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ANNOUNCEMENT
MAJOR TRANSACTION

ACQUISITION OF THE ISSUED SHARE CAPITAL OF
SWISS-INVEST PETROLEUM GROUP LIMITED AND GRANT OF

SHAREHOLDER’S LOAN
ISSUE OF NEW SHARES AND GRANT OF OPTION

AND
RESUMPTION OF TRADING

The Heads of Agreement

On 12 January 2006, Surewin entered into the Heads of Agreement with the Vendors
pursuant to which Surewin has conditionally agreed to acquire the Sale Shares,
representing 50% of the issued share capital of Swiss-Invest, at a consideration of
HK$500. A Formal Agreement will be signed by the parties upon Surewin being satisfied
with the due diligence review of the Oil Field and the entitlement of the exploration and
production rights of Swiss-Invest in relation thereto. After Completion, Surewin is
required to contribute approximately US$7.25 million (approximately HK$56.5 million)
by way of shareholder’s loan to fulfill the Capital Commitment. The terms of the Heads
of Agreement have been arrived at after arm’s length negotiation between parties thereto
with reference to the potential oil reserve and rate of return.

The Acquisition constitutes a major transaction for the Company under the Listing Rules.

As the Completion is subject to a number of conditions precedent, it may or may not
proceed, Shareholders and the public should exercise caution in dealing in the
securities of the Company.
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ISSUE OF NEW SHARES AND GRANT OF OPTION

In order to finance the Capital Commitment, the Company entered into the Subscription
Agreement with the Subscriber for the Subscription Shares of 65,000,000 Shares. Pursuant
to the terms of the Subscription Agreement, the Company has also agreed to grant the
Option, subject to the payment of the Option Subscription Price of HK$6,500,000, to the
Subscriber to subscribe for the Option Shares of up to 65,000,000 Shares at the Option
Exercise Price of HK$1.20 during the Option Period of two years.

The Subscription Shares of 65,000,000 Shares represent about 14.13% of the existing
issued share capital of the Company of 460,000,000 Shares and about 12.38% of the issued
share capital of the Company of 525,00,000 Shares as enlarged by the Share Subscription
(assuming the Option is not exercised).

The Share Subscription Price of HK$0.90 represents (i) a discount of approximately
10.89% to the closing price of HK$1.01 per Share as quoted on the Stock Exchange on the
Last Trading Date; (ii) a premium of about 8.7% over the average closing price per Share
of about HK$0.828 as quoted on the Stock Exchange for the last five trading days up to
and including the Last Trading Date; and (iii) a premium of about 143.24% to the
unaudited net asset value per Share of HK$0.37 as at 30 June 2005.

The Subscription Shares and the Option Shares of 130,000,000 Shares in aggregate
represent about 28.26% of the existing issued share capital of the Company of
460,000,000 Shares and about 22.03% of the issued share capital of the Company of
590,000,000 Shares as enlarged by the issue of the Subscription Shares and the Option
Shares.

The Option Exercise Price of HK$1.20 represents (i) a premium of approximately 18.81%
to the closing price of HK$1.01 per Share as quoted on the Stock Exchange on the Last
Trading Date; (ii) a premium of about 44.93% over the average closing price per Share of
about HK$0.828 as quoted on the Stock Exchange for the last five trading days up to and
including the Last Trading Date; and (iii) a premium of about 224.32% to the unaudited
net asset value per Share of HK$0.37 as at 30 June 2005.

The Option Exercise Price of HK$1.20 and the Option Subscription Price of HK$0.10 per
Option Share, being HK$1.30 in aggregate represents (i) a premium of approximately
28.71% to the closing price of HK$1.01 per Share as quoted on the Stock Exchange on the
Last Trading Date; (ii) a premium of about 57.0% over the average closing price per Share
of about HK$0.828 as quoted on the Stock Exchange for the last five trading days up to
and including the Last Trading Date; and (iii) a premium of about 251.35% to the
unaudited net asset value per Share of HK$0.37 as at 30 June 2005.

