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Very Substantial Acquisition
and

Resumption of Trading

The Directors of the Company announce that on 8 November 2006, SEI, a wholly-owned
subsidiary of the Company, has issued a Bidder’s Statement to Volant and has lodged a
copy of the Bidder’s Statement to ASIC, ASX and Volant conditionally offering to
purchase all Volant Shares, a company listed on the ASX.

Under the Offer, each Volant Share will be offered:

(a) US$0.071 in cash or alternatively (at the election of SEI) 0.2121 Shares at HK$2.60;
and

(b) 1 redeemable convertible preference share in the Company.

SEL shall send the Bidder’s Statement to all individual shareholders of Volant within 14
days thereafter.

The issue of the Bidder’s Statement constitutes a general offer to purchase all Volant
Shares and is subject to the rules and regulations governed by the Corporations Act 2001
of the laws of Australia.

The Offer is conditional upon fulfilment of the conditions specified in the Bidder’s
Statement, including but not limited to obtaining the Company shareholders’ approval in
respect of the Offer and as described in the paragraph headed “Conditions of the Offer”
of this announcement. The Offer will be open for acceptance by the shareholders of Volant
from the date when the Bidder’s Statement is sent to all individual shareholders of Volant
until the Closing Date.

At present, SEI has not received any binding commitment from any shareholders of Volant
to accept or reject the Offer. However, Triton holding approximately 66% shareholding in
Volant previously have verbally indicated that they may consider the Offer if the Offer is
in the present form.
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It is anticipated that, if concluded, the Offer will constitute a very substantial acquisition
for the Company, and will be subject to shareholders’ approval and other relevant
provisions of Chapter 14 of the Listing Rules. A circular containing the details of the very
substantial acquisition including those specified under Chapters 14 and 18 of the Listing
Rules, in particular Rule 18.09 of the Listing Rules, and notice of the special general
meeting will be despatched to the shareholders of the Company in due course and the
Company will make further announcements as and when there is material progress on this
matter.

Trading in the Shares of the Company on the Stock Exchange was suspended at the request
of the Company with effect from 2:30 p.m. on 3 November 2006 pending the release of
this announcement. The Company has applied to the Stock Exchange for the resumption
of trading in the Shares with effect from 9:30 a.m. on 13 November 2006.

THE OFFER

The directors (the “Directors”) of Karl Thomson Holdings Limited (the “Company”)
announce that on 8 November 2006, SEI, a wholly-owned subsidiary of the Company, has
issued a Bidder’s Statement to Volant and has lodged a copy of the Bidder’s statement to
ASIC, ASX and Volant conditionally offering (the “Offer”) to purchase all Volant Shares, a
company listed on the ASX.

As at the date of this announcement, Volant currently has 161,057,713 ordinary shares in
issue. Trading of Volant’s ordinary shares on the ASX has been suspended since 2002.

Volant has 2 categories of outstanding options. The first category consists of approximately
2,088,899 outstanding options with an exercise price of A$0.20 (“Type 1 Option”) and the
second category consists of 12.6 million outstanding options with an exercise price of
A$0.50 (“Type 2 Option”). Type 1 Option was issued in February 2004 and expired on 30
November 2008 to the then shareholders of Volant by virtue of a Share Capital Consolidation
Scheme. Type 2 Option which was issued in June 2006 comprises of 3,600,000 employee and
consultant options which will expire on 30 November 2009, 4,000,000 director options which
will expire on 30 November 2009, and 5,000,000 options granted to Triton which will expire
on 30 September 2007 as part consideration for the acquisition by Volant of certain assets of
Triton. The Offer applies to all ordinary shares in Volant to be issued under the Type 1 and
Type 2 Options during the offer period. It is expected that all option holders under Type 1
Option will choose to convert their options into ordinary shares in Volant. It is highly
unlikely that the option holder under Type 2 Option will choose to convert into ordinary
shares in Volant due to the high exercise price, however they will still retain the right to
convert into shares of Volant in the future. However, assuming the Offer is completed and
Volant is delisted from the ASX, Type 2 Option holders will only be able to convert into
shares in a privatised Volant.

At the date the Bidder Statement is lodged, there are two convertible securities outstanding,
namely (i) a converting loan totalling A$1,296,000 owed to existing management and various
shareholders of Volant which may result in 7,200,000 ordinary shares in Volant being issued
upon conversion and (ii) an additional converting loan totalling A$1,000,000 owed to
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Petrosino Limited, holders of approximately 21% shareholding in Volant, which will result
in 5,000,000 ordinary shares in Volant being issued upon conversion (the “Converting
Loans”). As far as the Directors are aware, the principal business of Petrosino Limited is oil
and exploration business. Petrosino and its beneficial shareholders are not connected persons
of the Company.

The Converting Loans were used by Volant to meet daily and operational expenses. In
relation to the converting loan under (i), Volant has the right to convert the loan at any time
prior to the earlier of the date that is 5 business days after Volant obtains approval from its
shareholders in respect of the conversion of the Convertible Loans and 3 March 2007 (the
“Loan Conversion Date”). If Volant has not exercised its right to convert the loan by the Loan
Conversion Date, then the holders of the loan may if the shareholders of Volant have
approved the conversion, exercise the conversion right themselves; or demand the relevant
loan be repaid. In relation to the converting loan under (ii), conversion will take place 180
days from 22 May 2006, being the date on which Volant shareholder approval was obtained
in respect of the conversion.

It is expected that holders of the Converting Loans would convert the Converting Loans into
shares of Volant due to the issue of the Bidder’s statement by SEI.

The Offer also applies to all ordinary shares in Volant which have been converted under the
Converting Loans during the offer period.

Save as disclosed in this announcement, Volant has no other convertible securities or options
outstanding and has not entered into any agreement for the issue if any convertible securities
or options as at the date of this announcement.

The issue of the Bidder’s Statement constitutes a general offer to purchase all Volant Shares
and is subject to the rules and regulations governed by the Corporations Act 2001 of the laws
of Australia.

The Offer will be open for acceptance by the shareholders of Volant from the date when the
Bidder’s Statement is sent to the individual shareholders of Volant until the Closing Date.

