those shares which confer on the holders

thereof preferential rights with regard to dividend or distribution out of

contributed surplus and provided that the Board acts bona fide the Board

shall not incur any responsibility to the holders of shares conferring any

preference for any damage that they may suffer by reason of the payment

of an interim dividend or distribution out of contributed surplus on any

shares having deferred or non-preferential rights.”;

(B) The Board may also pay half-yearly or at other suitable intervals to be

settled by it any dividend or distribution out of contributed surplus which

may be payable at a fixed rate if the Board is of the opinion that the profits

justify the payment or distribution.”

(c) by deleting the existing Bye-law 143(C) in its entirety and substituting therefor

the following new Bye-law 143(C):

“(C) Subject to Bye-Law143(D) all dividends, distribution out of contributed

surplus and other distributions in respect of shares in the Company shall be

stated and discharged, in the case of shares denominated in Hong Kong

dollars, in Hong Kong dollars, and in the case of shares denominated in

United States dollars, in United States dollars, provided that, in the case of

shares denominated in Hong Kong dollars, the Board may determine in the

case of any distribution that shareholders may elect to receive the same in

United States dollars or any other currency selected by the Board,

conversion to be effected at such rate of exchange as the Board may

determine.”

(d) by deleting the existing Bye-law 143(D) in its entirety and substituting therefor

the following new Bye-law 143(D):

“(D) If, in the opinion of the Board, any dividend or distribution out of

contributed surplus or other distribution in respect of shares or any other

payment to be made by the Company to any shareholder is of such a small
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amount or value as to make payment or distribution to that shareholder in

the relevant currency impracticable or unduly expensive either for the

Company or the shareholder then such dividend or distribution or other

distribution or other payment may, at the discretion of the Board, be paid

or made in the currency of the country of the relevant shareholder (as

indicated by the address of such shareholder on the register).”

(e) by deleting the existing Bye-law 144 in its entirety and substituting therefor the

following new Bye-law 144:

“144. Notice of the declaration of an interim dividend or distribution out of

contributed surplus shall be given in such manner as the Board shall

determine.”

(f) by deleting the existing Bye-law 145 in its entirety and substituting therefor the

following new Bye-law 145:

“145. No dividend or other moneys payable on or in respect of a share or

distribution out of contributed surplus shall bear interest as against the

Company.”

(g) by deleting the existing Bye-law 146 in its entirety and substituting therefor the

following new Bye-law 146:

“146. Whenever the Board or the Company in general meeting has resolved that

a dividend or a distribution out of contributed surplus be paid or declared,

either the Board or the Company in general meeting (by Ordinary

Resolution) may further resolve that such dividend or distribution out of

contributed surplus be satisfied wholly or in part by the distribution of

specific assets of any kind and in particular of paid up shares, debentures

or warrants to subscribe for securities of the Company or any other

company, or in any one or more of such ways, with or without offering any

rights to shareholders to elect to receive such dividend in cash, and where

any difficulty arises in regard to the distribution the Board may settle the

same as it thinks expedient, and in particular may disregard fractional

entitlements or round the same up or down, and may fix the value for

distribution of such specific assets, or any part thereof, and may determine

that cash payments shall be made to any shareholders upon the footing of

the value so fixed in order to adjust the rights of all parties and may

determine that fractional entitlements shall be aggregated and sold and the

benefit shall accrue to the Company rather than to the shareholders

concerned, and may vest any such specific assets in trustees as may seem

expedient to the Board and may appoint any person to sign any requisite

instruments of transfer and other documents on behalf of the persons

entitled to the dividend and such appointment shall be effective. Where

requisite, the Board may appoint any person to sign a contract on behalf of
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the persons entitled to the dividend and such appointment shall be

effective. The Board may resolve that no such assets shall be made

available or paid to shareholders (the “Excluded Shareholders”) with

registered addresses in any particular territory or territories being a

territory or territories where, in the absence of compliance with registration

or other special formalities, this would or might, in the opinion of the

Board, be unlawful or impracticable and in such event the Board may make

arrangement to sell such assets to which the Excluded Shareholders are

otherwise entitled and to distribute the proceeds from such sale in Hong

Kong dollars to such Excluded Shareholders pro-rata to their entitlements

except that sums payable to individual Excluded Shareholders in amounts

less than HK$100 may be retained for the benefit of the Company.