General

A circular containing, among others, further details of the Acquisition and the
Subscription and a notice of the SGM will be despatched by the Company to the
Shareholders as soon as practicable in accordance with the Listing Rules.
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Trading in the Shares was suspended at the request of the Company with effect from 9:30
a.m. on 12 January 2006 pending the release of this announcement. An application has
been made by the Company to the Stock Exchange for the resumption of trading in the
Shares from 9:30 a.m. on 15 February 2006 following the publication of this
announcement.

THE HEADS OF AGREEMENT

Date

12 January 2006

Parties

Vendors: (1) Ms. Ho, being the sole registered owner of Swiss-Invest and holding the
shares of Swiss-Invest on trust for Swiss-Invest Group Limited; and

(2) Swiss-Invest Group Limited, an investment holding company, is the
beneficial owner of the shares of Swiss-Invest. The ultimate beneficial
owner of Swiss-Invest Group Limited is Ms. Ho.

Purchaser: Surewin, a wholly-owned subsidiary of the Company.

The Directors confirm that, to the best of their knowledge, information and belief having
made all reasonable enquiry, Swiss-Invest Group Limited and Ms. Ho are third parties
independent of the Company and connected persons of the Company.

Subject matter of the Acquisition

The Sale Shares, representing 50% of the issued share capital of Swiss-Invest.

Consideration

The total consideration for the Sale Shares is HK$500 which will be satisfied by Surewin in
cash on the Completion.

Legal Effect of the Heads of Agreement

The Heads of Agreement is a prologue to execution of the Formal Agreement and is legally
binding on the parties.
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Formal Agreement

A Formal Agreement will be signed by the parties upon Surewin being satisfied with the due
diligence review of the Oil Field and the entitlement of the exploration and production rights
of Swiss-Invest in relation thereto. The Heads of Agreement contains key terms of the Formal
Agreement but other terms of the Formal Agreement are subject to further negotiation
between the parties thereto. Parties to the Heads of Agreement do not expect that there will
be any change to the key terms of the Heads of Agreement. Depending on the progress of the
negotiation of the parties, the Formal Agreement may be signed in the form of a
shareholders’ agreement governing, inter alia, the management and operation of Swiss-Invest
and the timing of funding by the parties.

If the results of the due diligence review is satisfactorily to the Company, it is expected that
the Formal Agreement will be signed in March 2006 which is expected to occur before
Swiss-Invest having obtained 30% net effective interest in the exploration and production
rights of the Oil Field and the execution of the concession agreement. If the results of the
due diligence review are not satisfactorily to Surewin, the parties agree that the Heads of
Agreement shall be considered as null and void and the parties shall have no claims against
the other.

Completion

Completion shall take place within 3 working days after the Conditions Precedent having
been satisfied.

Upon Completion, Ms. Ho (jointly with Swiss-Invest Group Limited) and Surewin are
required to each contribute approximately US$7.25 million (approximately HK$56.5 million)
by way of shareholder’s loan to Swiss-Invest to fulfill the Capital Commitment which is the
estimated aggregate funding requirement of Swiss-Invest during the exploration phase with
reference to the projections and information provided by the Vendors prior to signing of the
Heads of Agreement. These projections and information are now under review by the
Company as part of the due diligence process.

If the Company decides to proceed with the Acquisition as aforesaid, the said shareholder’s
loan of US$7.25 million (approximately HK$56.5 million) will be financed by the Company
through Subscription.

The terms of the Heads of Agreement have been arrived at after arm’s length negotiation
between parties thereto with reference to the potential oil reserve and rate of return.
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Conditions precedent

The Acquisition constitutes a major transaction for the Company under the Listing Rules.