CONDITIONS OF THE OFFER

The Offer is conditional, inter alia, upon:

(i) SEI having obtained a legal opinion from an Egyptian lawyer verifying the entitlement
to a 40% beneficial interest in Block 3 WKO of Pan Pacific Petroleum Egypt Limited,
which is a wholly owned subsidiary of Volant;

(ii) the Company having obtained its shareholders’ approval of the Offer on the terms of the
Bidder’s Statement, a special mandate for the issue of the Consideration Shares, the
RCPS (as defined below) and the Shares to be converted under the RCPS for payment
of the Offer Price and the transactions completed thereunder at its general meeting;
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(iii) SEI receives unconditional written notice issued by or on behalf of the Australian
Treasurer stating that there are no objections under the Australian Government’s foreign
investment policy to the acquisition by SEI of all of the Volant Shares;

(iv) all consents or approvals of the Stock Exchange, the Bermuda Monetary Authority, or
other relevant regulatory bodies in Hong Kong, Bermuda and Australia which are
necessary for the issue and implementation of the Bidder’s Statement having been
obtained;

(v) on Closing Date, SEI has a relevant interest in not less than 90% of the Volant shares
on issue at the time;

(vi) the Stock Exchange having granted the listing of, and permission to deal in, the
Consideration Shares and Converted Shares; and

(vii) except with the prior agreement of SEI, there shall be no material acquisitions and/or
disposal by Volant during the Offer period;

(viii) there shall be no decisions, actions and investigations by, and applications to, the Public
Authorities, which may adversely affect the Offer; and

(ix) there shall be no adverse changes in the business, assets, liabilities, financial position,
performance or prospects of Volant.

Unless the Closing Date is extended by SEI, the conditions are required to be satisfied not
more than 14 days or less than 7 days before the Closing Date, otherwise the Offer is void
if any of the Conditions has not been fulfilled or waived by SEI. It is SEI’s present intention
that if SEI does not have a relevant interest in not less than 90% of the Volant shares on issue
on the Closing Date, the Offer shall lapse and SEI will not proceed with the take over.
Assuming the Offer is completed, Volant shall be privatised and be delisted from ASX.

CONSIDERATION

The Offer consideration will be satisfied by SEI either (i) within 21 days after the Closing
Date or (ii) within one month after the Offer becomes unconditional, whichever is earlier and
in the following manner.

For every Volant Share subject to the Offer, SEI will pay as to:

(a) 35% by way of US$0.071 (to be paid in US dollars) or alternatively (at the election of
SEI) 0.2121 Shares at HK$2.60 (“Conversion Price”); and

(b) 65% by way of 1 redeemable convertible preference share (“RCPS”) in KTHL.

The cash or scrip election to be made by SEI (referred to in (a) above) must be made by the
earlier of the date on which the Offer becomes unconditional or the date that is 7 days before
the end of the Offer period. The election made will apply equally to all Volant shareholders.
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The Company initially intends to fund the initial 35% of the Offer consideration (referred to
in (a) above) by way of issue of Shares. However, if the conditions at the time of determining
the method of payment are beneficial to the Company, the Company will consider to fund the
35% of the Offer consideration in cash by way of placement of Shares, however at the date
of this announcement, no discussions or negotiations relating to this Share placement have
been conducted.

The Consideration Shares will be issued after careful consideration by the Directors
(including the independent non-executive Directors) of the circumstances, including:

(a) available funds on hand;

(b) dilution effect on existing Shareholders upon issue; and

(c) any reasonable grounds to expect that the Company will have sufficient funding
arrangements in place to satisfy our obligations to pay any cash consideration that SEI
becomes obliged to pay under the Offer.

The Conversion Price represents (i) 32.5% discount to the closing price of the Company of
HK$3.85 on the last trading date; (ii) 29.5% discount to the average closing price of
HK$3.686 as quoted on the Stock Exchange for the five trading days up to and including the
last trading date; and (iii) 25.5% discount to the average closing price of HK$3.492 for the
last ten trading days as quoted on the Stock Exchange up to and including the last trading
date.

The Company have intended to offer a takeover bid to Volant’s shareholders since September
2006 and on 4 October 2006, the Company announced that it was considering the acquisition
of Volant. The Conversion Price was determined by referring to (i) the average closing price
of HK$2.3454 as quoted on the Stock Exchange for the ten trading days up to 29 September
2006 (i.e. the Conversion Price was offered at 10.9% premium) and (ii) the net asset per share
of the Company of HK$0.465 (i.e. the Conversion Price was offered at 459% premium). The
Company has not received any binding commitment from any shareholders of Volant to
accept or reject the Offer and the Conversion Price offered is very close the then market
price. However, Triton holding approximately 66% shareholding in Volant previously have
verbally indicated that they may consider the Offer if the Offer is in the present form.

Assuming holders of the Type 2 Option elected not to convert Type 2 Option into ordinary
shares in Volant, the Consideration Shares of 37,191,016 Shares in aggregate represent about
7.5% of the existing issued share capital of the Company of 494,000,000 Shares and about
7% of the issued share capital of the Company of 531,191,016 Shares as enlarged by the issue
of the Consideration Shares.

Assuming holders of the Type 2 Option should elect to convert Type 2 Option into ordinary
shares in Volant, the Consideration Shares of 39,863,476 Shares in aggregate represent about
8% of the existing issued share capital of the Company of 494,000,000 Shares and about
7.47% of the issued share capital of the Company of 533,863,476 Shares as enlarged by the
issue of the Consideration Shares.
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PRINCIPAL TERMS OF THE RCPS

The relevant major terms of the RCPSs are summarized as follows:

Maturity date: The 120 days after the Closing Date.

Conversion rights: Within 21 days from the maturity date, the Company shall
issue to each holder of the RCPS, approximately 0.3939
Shares at the Conversion Price, credited as fully paid, for
each RCPS Shares unless the Company elects to redeem the
RCPS for cash during the redemption period.

Redemption period: The redemption period of the RCPS will be at any time
within one month before (and at least ten (10) Business Days
before) the maturity date.

