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DISCLOSEABLE TRANSACTION IN RELATION TO

THE ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF

CHINA OIL RESOURCES COMPANY LIMITED

On 17 December 2012, the Purchaser, a wholly-owned subsidiary of the Company,
entered into the Agreement with the Vendor and PetroAsian Energy Holdings Limited (as
the Vendor’s guarantor) in respect of the sale and purchase of the Sale Share for a total
consideration of US$700,000 (equivalent to approximately HK$5,460,000), of which
US$140,000 (equivalent to approximately HK$1,092,000) has been paid as a refundable
deposit upon signing of the Agreement and the remaining US$560,000 (equivalent to
approximately HK$4,368,000) shall be paid upon completion of the Acquisition.

As the applicable percentage ratios (as defined in the Listing Rules) for the Acquisition
exceed 5% but are less than 25%, the Acquisition constitutes a discloseable transaction for
the Company under Chapter 14 of the Listing Rules and is subject to the reporting and
announcement requirements under Chapter 14 of the Listing Rules.

The Board is pleased to announce that the Purchaser, a wholly-owned subsidiary of the
Company, has entered into the Agreement with, among others, the Vendor to acquire the
Sale Share, being the entire issued share capital of the Target. Details of the Acquisition are
set out as follows:

The Agreement

Date

17 December 2012

* For identification purposes only
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Parties to the Agreement

Purchaser: Fame Achiever Holdings Limited, a wholly-owned subsidiary of
the Company

Vendor: China Oil Resources Group Limited, a wholly-owned subsidiary of
PetroAsian Energy Holdings Limited (stock code: 850), the shares
of which are listed on the main board of the Stock Exchange.

The Vendor, a company incorporated in the British Virgin Islands
with limited liability, is principally engaged in the business of
investment holding. It holds the entire issued share capital of the
Target as at the date of the Agreement.

To the best of the Directors’ knowledge, information and belief,
having made all reasonable enquiries, the Vendor and its ultimate
beneficial owners holding not less than 10% of the shares of
PetroAsian Energy Holdings Limited are third parties independent
of the Company and connected persons of the Company.

Vendor’s guarantor: PetroAsian Energy Holdings Limited (stock code: 850), a company
listed on the main board of the Stock Exchange

Assets to be acquired

The asset to be acquired under the Agreement is the Sale Share, being the entire issued share
capital of the Target, which is a company incorporated in Hong Kong with limited liability.

Consideration

The total consideration for the Acquisition is US$700,000 (equivalent to approximately
HK$5,460,000), of which US$140,000 (equivalent to approximately HK$1,092,000) has
been paid by the Purchaser to the Vendor as a refundable deposit upon signing of the
Agreement and the remaining US$560,000 (equivalent to approximately HK$4,368,000)
shall be paid by the Purchaser to the Vendor upon completion of the Acquisition.

The consideration of the Acquisition was determined after arm’s length negotiations between
the Purchaser and the Vendor, having taken into account the market potential of oil and gas
industry, the estimated recoverable resources in the mining area under the Ksar Hadada
Permit and one of the conditions precedent of the Acquisition requiring that the net asset
value of the Target Group as at the date of the Agreement, to be valued by an independent
valuer, being not less than US$700,000.

Conditions precedent

Completion of the Acquisition is conditional upon, among others:

(a) completion of due diligence on the Target Group in relation to its business, assets,
financial condition and prospects by the Purchaser and the Purchaser having been
satisfied with the results of such due diligence;
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(b) all necessary consents, authorizations, licences and approvals from any third party
(including but not limited to any relevant government authority in Hong Kong, Tunisia
or the British Virgin Islands) for or in connection with the Agreement and the
transactions contemplated thereunder (if any) having been obtained;

(c) the net asset value of the Target Group as at the date of the Agreement, to be valued by
an independent valuer, being not less than US$700,000;

(d) each member of the Target Group having obtained all such licences, approvals,
authorisations, permissions, consents, waivers and exemptions (if any) as are required
by the relevant government authorities in Tunisia or third parties in connection with the
operation of its business and ownership of assets, exploration rights and Participating
Interests in the Ksar Hadada Permit;