The Completion is subject to the fulfillment of the following conditions:

1. the passing of an ordinary resolution by the Shareholders at the SGM to approve the
Formal Agreement and the transactions contemplated thereunder;

2. Swiss-Invest having obtained 30% net effective interest in the exploration and
production rights of the Oil Field;

3. Concession agreement for the exploration and production rights of the Oil Field having
been executed by the Egyptian Government; and

4. all applicable consents and approvals required under the Listing Rules and the Bermuda
laws having been obtained.

The conditions specified above cannot be waived by any parties to the Agreement. If any of
the conditions is not fulfilled before 30 June 2006 or such other date as the parties to the
Agreement may agree, the Agreement shall forthwith become null and void and cease to have
any effect whatsoever and neither party shall have any claims against the other for costs,
damages, compensations or otherwise (save for any antecedent breach). The Company will
publish a further announcement in the event if the above occurs.

The Company confirms that the parties to the concession agreement are third parties
independent of (i) the Company and connected persons of the Company and (ii) the Vendors
and their respective associates.

Information on the Group

The principal activity of the Group is the provision of financial services, including securities
and futures brokerage, securities margin financing, financial advisory services and
investment banking.

Information on Swiss-Invest

Swiss-Invest is an investment holding company established in Hong Kong in 2006 with an
issued share capital of HK$1,000 divided into 1,000 shares of HK$1.00 each. As
Swiss-Invest is a newly formed company, no tax, turnover, assets or liabilities has been
recorded in its accounts.
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Swiss-Invest is in the process of obtaining 30% interest in the exploration and production
rights of oil in and throughout the Oil Field. The remaining 70% interest are held by third
parties independent of (i) the Company and connected persons of the Company and (ii) the
Vendors and their respective associates. Upon Completion, the Company will beneficially
own 15% net effective interest in the exploration and production rights in relation to the Oil
Field. Immediately after Completion, the Company’s interest in the Oil Field will be as
follows:

100%

50% 50%

50% 50%

60% 40%

The Company

Surewin Swire-Invest
Group Limited

Swiss-Invest Company A

Company B Company C
Shareholders

Company C

Oil Field

Approximately Approximately

Information on Company A, Company B, Company C and Company C Shareholders

As far as the Directors are aware, Company A is principally engaged in the investment and
provision of capital and management services to smaller capitalised business enterprises and
resources production and development companies.

Company B is principally engaged in oil exploration and production.

Company C is principally engaged in contracting exploration and production rights in respect
of the Oil Field. Immediately before and after Completion, the board of directors of Company
C will comprise of three directors, one of which is appointed by Company B and the other
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two are appointed by Company C Shareholders and the director appointed by Company B
will be the chairman to the board of directors of Company C. Company C is a party to the
concession agreement and it is in the course of applying for the exclusive exploration and
production rights of the Oil Field.

As far as the Directors are aware, Company C Shareholders are principally engaged in the
oil exploration business.

The board of directors of Swiss-Invest will initially consist of four directors, two of which
will be nominated by Surewin and the remaining two will be nominated by the Vendors. The
Chairman would have a casting vote and each director shall act as the Chairman in turn but
subject nevertheless to a formal shareholders agreement to be executed by the parties.
Depending on the progress of the negotiation of the parties, terms of the formal shareholders’
agreement may be incorporated as the Formal Agreement which will be signed after Surewin
being satisfied with the due diligence results of the Acquisition.

Upon Completion, Swiss-Invest will be an associate company of the Company for equity
accounting purpose and its accounts will not be consolidated into the Group’s accounts. The
net profit or loss before taxation and the net assets or net liabilities of Swiss-Invest will be
incorporated in the consolidated financial statements of the Company using the equity
method of accounting in accordance with the shareholding percentage held by the Company
in Swiss-Invest, which is 50%.

Upon Completion, Company B will be an associate company of Swiss-Invest for equity
accounting purpose and its accounts will not be consolidated into Swiss-Invest’s accounts.
The net profit or loss before taxation and the net assets or net liabilities of Company B will
be incorporated in the consolidated financial statements of Swiss-Invest using the equity
method of accounting in accordance with the shareholding percentage held by Swiss-Invest
in Company B, which is 50%.