Redemption at the option
of the Company:

The Company will have the option, but not the obligation, to,
at any time during the redemption period, redeem all of the
RCPS at the price of US$0.1056 per RCPS in cash. Payment
of the cash consideration will be made within 21 days after
the maturity date.

Dividend: Holders of the RCPS will not be entitled to any dividend
unless and until the RCPS are converted into ordinary shares
of the Company.

Voting: Holders of the RCPS will not be entitled to any voting rights
unless and until the RCPS are converted into ordinary shares
of the Company.

Transferability: The RCPS are not assignable or transferable.

Preferential right: The RCPS have priority over the Shares of the Company for
repayment of capital.

Listing: No application will be made for the listing of the RCPS on
the Stock Exchange or any other stock exchange.

A special mandate will be sought from the Independent Shareholders at the SGM for the issue
of the Consideration Shares and the Converted Shares.

The Conversion Price represents (i) 32.5% discount to the closing price of the Company of
HK$3.85 on the last trading date; (ii) 29.5% discount to the average closing price of
HK$3.686 as quoted on the Stock Exchange for the five trading days up to and including the
last trading date; and (iii) 25.5% discount to the average closing price of HK$3.492 for the
last ten trading days as quoted on the Stock Exchange up to and including the last trading
date.

Assuming holders of the Type 2 Option elected not to convert Type 2 Option into ordinary
shares in Volant, there will be a total of 69,069,030 Shares in aggregate to be converted under
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the RCPS (“Converted Shares”). The Consideration Shares together with the Converted
Shares in the aggregate of 106,260,046 represents about 21.5% of the existing issued share
capital of the Company of 494,000,000 Shares and about 17.7% of the issued share capital
of the Company of 600,260,646 Shares as enlarged by the issue of the Consideration Shares
and the Converted Shares.

Assuming holders of the Type 2 Option elected to convert Type 2 Option into ordinary shares
in Volant, there will be a total of 74,032,170 Converted Shares. The Consideration Shares
together with the Converted Shares in the aggregate of 113,895,646 represents about 23% of
the existing issued share capital of the Company of 494,000,000 Shares and about 18.73%
of the issued share capital of the Company of 607,895,046 Shares as enlarged by the issue
of the Consideration Shares and the Converted Shares.

The Offer consideration, including the Conversion Price, was determined by referring to (i)
Volant’s 20% interests in Block 2 WEEM and 40% interest Block 3 WKO; (ii) the expertise,
reputation and international contacts of the management team of Volant; and (iii) the
on-going business opportunities undertaken by Volant which are now under negotiation.

According to the audited accounts of Volant which were prepared in accordance with
Australian Accounting Standards, the net assets or net liabilities of Volant are approximately
A$19,775 (net assets), A$53,121 (net liabilities) and A$32,088,612 (net assets) as at 30 June
2004, 30 June 2005 and 30 June 2006 respectively and the net losses were A$180,383,
A$72,896 and A$666,874 for the twelve months ended 30 June 2004, 30 June 2005 and 30
June 2006 respectively. The reason for the change from net assets in 2004 to net liabilities
in 2005 was because the operating losses of A$72,896 occurred in 2005 has reduced all
remaining assets of A$19,775 in 2004 and the reason for the increase in the net assets value
of Volant in the year ended 30 June 2006 was due to injection of assets from Triton to Volant
in May 2006. As at 30 June 2006, the main components of the assets of Volant comprise the
original 30% interest in Block 2 WEEM and 40% interest in Block 3 WKO. Volant’s interest
in Block 2 WEEM has been decreased from 30% to 20% due to the farming out of 20%
interest in Block 2 WEEM by First Energy to Cascadia as announced by the circular of the
Company dated 29 August 2006. Volant has retained an independent expert to evaluate the
value of Block 2 WEEM and Block 3 WKO. The independent expert based his valuation upon
the concepts of fair market value which is defined as the maximum cash price that could be
realized for the asset in the open market over a reasonable period of time assuming potential
buyers have full information and has given its report to Volant on 12 April 2006. No gross
profit was quoted on the audited accounts. The principal business of Volant for the year 2004,
2005 and most of the year 2006 was provision of management services to business
enterprises and investing in securities. The present management team didn’t join Volant until
April 2006. The losses were mainly attributed to the fact that not enough revenue was
generated.

The Directors (including the independent non-executive Directors) consider that the Offer
consideration, the Conversion Price, the terms and conditions of the Offer and the
arrangements therein are fair and reasonable and in the interests of the Company and the
Shareholders as a whole after taking into consideration, in particular, the estimated benefit
to be derived from the acquisition of Volant which is attributable to the on-going business
opportunities currently undertaken by Volant.
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INFORMATION ON THE BIDDER’S STATEMENT

On 3 November 2006, SEI made an announcement in Australia regarding the Bidder’s
Statement, pursuant to which lodgement of the Bidder’s Statement was intended to be made
to ASIC, ASX and Volant on 6 November 2006. The actual lodgement date to ASIC, ASX and
Volant is 8 November 2006.

Volant’s board of directors is obliged to make a recommendation regarding the acceptance of
the Bidder’s Statement in the form of a Target Statement. The Target Statement is due within
15 days after Volant has been notified by SEI that all of the Offers have been sent to its
shareholders.

The Offers will be sent by SEI to each of the Volant’s shareholders 14 days after the Bidder’s
Statement is lodged with ASIC, ASX and Volant. Once the Offers are sent, the Offer period
commences. The Offer period will end in 6 months’ time, unless extended. It is expressly
stipulated in the Bidder’s statement that the Offer is subject to a number of defeating
conditions, including but not limited to obtaining the Company’s shareholders approval in
respect of the Offer. All conditions of the offer must be fulfilled and the Offer therefore
becomes unconditional 7 days before the expiry of this 6 month period, otherwise the Offer
will be void unless it is extended or unless any unfulfillled condition is waived by SEI.

SEI must make its election to pay cash or share for the first 35% either on the date on which
the Offer becomes unconditional or the date that is 7 days before the end of the Offer period,
whichever occurs first;

Payment of 35% and issue of RCPS will be made on or before the earlier of:

(a) the day 1 month after the Offer is accepted or 1 month after the Offer becomes
unconditional; and

(b) 21 days after the end of the Offer period.