Shareholders affected as a result of the foregoing sentence shall not be or

be deemed to be a separate class of shareholders for any purpose

whatsoever.”; and

(ii) the bye-laws of the Company in the form of the printed document marked “A” and

produced to this meeting and for the purpose of identification signed by the Chairman

of this Meeting, which consolidates the Bye-law Amendments and all previous

amendments made pursuant to resolutions passed by the members of the Company at

general meetings, be and is hereby adopted, confirmed and approved as the bye-laws

of the Company in substitution for and to the exclusion of the existing bye-laws of the

Company with immediate effect.”

3. “THAT, conditional upon compliance with the relevant legal procedures and requirements

under Bermuda laws, with effect from 20 October 2012:

(i) the share premium account of the Company be reduced to nil the “Share Premium

Reduction”) and the Directors be and are hereby authorised to apply the entire credit

arising from the reduction of share premium to the contributed surplus account of the

Company; and

(ii) the directors of the Company be and are hereby authorized generally to do or procure

to be done on behalf of the Company all such things they may in their discretion

consider appropriate or desirable to effect and implement the Share Premium

Reduction.”

By order of the Board

Karl Thomson Holdings Limited
Lam Kwok Hing

Chairman

Hong Kong, 27 September 2012
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Registered office:

Canon’s Court, 22 Victoria Street,

Hamilton HM12, Bermuda

Principal place of business in Hong Kong:

27/F, Fortis Tower,

77-79 Gloucester Road,

Wanchai, Hong Kong

Notes:

1. Any member of the Company entitled to attend and vote at the Meeting is entitled to appoint one

or more proxies to attend and, subject to the provisions of the bye-laws of the Company, to vote

on his/her/its behalf. A proxy need not be a member of the Company but must be present in

person at the Meeting to represent the member. If more than one proxy is so appointed, the

appointment shall specify the number and class of shares in respect of which each such proxy is

so appointed.

2. The register of members of the Company will be closed from 26 October 2012 to 30 October

2012, both days inclusive for the purpose of determining entitlement to the Distribution In

Specie. During this period, no transfer of shares will be effected. The register of members of the

Company will not be closed for the purpose of determining entitlement to attend and to vote in

the Meeting. In order to qualify for attending the Meeting, all duly completed and signed transfer

forms accompanied by the relevant share certificates must be lodged with the Company’s branch

share register in Hong Kong, Tricor Standard Limited at 26/F, Tesbury Centre, 28 Queen’s Road

East, Wanchai, Hong Kong by 5 p.m. on 19 October 2012.

3. A proxy form of the Meeting is enclosed. If the appointer is a corporation, the proxy form must

be made under its common seal or under the hand of an officer or attorney duly authorized on
its behalf.

4. Where there are joint registered holders of any Shares, any one of such persons may vote at the
Meeting (or any adjournment thereof), either personally or by proxy, in respect of such Share as
if he were solely entitled thereto; but if more than one of such 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.

5. In order to be valid, the proxy form, together with the power of attorney or other authority (if
any) under which it is signed or a notarially certified copy thereof, must be deposited at the
Company’s branch registrar and transfer office in Hong Kong, Tricor Standard Limited, at 26
Floor, Tesbury Centre, 28 Queen’s Road East, Hong Kong not less than 48 hours before the time
appointed for holding the Meeting or at any adjournment thereof.

6. Delivery of an instrument appointing a proxy shall not preclude a shareholder from attending and
voting in person at the meeting and, in such event, the instrument appointing a proxy shall be
deemed to be revoked.

7. As at the date of this notice, the Board comprises two executive Directors, namely, Mr. Lam
Kwok Hing (Chairman), Mr. Nam Kwok Lun and three independent non-executive Directors,
namely, Mr. Chen Wei-Ming Eric, Mr. Kwan Wang Wai Alan and Mr. Ng Chi Kin David.
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