Reasons for the Acquisition

The Directors consider that the Acquisition can provide an opportunity for the Group to
expand its business and diversify the Group’s current business and broaden its earning base
in the long run.

It is currently contemplated that there is only one exploration phase and it is estimated that
the time required for the exploration is one year but the exact time for the Oil Field to start
generating income would depend on the results of the exploration. The principal source of
income of the Oil Field will be derived from the oil drilled therefrom.

Taking into account the steady demand for oil and recent increase in the oil prices, the
Directors consider that the Acquisition represents a good investment opportunity for the
Company and is in the interest of the Company as the Directors believe the Acquisition will
broaden the Company’s earning base and strengthen the Company’s cash flow position in the
long run.
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As the management of the Company have no previous experience in the oil business,
there is a possible risk that the management of the Company may not be in the best
position to make a sound business judgment when expanding to this new business.
Notwithstanding the above, an independent technical expert having the appropriate
experience to provide technical advice on, inter alia, estimated reserves and production
projections of the Oil Field has been appointed to advise the Company in that respect.

Ms. Ho, although she has no previous experience in the oil business, has previously been
involved in negotiation for the acquisition and development of oil field projects in Africa and
an oil refinery plant in China. Furthermore the independent third parties holding the
remaining 70% of the exploration and production rights of the Oil Field consist of
experienced professionals in the oil business.

In view of the above, the Company will benefit from the expertise and experience of the
independent third parties holding the remaining 70% of the exploration and production rights
of the Oil Field, Ms. Ho and the independent technical expert engaged by the Company to
create a new business platform for the Company.

Based on the above reasons, the Directors (including independent non-executive Directors)
consider that the terms and conditions of the Heads of Agreement are fair and reasonable and
in the interests of the Company and the Shareholders as a whole.

The Company is looking for and will continue to look for suitable oil fields for future
investment and shall issue further announcements according to the Listing Rules as
circumstances require. As at the date of this announcement, the Company has not identified
any oil field for future investment.

As the Completion is subject to a number of conditions precedent, it may or may not
proceed, Shareholders and the public should exercise caution in dealing in the securities
of the Company.

At present, the Company is undergoing the due diligence review to verify the projections
and information provided by the Vendors. If the Company proceeds with the
Acquisition, the Company shall issue further announcement and giving more details of
the Acquisition, including but not limited to, results of its due diligence review, upon
signing of the Formal Agreement.

ISSUE OF NEW SHARES

In order to finance the Capital Commitment, the Company entered into the Subscription
Agreement with the Subscriber for the Subscription Shares of 65,000,000 Shares.

The Subscriber

The Subscriber, being an investment holding company, and its ultimate beneficial owner, Mr.
MAK Poon Wing Rupert, are third parties independent of (i) the Company and connected
persons of the Company and (ii) the Vendors and their respective associates. The Subscriber
will become a substantial shareholder (as defined in the Listing Rules) of the Company as
a result of the Share Subscription.
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Grant of Option

Under the Subscription Agreement, the Subscriber will be granted the Option at the Option
Subscription Price of HK$6,500,000, which is payable by the Subscriber to the Company
upon completion of the Subscription Agreement, under which the Subscriber has the option
to subscribe the Option Shares of up to 65,000,000 Shares at the Option Exercise Price of
HK$1.20 in whole or in part within the Option Period of two years. If the Option is exercised
in part, the Subscriber has to subscribe a minimum of 500,000 Option Shares and the
Subscriber is entitled to subscribe up to 65,000,000 Option Shares within the Option Period.
The Subscriber has to notify the Company by way of notice prior to the exercise of the
Option. The Option is not transferrable and the Optionholder does not have any voting right
in the general meeting of the Company.