SEI will make its election to redeem the RCPS for US$0.1056 (to be paid in US dollars) or
converted into 0.3939 Shares within one month before (and at least 10 Business Days before)
the day that is 120 days after the end of the Offer period.

Upon SEI obtaining a relevant interest in not less than 90% of the Volant shares on issue at
the time, SEI will enter into the compulsory acquisition process to acquire the rest of the
Volant shares.

REASON FOR THE OFFER

(A) Information on Volant

Volant (formerly known as Bligh Ventures Limited) is a company duly incorporated under the
laws of Queensland on 12 July 1966 and its shares are listed on ASX. Trading of Volant’s
ordinary shares on the ASX has been suspended since 2002. As Volant does not have 500 or
more shareholders as required by the laws of Australia, trading of Volant’s shares is at
present still being suspended. At the date of the announcement, there are 205 shareholders
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under Volant’s register of shareholders and the top 20 shareholders of Volant accounted for
99.44% shareholding in Volant. However, before the issue of the Bidder’s Statement by SEI,
the present management and substantial shareholders of Volant, who only joined Volant since
April/May 2006, have resolved to carry out a public offering exercise so as to increase the
number of shareholders in order to resume trading of its shares. As the Bidder’s Statement
has now been issued, such public offering exercise will not be proceeded.

As far as the Directors are aware, the principal business of Volant is the acquisition of oil
and gas exploration and production tenements, the investment in companies which are active
in oil and gas exploration and production, the provision of capital and management to those
investee companies. Volant is in the process of accumulating a portfolio of oil and gas
exploration and production assets within the American and African continents.

At present, Volant is actively pursuing tender or acquisition of various upstream projects in
Yemen, Colombia, Sudan, Algeria, and the US. As these acquisitions are still under
negotiation, particulars of these projects will be announced when they are concluded.

Furthermore, Volant has beneficial interests in both Block 2 WEEM and in Block 3 WKO in
the exploration and production rights of oil.

(B) Information on Volant’s interest in Block 2 WEEM

As announced by the circular of the Company dated 29 August 2006, in relation to Block 2
WEEM, Volant at present has a 20% beneficial interest through 50% shareholding in First
Energy with the remaining 80% interest being held as to 20% by the Company through
Oriental Victor’s 50% shareholding in First Energy, 20% by Cascadia (a wholly-owned
subsidiary of Groundstar) and 40% by the Aminex Petroleum Shareholders (within which
10% is held by a UK listed oil and gas company named Aminex PLC).

As announced by the Company on 18 September 2006, the Concession Agreement for Block
2 WEEM has been formally signed by the Egyptian Government on 17 September 2006
(Egyptian time) and this marks the commencement of the initial phase of the concession
period.
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Chart showing relationship of the Company, Volant, Triton and First Energy in relation to
Block 2 WEEM as at the date of this announcement
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After completion of the Offer, First Energy will become the wholly-owned subsidiary of the
Company and the Company’s interest in Block 2 WEEM will be increased from 20% to 40%.

(C) Information on Volant’s interest in Block 3 WKO

The Concession Agreement for Block 3 WKO has also been formally signed by the Egyptian
Government and Pan Pacific Petroleum, a wholly owned subsidiary of Volant, on 17
September 2006 (Egyptian time). As far as the Directors are aware, the principal terms of the
Concession Agreement for Block 3 WKO are:

(1) The maximum exploration period shall be eight years (which said exploration period can
be extended for a further 5 years subject to a payment of US$5 million) within which
Pan Pacific Petroleum can declare commercial discovery on any part of the oil field. If
commercial discovery is declared, Pan Pacific Petroleum can apply for a development
lease of a further 20 years.

(2) Minimum work and expenditure commitments requirements of Pan Pacific Petroleum:-

Exploration Phase Years
Minimum work
obligations Financial commitment

Initial 1-2 Seismic acquisition,
processing, reprocessing
and interpretation

US$3 million

First extension 3-5 drill two (2) wells US$4 million
Second extension 6-8 drill two (2) wells US$5 million
Note 1: Pan Pacific Petroleum is required to relinquish a minimum of 25% of the

original area at the end of each exploration phase.
Note 2: At the end of the last phase, only development areas will remain.

(3) Pan Pacific Petroleum is required to pay the following bonuses to the Egyptian
Government:-

(a) a signature bonus of US$100,000 upon execution of the Concession Agreement
which has been duly paid; and

(b) a development bonus of US$3 million will be paid when development lease is
granted and which will only happen after sufficient exploration works such as
seismic acquisition and exploratory wells are drilled; and

(c) a production bonus of US$2.5 million when the Oil Field reaches a daily
production of 25,000 barrels; and

(d) a further production bonus of US$5 million when the Oil Field reaches a daily
production of 50,000 barrels.

(4) Pan Pacific Petroleum could recover quarterly all costs, expenses and expenditures in
respect of all the exploration, development and related operation to the extent and out
of 40% of all petroleum produced.
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(5) The remaining 60% shall be divided between the Egyptian Government and Aminex
Petroleum in the ratio of 70% and 30% respectively (for period during initial
production) or 80% and 20% respectively (in case where the crude oil produced is more
than 25,000 barrels per day).

(6) Pan Pacific Petroleum shall have the right to freely export the petroleum produced from
the oil field and no licence shall be required and such petroleum shall be exempted from
any customs duties, any taxes, levies or any other imposts in respect of the export of
petroleum.

Pursuant to a Farm-Out Agreement dated 30 June 2006 made between Pan Pacific Petroleum
and Groundstar, Groundstar has undertaken to expend 100% of the financial obligations
under the Block 3 WKO Concession Agreement, up to a ceiling of US$7 million in return for
60% beneficial interest. After the said US$7 million has been expended, the financial
obligations of Pan Pacific will be contributed as to 40% by Volant and 60% by Groundstar.
Depending on the progress of the exploration of Block 3 WKO, the Company intends to fund
the excess commitment by internal resources and, where suitable, by share placement or bank
financing.