(e) the Vendor receiving a written confirmation from each of the parties to the Joint
Operating Agreement who has the pre-emptive rights on the Participating Interests
(other than PetroAsian Tunisia) stating its agreement on the terms of the Agreement and
the transactions contemplated thereunder and its confirmation that it has not exercised,
and consent to give up, its pre-emptive rights on the Participating Interests;

(f) the Purchaser receiving a copy of the legal opinion from a firm of Tunisia qualified
lawyers reasonably satisfactory to the Purchaser certifying that, among others, the
legality of renewal of the exploration rights and Production Sharing Contract and the
conditions (b) and (d) as stated above having been fulfilled;

(g) all relevant regulatory requirements in Hong Kong and Tunisia (including but not
limited to the Listing Rules) in relation to the transactions contemplated under the
Agreement having been complied with by the Purchaser and the Vendor; and

(h) the transactions contemplated under the Agreement shall not be regarded as a ‘‘Relevant
Notifiable Transaction’’ as defined under Chapter 18 of the Listing Rules.

Completion of the Acquisition shall take place on the tenth business day after the date on
which all the conditions precedent of the Acquisition having been satisfied or waived (as the
case may be) or such later date as the parties to the Agreement may agree in writing. The
Purchaser may waive conditions (a) and (f) in writing to such effect to the Vendor. If the
conditions shall not have been fulfilled or waived (as the case may be) within 45 days from
the date of the Agreement or such later date as the parties to the Agreement may agree in
writing, the Agreement shall cease and terminate and of no effect, neither party shall have
any responsibility and obligation towards each other thereunder, save for any antecedent
breach of the Agreement. The Vendor shall refund the deposit of US$140,000 to the
Purchaser within ten business days from the date of termination of the Agreement.

Information on the Target Group

The Target is an investment holding company incorporated in Hong Kong and its only
investment is 92% equity interest in PetroAsian Tunisia, which is principally engaged in
exploration and exploitation of hydrocarbon deposits in Tunisia. Through PetroAsian
Tunisia, the Target Group has 78.03% Participating Interests and 81.03% Paying Interests in
the Ksar Hadada Permit, which was granted by the Government of Tunisia in relation to the
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exploration for hydrocarbon deposits in five identified prospects with a total area of
approximately 2,252 square kilometers in Ksar Hadada, which lies onshore in southeast
Tunisia.

The Ksar Hadada Permit has an initial term of four years from 20 April 2004 to 19 April
2008 and was renewed, for its first time, to extend for three years from 20 April 2008 to 19
April 2011 upon expiry of its initial term. PetroAsian Tunisia acquired 51% Participating
Interests and 52.96% Paying Interests in the Ksar Hadada Permit in 2009 and further
increased its Participating Interests and Paying Interests in the Ksar Hadada Permit to
78.03% and 81.03% respectively in 2011. The second renewal of the Ksar Hadada Permit
was approved and its term was further extended for three years from 20 April 2011 to 19
April 2014. The work obligations for the initial and the first renewal periods of validity of
the Ksar Hadada Permit have been fulfilled. No commercial value of oil and gas on the two
exploration wells drilled during the first renewal period of validity of the Ksar Hadada
Permit were found and the wells were plugged and abandoned in 2010. The work
obligations for the second renewal period of validity of the Ksar Hadada Permit include (i)
acquisition, processing and interpretation of at least 100 kilometer 2D seismic; and (ii)
drilling of an exploration well. The estimated costs for the minimum work obligations for
the period from 20 April 2011 to 19 April 2014 is approximately US$2,500,000 (equivalent
to approximately HK$19,500,000).

Pursuant to the Convention, in case the PSC Contractors can prove the existence of oil
discovery and should the PSC Contractors have satisfied certain conditions stipulated in the
Hydrocarbons Code and the application texts thereto, ETAP, at the request of the PSC
Contractors, shall be entitled to obtain the transformation of part of the area under the Ksar
Hadada Permit into concession exploitation. According to the Hydrocarbons Code, the right
of concession exploitation, once granted by the relevant authority, can be extended to a
period of 30 years starting from the date of publication in the Official Gazette of the
Republic of Tunisia.