Subscription Shares and Option Shares

The Subscription Shares of 65,000,000 Shares represent (i) approximately 14.13% of the
existing issued share capital of the Company of 460,000,000 Shares as at the date of this
announcement; and (ii) about 12.38% of the issued share capital of the Company of
525,000,000 Shares as enlarged by the Share Subscription (assuming the Option is not
exercised).

The Subscription Shares and the Option Shares of 130,000,000 Shares in aggregate together
represent (i) approximately 28.26% of the existing issued share capital of the Company of
460,000,000 Shares as at the date of this announcement; and (ii) about 22.03% of the issued
share capital of the Company of 590,000,000 Shares as enlarged by the Subscription Shares
and the Option Shares.

The Subscription Shares and the Option Shares will rank, upon issue, pari passu in all respect
with the Shares in issue on the date of allotment and issue of the Subscription Shares and the
Option Shares.

Listing Application

An application will be made to the Stock Exchange for the listing of and permission to deal
in the Subscription Shares and the Option Shares.

Share Subscription Price, Option Exercise Price and Option Subscription Price

The Share Subscription Price of HK$0.90 represents (i) a discount of approximately 10.89%
to the closing price of HK$1.01 per Share as quoted on the Stock Exchange on the Last
Trading Date; (ii) a premium of about 8.7% over the average closing price per Share of about
HK$0.828 as quoted on the Stock Exchange for the last five trading days up to and including
the Last Trading Date; and (iii) a premium of about 143.24% to the unaudited net asset value
per Share of HK$0.37 as at 30 June 2005.

The Share Subscription Price was reached after arm’s length negotiations between the
Company and the Subscriber taking into account (i) the grant of the Option subject to the
payment of the Option Subscription Price; and (ii) the Share Subscription Price representing
a premium over the average closing price per Share as quoted on the Stock Exchange for the
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last five trading days up to and including the Last Trading Date and the unaudited net asset
value per Share as at 30 June 2005. As such, the Directors are of the view that the Share
Subscription Price is fair and reasonable to the Company and the Shareholders as a whole.

The Option Exercise Price of HK$1.20 represents (i) a premium of approximately 18.81% to
the closing price of HK$1.01 per Share as quoted on the Stock Exchange on the Last Trading
Date; (ii) a premium of about 44.93% over the average closing price per Share of about
HK$0.828 as quoted on the Stock Exchange for the last five trading days up to and including
the Last Trading Date; and (iii) a premium of about 224.32% to the unaudited net asset value
per Share of HK$0.37 as at 30 June 2005.

The Option Exercise Price of HK$1.20 and the Option Subscription Price of HK$0.10 per
Option Share, being HK$1.30 in aggregate represents (i) a premium of approximately
28.71% to the closing price of HK$1.01 per Share as quoted on the Stock Exchange on the
Last Trading Date; (ii) a premium of about 57.0% over the average closing price per Share
of about HK$0.828 as quoted on the Stock Exchange for the last five trading days up to and
including the Last Trading Date; and (iii) a premium of about 251.35% to the unaudited net
asset value per Share of HK$0.37 as at 30 June 2005.

Conditions Precedent of the Subscription Agreement

The Share Subscription is conditional upon, inter alia,

(a) the passing of resolution by the Shareholders at a SGM approving the Subscription
Agreement and the transactions contemplated thereunder;

(b) the Stock Exchange having granted the listing of, and permission to deal in, the
Subscription Shares and the Option Shares; and

(c) the completion of the Heads of Agreement.

If the above conditions precedent of the Subscription Agreement are not fulfilled on or prior
to 30 June 2006, the Subscription Agreement will terminate and neither of the parties thereto
will have any claim against the other for costs, damages, compensation or otherwise save as
provided in the Subscription Agreement. In case the Subscription Agreement is terminated,
a further announcement will be issued by the Company.

Completion of the Subscription

Completion of the Subscription Agreement is expected to take place on or before the third
Business Day upon the fulfilment of the conditions precedent of the Subscription Agreement
or such other time or date as the Company and the Subscriber may agree in writing.