As a result of the Farm-Out Agreement, Volant will have 40% interest in Block 3 WKO in
the exploration and production rights of oil through Pan Pacific Petroleum. After completion
of the Offer, Pan Pacific Petroleum will become the wholly-owned subsidiary of the
Company and the Company will have 40% interest in Block 3 WKO.

As far as the Directors are aware, Groundstar is a Canadian-based oil and gas company
actively pursing international exploration and production opportunities and its shares are
listed on the Toronto Stock Exchange. The members of its board of directors comprise of
various professionals specialized in reservoir engineering, exploration, geology and
petroleum engineering and each has extensive experience in the oil and gas industry. To the
best knowledge of the Directors, besides Block 3 WKO, Groundstar also has 20% interest in
Block 2 WEEM. Groundstar and its beneficial shareholders are not connected persons of the
Company.

Details of the capital commitment pursuant to Rules 13.13, 13.15 and 13.16 of the
Listing Rules

As disclosed by the Company in its circular dated 29 August 2006, the capital contribution
of each of Oriental Victor and Volant in Block 2 WEEM should be (i) in the proportion of
45:15 if the capital expenditure of Block 2 WEEM does not exceed US$9 million with the
remaining 40% of the capital expenditure to be borne by Cascadia; and 45:35 for any amount
exceeding US$9 million with the remaining 20% of the capital expenditure to be borne by
Cascadia, in both cases for such period up to the first production of Block 2 WEEM; and (ii)
in the proportion of 20:20 after the commencement of the first production of Block 2 WEEM
with the remaining 20% and 40% of the capital expenditure to be borne by Cascadia and
Aminex Petroleum Shareholders respectively. Under this arrangement, the Company’s capital
commitment would be US$7 million (approximately HK$54.6 million) whilst the capital
commitment of Volant would be US$3,625,000 (approximately HK$28,275,000).
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As at the date of this announcement, the remaining commitment of Volant is US$1,951,250
(approximately HK$15,219,000). Assuming the Offer is completed, the said remaining
commitment of Volant will have to be contributed by the Company. After the Offer is
completion, the Company’s aggregate capital commitment will be in the amount of
US$8,951,250 (approximately HK$69,819,000) which exceeds 8% of the total assets of the
Company as at 30 June 2006 amounted to HK$228,340,000, the Company is therefore
required to announce the details of such loan in accordance with the requirement under Rule
13.16 of the Listing Rules.

As disclosed by the Company in its circular dated 28 August 2006, on 4 August 2006, out
of the said US$7 million (approximately HK$54.6 million) previously committed by the
Company, the Company has already contributed a total sum of US$4.1 million
(approximately HK$31.98 million) for the signature bonus and performance bond by way of
shareholder’s loan to First Energy. The remaining balance of US$2.9 million (approximately
HK$22.6 million) together with the remaining commitment of Volant in the sum of
US$1,951,250 (approximately HK$15,219,000) as aforesaid will continue to be contributed
by the Company by way of shareholder’s loans and will be contributed in stages according
to the budgets as may be agreed by the board of directors of Aminex Petroleum. The
shareholder’s loan is interest free and shall be repaid from the future income of Block 2
WEEM. Pursuant to the shareholders’ agreement of Aminex Petroleum, no distribution of
profit or dividend could be made or declared by Aminex Petroleum unless and until the
shareholder’s loan is repaid in full. Furthermore, First Energy, through which the
shareholder’s loan was invested shall be deemed as a secured creditor of Aminex Petroleum,
whereby all the assets of Aminex Petroleum together with the interests of Aminex Petroleum
Shareholders in Aminex Petroleum shall act as security for the extinguishment of the
indebtedness of Aminex Petroleum to First Energy.

The Company intends to fund the remaining capital contribution on the part of the Company
and Volant by internal resources and, where suitable, by share placement or bank financing.

The Company will fulfill the continuing disclosure obligations under Rule 13.20 of the
Listing Rules for so long as the circumstances giving rise to such disclosure obligation
continues to exist at its interim period and/or annual financial year end.

In relation to Block 3 WKO, however, assuming the Offer is completed, the Company shall
not be required to contribute any capital expenditure within the first 5 years under the Block
3 WKO Concession Agreement as the terms of the said Farm-Out Agreement dated 30 June
2006 made between Pan Pacific Petroleum and Groundstar, Groundstar shall contribute the
financial commitment of US$7 million under the Concession Agreement for the first 5 years.

(B) Reasons and benefits of the acquisition

The investment in Block 2 WEEM as announced by the Company on 15 February 2006 is the
Company’s first step towards entering into the oil industry. By acquiring Volant, the
Company will immediately secure a platform for the further development into this new
business segment. Assuming the Offer is completed, Volant shall be privatised and be
delisted from ASX.
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The Company shall also enjoy from the acquisition the benefits of the following:

(1) Experienced management team: The existing management of Volant consists of
experienced professionals in the oil business. The background and expertise of the key
personnel are more particularly described in below:-

Mr Joseph Naemi, aged 43, is an Australian citizen who joined Volant on 21 April 2006
as Managing Director. He can best be described as an entrepreneur with 17 years of
experience in the petroleum industry. His expertise and prior ventures include
downstream, midstream, and upstream segments of the oil and gas industry
internationally. In addition, Mr Naemi has enjoyed extensive exposure to project finance
and mergers and acquisitions within the energy sector, particularly in Central Asia, the
Middle East, North Africa, and Latin America. His multi-ethnic intellectual capacity,
comprehensive knowledge of the petroleum fiscal systems across the globe, and
effective negotiating skills shall be of tremendous value to Volant.

Mr Ramzy El Adl, aged 61, is an Egyptian national who joined Volant on 22 May 2006
as non-executive director and technical advisor. He is a highly respected geologist
within the MENA region, and has 40 years of experience in oil and gas exploration,
development, production, and technical and operational management. His employment
history includes tenure with AMOCO (now part of BP PLC), St Joe Minerals, TOTAL,
Cities Services (now part of Occidental Petroleum), Lundin Group, Coplex Group,
Rampex International, Petrosino and Sinopex; and his collaborative record includes but
is not limited to ARCO, PECTEN, BG, Occidental, and Lasmo (now part of AGIP).