Pursuant to the Production Sharing Contract, the PSC Contractors are entitled to recover up
to 45% of the oil production and 55% of the gas production for their expenditures per
annum. Depending on the rate of oil and gas production, the PSC Contractors will share the
remaining oil and gas according to the sharing ratios in the range of 17.5% to 40% for the
profit oil and in the range of 20% to 45% for the profit gas as set out in the Production
Sharing Contract. The PSC Contractors are allowed to sell, re-assign, transfer, transmit or
dispose of, in any way, all or part of their rights, obligations and interests in the Production
Sharing Contract to third parties subject to certain conditions, among others, (i) the PSC
Contractors have to demonstrate the technical competence and financial suitability of the
transferee with regard to the execution of the Production Sharing Contract; (ii) prior consent
by ETAP be obtained; and (iii) a transfer agreement be entered into between ETAP, the PSC
Contractor and the transferee and be submitted to the relevant government authority for
approval. ETAP may terminate the Production Sharing Contract in the event the PSC
Contractors fail to discharge their obligations as set out in the Production Sharing Contract,
provided that the PSC Contractors have received justified advance warning in writing
concerning the revealed omission and that the PSC Contractors have not taken remedial
action within a period of 90 days from the date of receipt of such advance warning.
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The Participating Interests and the Paying Interests of the PSC Contractors as at the date of
the Agreement are as follows:

Participating

Interests

Paying

Interests

the Target Group 78.03% 81.03%

Independent Resources (Ksar Hadada) Limited 18.97% 18.97%

Derwent Resources Ksar Hadada Limited 1.50% 0.00%

G.A.I.A. Srl 1.50% 0.00%

The costs relating to the development and production under the Ksar Hadada Permit shall be
borne by the PSC Contractors in accordance with their respective Paying Interests. The
income from the production under the Ksar Hadada Permit, after deducting operating
expenditure and ETAP share of profit oil or profit gas, shall be shared amongst the PSC
Contractors in accordance with their respective Participating Interests.

According to the unaudited consolidated financial statements of the Target Group, which
have been prepared in accordance with accounting principles generally accepted in Hong
Kong, the loss before taxation and extraordinary items of the Target Group for the year
ended 31 March 2012 and the year ended 31 March 2011 was approximately HK$2.5 million
and HK$122.8 million respectively and the loss after taxation and extraordinary items of the
Target Group for the year ended 31 March 2012 and the year ended 31 March 2011 was
approximately HK$2.5 million and HK$122.8 million respectively. As at the date of the
Agreement, the net asset value of the Target Group was approximately HK$0.9 million.

Reasons for the Acquisition

The Company is an investment holding company and the Group is principally engaged in the
provision of financial services (including stock broking, futures and options broking, mutual
funds and insurance-linked investment plans and products advising, securities margin
financing and corporate finance advisory services) and oil and gas exploration and
production. Upon completion of the Acquisition, the Target will become a wholly-owned
subsidiary of the Company and its results will be consolidated into the Group’s accounts.

In view of the increasing global demand on oil and gas and the fact that the area under Sud
Remada permit in Tunisia, which is adjacent to the area under the Ksar Hadada Permit and
operated by Chinook Energy Inc. (stock code: CKE), a company listed on Toronto Stock
Exchange, has gross production of approximately 4,000 barrels of oil per day in average as
announced by Chinook Energy Inc. on 1 November 2012 at its website
(www.chinookenergyinc.com) and the SEDAR website (www.sedar.com), the Directors are
optimistic about the development of the area under the Ksar Hadada Permit and consider
that the Acquisition shall enable the Group to further develop its oil and gas business and
enhance the long-term growth potential of the Group. The Directors consider that the terms
of the Agreement are fair and reasonable and the entering into of the Agreement is in the
interests of the Company and the Shareholders as a whole.
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Listing Rules Implication

As the applicable percentage ratios (as defined in the Listing Rules) for the Acquisition
exceed 5% but are less than 25%, the Acquisition constitutes a discloseable transaction for
the Company under Chapter 14 of the Listing Rules and is subject to the reporting and
announcement requirements under Chapter 14 of the Listing Rules.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms have the
following meanings:

‘‘Acquisition’’ the acquisition of the Sale Share by the Purchaser in
accordance with the terms and conditions of the Agreement