The Subscriber is not entitled to nominate any Director to the Board pursuant to the terms
of the Subscription Agreement.
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Specific mandate

The Subscription Shares and the Option Shares will be issued by the Company under a
specific mandate to allot, issue and deal with Shares to be approved by the Shareholders at
a SGM.

Reason for the Subscription and use of net proceeds

The gross proceeds and the net proceeds of the Subscription (assuming the Option is not
exercised) will be approximately HK$65 million and HK$64.5 million respectively, 88% of
the net proceeds will be used to fund the Capital Commitment and the remaining of which
will be used as the general working capital of the Company.

The gross proceeds and the net proceeds of the Share Subscription will be approximately
HK$143 million and HK$142.5 million respectively, 40% of the net proceeds will be used
to fund the Capital Commitment and the remaining of which will be used as the general
working capital of the Company.

The Board considers that the terms of the Subscription Agreement (including the Share
Subscription Price, the Option Subscription Price and the Option Exercise Price which were
determined at arm’s length negotiations between the parties) to be fair and reasonable and in
the interest of the Company and its Shareholders as a whole. The Directors are of the view
that through the Subscription, the Company can broaden its capital and shareholder basis
without any interest burden.

Effect on shareholding structure

The shareholding structure of the Company immediately before and after the Subscription is
set out below:

Existing shareholding structure
of the Company prior to
completion of the Share

Subscription

Shareholding structure of the
Company immediately after

completion of the Share
Subscription but before exercise

of the Option in full

Shareholding structure of the
Company immediately after

exercise of the Option in full

Number of
Shares held

% of issued
Shares held

(approximately)
Number of

Shares held

% of issued
Shares held

(approximately)
Number of

Shares held

% of issued
Shares held

(approximately)

The Subscriber Nil Nil 65,000,000 12.38% 130,000,000 22.03%
J & A Investment Limited 311,718,000 67.76% 311,718,000 59.37% 311,718,000 52.83%
Other public shareholders 148,282,000 32.24% 148,282,000 28.25% 148,282,000 25.13%

Total 460,000,000 100% 525,000,000 100% 590,000,000 100%

As at the date of this announcement, the Company has no outstanding options, warrants or
similiar rights to subscribe or purchase any equity securities of the Company
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Fund raising activity of the Company in the 12 months immediately preceding the
date of this announcement

The Directors confirm that the Company did not conduct any fund raising activity in the 12
months immediately preceding the date of this announcement.

As the Subscription is subject to a number of conditions precedent, it may or may
not proceed, Shareholders and the public should exercise caution in dealing in the
securities of the Company.

General

A circular containing, among others, further details of the Acquisition and the Subscription
and a notice of the SGM will be despatched by the Company to the Shareholders as soon as
practicable in accordance with the Listing Rules.

The following statement is made at the request of the Stock Exchange:

The Board has noted an increase in the trading volume and price of the Shares on 11 January
2006. The Board wishes to state that, save for the matters disclosed herein, the Board is not
aware of any reasons for such increase. The Board also wishes to confirm that save as
disclosed herein, there are no other negotiations or agreements relating to intended
acquisitions or realisations which are discloseable under Rule 13.23 of the Listing Rules, and
the Board is not aware of any matter discloseable under the general obligation imposed by
Rule 13.09 of the Listing Rules, which is or may be of a price-sensitive nature. The above
statement is made by the order of the Board, the Directors individually and jointly accept
responsibility for the accuracy of this statement.

Trading in the Shares was suspended at the request of the Company with effect from 9:30
a.m. on 12 January 2006 pending the release of this announcement. An application has been
made by the Company to the Stock Exchange for the resumption of trading in the Shares from
9:30 a.m. on 15 February 2006 following the publication of this announcement.