Mr Igor Sidelnikov, aged 48, is a graduate of the London School of Economics and
Political Science (London), with a Master of Science degree in Political Economy, and
a graduate of The John Marshall Law School (Chicago, USA), with a Master of Law
degree. He joined Volant on 22 May 2006 as non-executive director. Until late 2005, he
was an independent consultant to the European Bank for Reconstruction and
Development (EBRD), and, until 22 December 2005, was employed by Lukoil Saudi
Arabia Energy Limited, an upstream joint venture between the Saudi Aramco and the
Russian Lukoil Overseas Holdings Ltd. His prior employments include the international
law firms of CMS Cameron McKenna and Denton Wilde Sapte.

Mr. Vladimir Gerchikov is a graduate of Azerbaijan Oil & Chemistry University with a
Master of Science degree in Petroleum Geology. He has over 25 years of experience in
oil and gas exploration, production and operational management. He was responsible for
planning exploration activities, prospect generation, well logging and evaluation in
various countries including Russia, Vietnam, Azerbaijan and Canada. He played a
significant role in the discovery of Odoptu-sea and Chaivo-sea oil and gas fields in
Russia. He also participated in the discovery and development of the “White Tiger” and
“Dragon” oil fields in Vietnam and was awarded a medal of recognition by the
Vietnamese Government.

(2) Network in oil industry: As seen from above, the existing management team has strong
and well established network in a wide spectrum of countries. With their proven and
successful experience, the future enlarged group is exposed to various investment
opportunities in the upstream petroleum market and more importantly, will gain from
the know-how of how to work through the system in each country.
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(3) Growing forces: Block 2 WEEM is a mature exploratory block, ready for drilling into
two wells in the first half of 2007. While the future enlarged group is turning Block 2
WEEM from an exploratory block into a production block, the Canadian partner of
Volant, namely, Groundstar, will be acquiring seismic data on Block 3 WKO.
Exploration studies on Block 3 WKO to date include a 2D seismic grid of 835 km. Kom
Ombo Block 2, which is situated immediately to the east of Block 3 WKO, is operated
by Centurion Energy International Inc., one of the most successful operators in Egypt
currently producing approximately 30,000 boepd in March 2006. A aeromagnetic survey
shows that the basinal trends being actively pursued by Centurion continue northwest
onto Block 3 WKO. Current geological data shows that WKO lies in the triple junction
play with respect to Kom Ombo Kharit Basin which Basin possesses strong similarities
to the prolific and oil producing rift basins in the neighboring Sudan. As Groundstar is
committed to expend US$7 million to fulfil the minimum obligations imposed by the
Egyptian government for the first five years, the future enlarged group will benefit from
any positive findings obtained during the initial exploratory activities. The Directors
and the management of Volant believe that Block 3 WKO is an under-explored oil field
and if the seismic works undergoing confirms our belief, Block 3 WKO may become an
additional growing force to the Company other than Block 2 WEEM.

(4) Role benefits: The role and function to be played by Volant and the Company will
compliment to each other. Volant will bring in various investment opportunities through
its strong marketing team and the Company will provide its expertise in capital market.

As far as the business strategy is concerned, the enlarged group will continue to build
an asset portfolio with following focus:-

● Geographical targets will be African and American continents. US will be the
future operating backbone which provides resources for the Company to go
into newer or riskier oil producing countries. The advantages of choosing US
as the backbone are stable political environment, extensive infrastructure and
mature capital market available.

● The portfolio will be seen as a balanced risk and return portfolio whereby it
will include producing oil field(s), mature exploratory block(s) as well as high
risk and high impact exploratory block(s).

● The future management team will continue to pursuit more upstream projects
to ensure there are sufficient business opportunities accumulated in the
pipeline to keep the enlarged group growing.

● The enlarged group will also look for acquiring oil and gas company which is
under-valued or which can compliment the existing assets portfolio or bring in
any other value adding benefits.

● A balanced product mix will also be considered. Upstream project in natural
gas could be part of the future asset portfolio.

The acquisition of Volant is in fact a step in fulfilling the aforementioned business strategies.
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After completion of the Offer, Volant and First Energy (through which the Company and
Volant holds interest in Block 2 WEEM) will become wholly-owned subsidiaries and their
accounts will be consolidated into the Company’s accounts.

At present, SEI has not received any binding commitment from any shareholders of Volant
to accept or reject the Offer. However, Triton holds 66% shareholding in Volant and
previously have verbally indicated that they may consider the Offer if the Offer is in the
present form.

To the best of the Directors’ knowledge having made due enquiries, all the shareholders of
Volant and its beneficial shareholders are not connected persons of the Company within the
meaning of the Listing Rules except that, Mr. Lam indirectly together with his associate
company holds an approximately 7.6% interest in Triton which in turn holds approximately
66% interest in the shareholding of Volant. Notwithstanding this, Mr. Lam shall not be
deemed to have a material interest in the Offer under the Listing Rules on the grounds that:-

(1) Mr. Lam himself only indirectly holds approximately 3.8% shareholding in Triton
through 50% shareholding in a private company which in turn directly holds 7.6%
shareholding in Triton.

(2) There are three directors in Triton. Mr. Lam is not a director of Triton and does not hold
any managerial position in Triton. In this respect, Mr. Lam has no control or influence
over the board of Triton whether or not the board of Triton (i) should accept the Offer
from the Company or (ii) would recommend the distribution to the shareholders of
Triton of the Offer consideration assuming the Offer is completed.

(3) There are seven shareholders in Triton. The major shareholders in Triton are two
investment funds who together hold approximately 78% shareholding interest. As Mr.
Lam and his associate only holds 7.6% interest in Triton, the votes of Mr. Lam or his
associate company would not have any determining effect on any resolution passed or
to be passed in Triton’s shareholders’ meeting.

(4) Mr. Lam has always been involved in the planning and execution of the Group’s long
term business strategies. Mr. Lam was involved in procuring the present acquisition but
the decision to issue the Bidder’s Statement was passed unanimously by all the
Directors of the Board, including the Independent non-executive Directors.