‘‘Agreement’’ the sale and purchase agreement dated 17 December 2012
entered into between the Purchaser, the Vendor and
PetroAsian Energy Holdings Limited in relation to the
Acquisition

‘‘Board’’ the board of Directors

‘‘Company’’ Karl Thomson Holdings Limited, a company incorporated in
Bermuda with limited liability, the Shares of which are
listed on the main board of the Stock Exchange

‘‘Convention’’ the convention dated 20 December 2003 in relation to the
exploration and exploitation of hydrocarbon deposits in the
area under the Ksar Hadada Permit and any extension,
renewal or amendment thereto

‘‘Director(s)’’ the director(s) of the Company

‘‘ETAP’’ L’Entreprise Tunisienne d’Activities Petrolieres (namely the
Tunisia National Oil Company)

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollar, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Hydrocarbons Code’’ the Hydrocarbons Code under Law No. 99–93, 17 August
1999 and amendments

‘‘Joint Operating Agreement’’ the joint operating agreement dated 8 June 2009 in relation
to the operation of the Ksar Hadada Permit

‘‘Ksar Hadada Permit’’ the permit in relation to the exploration for hydrocarbon
deposits in the Ksar Hadada area located in south eastern
Tunisia granted by the Government of Tunisia
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‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock
Exchange

‘‘Participating Interests’’ as to any party or parties that comprise the PSC Contractors,
the undivided interest of such party expressed as a
percentage of the total interest of all parties that comprise
the PSC Contractors in the rights and obligations derived
from the Convention and the Production Sharing Contract

‘‘Paying Interests’’ as to any party or parties that comprise the PSC Contractors,
the actual interest that such party is paying (for cash calls,
and/or other paying obligations of the PSC Contractors)
expressed as a percentage of the total interest of all parties
that comprise the PSC Contractors and that have a paying
interest, which may not be the same as its or their
percentage(s) of the Participating Interests

‘‘PetroAsian Tunisia’’ PetroAsian Energy (Tunisia) Ltd., a company incorporated
in British Virgin Islands with limited liability, which was
beneficially owned as to 92% by the Target and 8% by
Professor Kwong Ser Yuen Albert as at the date of the
Agreement

‘‘Production Sharing
Contract’’

the production sharing contract dated 20 December 2003 in
relation to the exploration and exploitation of hydrocarbon
deposits in the area under the Ksar Hadada Permit and any
extension, renewal or amendment thereto

‘‘PSC Contractor(s)’’ the parties to the Production Sharing Contract, namely
PetroAsian Tunisia, Independent Resources (Ksar Hadada)
Limited, Derwent Resources Ksar Hadada Limited and
G.A.I.A. Srl as at the date of the Agreement

‘‘Purchaser’’ Fame Achiever Holdings Limited, a wholly-owned
subsidiary of the Company incorporated in the British
Virgin Islands with limited liability

‘‘Sale Share’’ one share of HK$1.0 each in the capital of the Target,
representing the entire issued share capital of the Target as
at the date of the Agreement

‘‘Share(s)’’ ordinary share(s) of HK$0.1 each in the issued share capital
of the Company

‘‘Shareholder(s)’’ the holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Target’’ China Oil Resources Company Limited, a company
incorporated in Hong Kong with limited liability
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‘‘Target Group’’ the Target and its sole subsidiary, namely PetroAsian
Tunisia

‘‘US$’’ United States dollar, the lawful currency of the United
States of America

‘‘Vendor’’ China Oil Resources Group Limited, a company
incorporated in the British Virgin Islands with limited
liability, which holds the entire issued share capital of the
Target as at the date of the Agreement

‘‘%’’ per cent

By order of the Board
Karl Thomson Holdings Limited

Dr. Hui Chi Ming, G.B.S., J.P.

Chairman

Hong Kong, 17 December 2012

For the purpose of this announcement, unless otherwise indicated, conversions of US$ into
HK$ is calculated at the exchange rate of US$1.0 to HK$7.8. The exchange rate is for
illustration purpose only and do not constitute a representation that any amount has been,
could has been, or may be exchanged at this or any other rate at all.

As at the date of this announcement, the Board comprises four executive Directors, namely,
Dr. Hui Chi Ming, G.B.S., J.P., Mr. Neil Bush, Mr. Lam Kwok Hing and 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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