This announcement appears for information purpose only and does not constitute an
invitation or offer to acquire, purchase or subscribe for the securities in the Company.
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DEFINITIONS

“Acquisition” the acquisition of the Sale Shares

“Board” the board of Directors

“Business Day” a day (other than Saturday) on which banks in Hong Kong are
generally open for business

“Capital Commitment” the funding commitment of US$14.50 million to be contributed
by Ms. Ho (jointly with Swiss-Invest Group Limited) and
Surewin to Swiss-Invest to enable it to participate in the
exploration and production of the Oil Field

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

“Completion” completion of the Acquisition

“connected person” has the same meaning ascribed to it under the Listing Rules

“Directors” directors of the Company

“Formal Agreement” a formal agreement in relation to the Acquisition setting out
substantially the same terms of the Heads of Agreement

“Group” the Company and its subsidiaries

“Heads of Agreement” the Heads of Agreement dated 12 January 2006 entered into
between Surewin and the Vendors in respect of the Sale Shares

“HK$” Hong Kong dollar, the lawful currency of Hong Kong

“Hong Kong” Hong Kong Special Administrative Region of the PRC

“Independent Third
Party”

person(s) or company(ies) which, to the best of the Directors’
knowledge, information and belief having made all reasonable
enquiry, is or are third party/parties independent of the
Company and connected person of the Company

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange

“Ms. Ho” Ms. Ho Chun Yi, being the sole registered owner of Swiss-
Invest and holding the shares of Swiss-Invest on trust for
Swiss-Invest Group Limited

“Oil Field ” an oil field situated in Egypt
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“Option Exercise
Price”

the price of HK$1.20 per Option Share, subject to adjustment in
accordance with the terms of the Subscription Agreement,
including, among other things, the Shares becoming of a
different nominal amount by reason of any consolidation or
subdivision.

“Option Period” a period of two calendar years commencing on the date of
Completion

“Option Shares” up to an aggregate of 65,000,000 Shares to be issued by the
Company upon the exercise of the Option

“Option Subscription
Price”

the aggregate of HK$6,500,000 payable by the Subscriber to
the Company

“Option” an option to subscribe the Option Shares at the Option Exercise
Price to be granted by the Company to the Subscriber

“SGM” special general meeting

“Sale Shares” 500 ordinary shares of HK$1.00 each in the capital of Swiss-
Invest, representing 50% of the issued share capital of Swiss-
Invest

“Share(s)” ordinary share(s) of HK$0.10 each in the issued share capital of
the Company

“Share Subscription” the subscription of Subscription Shares pursuant to the terms of
the Subscription Agreement

“Share Subscription
Price”

HK$0.90 per Subscription Share

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscriber or
Optionholder”

Dragon Holdings Limited, a company incorporated in Marshall
Islands

“Subscription” subscription of the Subscription Shares and the Option Shares

“Subscription
Agreement”

an agreement dated 9 February 2006 and supplemented by a
supplemental agreement dated 14 February 2006 entered into
between the Company and the Subscriber in relation to the
Subscription

“Subscription Shares” an aggregate of 65,000,000 Shares to be subscribed pursuant to
the terms of the Subscription Agreement
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“Surewin” Surewin Management Limited, a company incorporated in the
British Virgin Islands and wholly owned by the Company

“Swiss-Invest” Swiss-Invest Petroleum Group Limited, a company
incorporated in Hong Kong

“US$” United States dollars, the lawful currency of the United States
of America

“Vendors” Swiss-Invest Group Limited and Ms. Ho

* For identification purposes only.

As at the date of this announcement, the executive Directors are Mr. Lam Kwok Hing ad Mr.
Nam Kwok Lun, and the independent non-executive Directors are Mr. Chen Wei-ming, Eric,
Mr. Kwan Wang Wai, Alan and Mr. Ng Chi Kin, David.

By order of the Board
Karl Thomson Holding Limited

Lam Kwok Hing
Chairman

14 February 2006, Hong Kong

Please also refer to the published version of this announcement in China Daily.
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