(5) From Mr. Lam’s standpoint, his 3.8% indirect interest in Triton is immaterial in relation
to his personal wealthand in relation to his substantial shareholdings in the Company
and Asia Tele-Net And Technology Corporation Ltd (a listed company in Hong Kong
with listing code 679). Mr Lam’s interests in the Company and in Asia Tele-Net And
Technology Corporation Ltd are wholly and beneficially owned by him and are not
subject to any liens, charges or financial encumbrances. Apart from his interest in
Triton, Mr. Lam confirms that the acquisition of Volant will not confer any benefits on
him or his associates that are not available to the other Shareholders.

(6) From Triton’s standpoint, the investment in Volant represents a major asset in its
accounts.
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As such, Mr. Lam shall not be deemed to have a material interest in the Offer under the
Listing Rules, hence no person is required to abstain from voting at the SGM.

As far as the Directors are aware, Triton is a private limited company incorporated in
Australia and is principally engaged in the upstream oil exploration business.

The Company has the present intention of continuing its existing business and furthering its
business in the oil industry and 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.

Further announcements will be made in respect of the Offer as and when appropriate in the
event of any major developments.

SHAREHOLDING STRUCTURE OF THE COMPANY

The following table shows the shareholding structure of the Company before and after the
Offer:

(A) Assuming Type 2 Options are not converted:

Shareholder
Existing shareholding

prior to the Offer
If the outstanding

options are converted

Upon completion of the
Offer assuming the offer

consideration is satisfied as
to 35% by the issue of the

Consideration Shares and as
to 65% by way of cash

Upon completion of the
Offer assuming the issue of
the Consideration Shares as

35% consideration under the
Offer and upon full

conversion of the RCPS

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)
Number of

Shares held

% of issued
Shares held

(approximately)

J & A Investment Limited 311,718,000 65.35% 311,718,000 63.10% 311,718,000 58.68% 311,718,000 51.93%
Public shareholders 165,282,000 34.65% 165,282,000 33.46% 165,282,000 31.12% 165,282,000 27.54%

Total existing
Shareholding 477,000,000 100% 477,000,000 96.56% 477,000,000 89.80% 477,000,000 79.47%

Converted existing
Options of the
Company Nil Nil 17,000,000 3.44% 17,000,000 3.20% 17,000,000 2.83%

Shareholders of Volant Nil Nil Nil Nil 37,191,016 7.00% 106,260,046 17.70%

Total 477,000,000 100% 494,000,000 100% 531,191,016 100% 600,260,046 100%
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(B) Assuming Type 1 Options, Type 2 Options and Converting Loans are converted.

Shareholder
Existing shareholding

prior to the Offer
If the outstanding

options are converted

Upon completion of the
Offer assuming the offer

consideration is satisfied as
to 35% by the issue of the

Consideration Shares and as
to 65% by way of cash

Upon completion of the
Offer assuming the issue of
the Consideration Shares as

35% consideration under the
Offer and upon full

conversion of the RCPS

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)
Number of

Shares held

% of issued
Shares held

(approximately)

J & A Investment Limited 311,718,000 65.35% 311,718,000 63.10% 311,718,000 58.39% 311,718,000 51.28%
Public shareholders 165,282,000 34.65% 165,282,000 33.46% 165,282,000 30.96% 165,282,000 27.19%

Total existing
Shareholding 477,000,000 100% 477,000,000 96.56% 477,000,000 89.35% 477,000,000 78.47%

Converted existing
Options of the
Company Nil Nil 17,000,000 3.44% 17,000,000 3.18% 17,000,000 2.80%

Shareholders of Volant Nil Nil Nil Nil 39,863,476 7.47% 113,895,646 18.73%

Total 477,000,000 100% 494,000,000 100% 533,863,476 100% 607,895,046 100%

In summary:-

1. If only the existing issued shares of Volant and the Volant shares converted under Type
1 Option are acquired by the Company, the Consideration Shares and Converted Shares
to be issued will be in the aggregate of 98,866,847 and the shareholding percentage of
existing shareholders of the Company will be diluted from 100% to 83.3%.

2. If only the existing issued shares of Volant and Volant shares converted under both Type
1 Option and Type 2 Option are acquired by the Company, the Consideration Shares and
Converted Shares to be issued is 106,502,447 and the shareholding percentage of
existing shareholders of the Company will be diluted from 100% to 82.3%.

3. If only the existing issued shares of Volant and Volant shares converted under
Converting Loans are acquired by the Company, the Consideration Shares and
Converted Shares to be issued is 104,994,174 and the shareholding percentage of
existing shareholders of the Company will be diluted from 100% to 82.5%.

4. If the existing issued shares of Volant, Volant shares converted under Type 1 Option,
Type 2 Option and the Converting Loans are all acquired by the Company, the
shareholding percentage of existing shareholders of the Company will be diluted from
100% to 78.47% and Mr. Lam shall continue to be the controlling shareholder of the
Company.
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KTHL GROUP IN RELATION TO OIL PROJECTS:

Organisational structure BEFORE acquisition

20%80%

34.65% 65.35%

100%

100%

100%

50%

Mr Lam Kwok Hing Mr Nam Kwok Lun

Public Shareholders J&A Investment Limited

Karl Thomson Holdings Limited
Listed on SEHK (Stock Code: 7)

Karl Thomson (B.V.I.)

Karl Thomson
Energy
Limited

(Investment in
Oil Field
Business)

Oriental
Victor

Limited

First
Energy Pty

Ltd
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KTHL GROUP IN RELATION TO OIL PROJECTS:

Organisational structure AFTER acquisition

20%80%

34.65% 65.35%

100%

100%

100% 100%

100%

40%50%50%

Mr Lam Kwok Hing Mr Nam Kwok Lun

Public Shareholders J&A Investment Limited

Karl Thomson Holdings Limited
Listed on SEHK (Stock Code: 7)

Karl Thomson (B.V.I.)

Karl Thomson
Energy
Limited

(Investment in
Oil Field
Business)

Oriental
Victor

Limited

Sky Energy
Investment

Limited

Volant
Petroleum

Limited

First
Energy Pty

Ltd

Pan Pacific
Prtroleum
Egypt Pty

Ltd

Note: After completion of the Offer, Volant Petroleum Limited, First Energy Pty Limited and Pan Pacific

Petroleum Egypt Pty Limited will become the subsidiaries of the Company.
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INFORMATION ON THE GROUP

The principle activity of the Group is investment holding. The Group started out operating
in the financial services sector and provides financial services, including securities and
futures brokerage, mutual funds and insurance-linked investment plans brokerage, securities
margin financing, corporate finance advisory services and investment banking.

The Group has then expanded and diversified into non-financial services sectors. In 2004, the
Group acquired an associate company whose principle activities are the manufacturing of
electroplating equipment. In April 2006, the Group has expanded into oil production and
exploration by acquiring 15% beneficial interest in the Block 2 WEEM oil field in Egypt
through investing in a joint-controlled company. Follow by a subsequent shareholding
restructuring in August 2006, the Group has increased its beneficial interest in the said oil
field from 15% to 20%.

Save as aforesaid, the management of the Company has no previous experience in the oil
business, there is therefore a possible risk that the management of the Company may not
be in the best position to make a sound business judgment when managing Volant.

Notwithstanding the above, Volant’s existing management, who are very experienced in the
oil business, have reached an understanding with the Company that they will remain in
Volant for at least 12 months and this is beneficial to the Company as the management of the
Company will be able to get the relevant experience from the existing Volant’s management
and will accordingly possess sufficient and relevant experience in managing Volant.

APPLICATION FOR LISTING

The Company will apply to the Stock Exchange for the listing of, and permission to deal in,
the Consideration Shares and Converted Shares. No application will be made to the Stock
Exchange for the listing of, and permission to deal in, the RCPS.

REQUIREMENTS OF THE LISTING RULES

It is anticipated that, if concluded, the Offer will constitute a very substantial acquisition for
the Company, and will be subject to shareholders’ approval and other relevant provisions of
Chapter 14 of the Listing Rules. A circular containing the details of the very substantial
acquisition including those specified under Chapters 14 and 18 of the Listing Rules, in
particular Rule 18.09 of the Listing Rules, and notice of the special general meeting will be
despatched to the shareholders of the Company in due course and the Company will make
further announcements as and when there is material progress on this matter.
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Trading in the Shares of the Company on the Stock Exchange was suspended at the request
of the Company with effect from 2:30 p.m. on 3 November 2006 pending the release of this
announcement. The Company has applied to the Stock Exchange for the resumption of
trading in the Shares with effect from 9:30 a.m. on 13 November 2006.

“A$” Australian dollar, the lawful currency of Australia

“ASIC” Australian Securities and Investments Commission

“ASX” the Australian Stock Exchange

“Aminex Petroleum” Aminex Petroleum Egypt Ltd., a company incorporated in the
British Virgin Islands with limited liability

“Aminex Petroleum
Shareholders”

the shareholders of Aminex Petroleum (other than First
Energy) holding 40% interest in Aminex Petroleum

“Bidder’s Statement” The bidder statement dated 8 November 2006 issued by SEI

“Block 2 WEEM” an oil field known as Block 2, West Esh El Mallaha, in the
Arab Republic of Egypt

“Block 3 WKO” an oil field known as Block 3, West Kom Ombo, in the Arab
Republic of Egypt

“Board” the board of Directors

“Business Day” a day (other than a Saturday, Sunday or public holiday) on
which banks are open for general banking business in
Sydney, New South Wales

“Cascadia” Cascadia Fine Art Investment (Barbados) Inc., a company
incorporated in Barbados and is a wholly-owned subsidiary
of Groundstar and holds 20% beneficial interest in the Oil
Field

“Closing Date” six months from the date of the Bidder’s Statement being
sent to all individual shareholders of Volant unless extended
by the Company or as required by the Corporations Act

“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

“Concession Agreement” The agreement dated 17 September 2006 entered into
between the Egyptian Government and Aminex Petroleum

“connected person” has the same meaning ascribed to it under the Listing Rules
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“Consideration Shares” such number of Shares to be issued and allotted to fulfil the
initial 35% of the Offer consideration under the Offer

“Converted Shares” such number of Shares to be issued and allotted to fulfil the
balance 65% of the Offer consideration under RCPS

“Directors” directors of the Company

“First Energy” First Energy Pty Ltd., a company incorporated in Australia
with limited liability and holds 40% beneficial interest in
Block 2 WEEM which is owned as to 50% by Oriental Victor
and as to 50% by Volant as at the date of this announcement

“Group” the Company and its subsidiaries

“Groundstar” Groundstar Resources Limited, a Canadian based company
and its shares are listed on the TSX Venture Exchange and
the holding company of Cascadia

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

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

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

“Oriental Victor” Oriental Victor Limited, a company incorporated in Hong
Kong and a wholly-owned subsidiary of the Company

“Public Authority” any government or any governmental, semi-governmental,
administrative, statutory or judicial entity, authority or
agency, whether in Australia or elsewhere

“SEI” Sky Energy Investment Limited, a company incorporated in
Hong Kong and a wholly-owned subsidiary of the Company

“SGM” a special general meeting of the Company to be convened to
seek Shareholders’ approval in respect of the Subscription
Agreement (together with all transactions contemplated
thereunder, including (but not limited to) the issue of the
convertible Preference Shares pursuant to the Subscription
Agreement and the allotment and issue of the Conversion
Shares upon conversion of the Convertible Preference
Shares)

“Shares” Ordinary shares in the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“Triton” Triton Hydrocarbons PTY Limited

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

“Volant” Volant Petroleum Limited (formerly known as Bligh Ventures
Limited), a company duly incorporated and existing under
the laws of Queensland and its shares are listed on ASX

“Volant Shares” All ordinary shares in issue together with all shares
converted under the existing options and converting loans in
Volant

For the purpose of this announcement, US$1.00 is equivalent to A$1.35 and HK$1.00 is
equivalent to US$7.76.

By Order of the Board
Lam Kwok Hing

Chairman

Hong Kong, 10 November 2006

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

* For justification only

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