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PLACING DOWN BY TRIUMPH ENERGY GROUP LIMITED AND
PLAN FOR RESTORATION OF THE PUBLIC FLOAT

PLACING DOWN BY TRIUMPH ENERGY

The Company is informed by Triumph Energy that Triumph Energy intends to
place down part of the Subscription Shares to be held by it and the Offer Shares
which may be acquired by it immediately after the close of the Offer in order for
the Company to comply with the requirement to maintain sufficient public float of
the Company of at least 25% of the issued share capital of the Company under Rule
8.08(1)(a) of the Listing Rules. As such, on 27 October 2012, Triumph Energy
entered into a placing agreement with the Placing Agent pursuant to which the
Placing Agent agreed to place, on a best-effort basis, in the range between a
minimum of 46,500,000 Shares (being the Subscription Placing Shares) and a
maximum of 364,625,612 Shares (the Placing Shares, being the Subscription
Placing Shares and Offer Placing Shares) at a price to be agreed between Triumph
Energy and the Placing Agent with reference to the preceding market prices before
the close of Offer, but in any event, not less than HK$0.25, such that at least 25%
of the entire issued share capital of the Company will then be held by the public.

In the event that the Placing Shares are not placed before 8:00 a.m. on the next
business day after the close of the Offer, the Placing Agent undertakes to fully
underwrite the Placing Shares at the price of HK$0.25 per Share.

* For identification purpose only
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PLAN FOR RESTORATION OF THE PUBLIC FLOAT

Immediately after the Placing to be taken place on or before 8:00 a.m. on the next
business day after the close of the Offer, Triumph Energy and parties acting in
concert with it will be interested in 773,500,000 Shares, representing
approximately 53.09% of the total issued share capital of the Company, and
thereupon, the public float of the Company would therefore be restored to not less
than 25% of the issued share capital of the Company, which is in compliance with
the requirement under Rule 8.08(1)(a) of the Listing Rules.

Reference is made to the joint announcement issued by Karl Thomson Holdings
Limited (the “Company”), Triumph Energy Group Limited (“Triumph Energy”),
Karfun Investments Limited and J&A Investment Limited dated 23 August 2012 (the
“Joint Announcement”) and the circular of the Company dated 27 September 2012 in
relation to, among other things, the subscription of 820,000,000 new shares of the
Company by Triumph Energy. Capitalised terms used in this announcement, unless
otherwise defined herein, shall have the same meanings as those defined in the Joint
Announcement.

PLACING DOWN BY TRIUMPH ENERGY

Immediately upon the Subscription Completion but before commencement of the
Offer, J&A Investment will be interested in approximately 21.88% of the issued share
capital of the Company, and Triumph Energy and parties acting in concert with it will
be interested in approximately 56.29% of the issued share capital of the Company.
Accordingly, approximately 21.83% of the issued share capital of the Company will
be held by the public immediately upon the Subscription Completion but before
commencement of the Offer.

The Company is informed by Triumph Energy that Triumph Energy intends to place
down part of the Subscription Shares to be held by it and the Offer Shares which may
be acquired by it immediately after the close of the Offer in order for the Company
to comply with the requirement to maintain sufficient public float of the Company of
at least 25% of the issued share capital of the Company under Rule 8.08(1)(a) of the
Listing Rules (the “Public Float”). As such, on 27 October 2012, Triumph Energy
entered into a placing agreement with ABCI Securities Company Limited (the
“Placing Agent”) pursuant to which the Placing Agent agreed to place, on a
best-effort basis, in the range between a minimum of 46,500,000 Shares (being the
Subscription Placing Shares as defined below) and a maximum of 364,625,612 Shares
(the “Placing Shares”, being the Subscription Placing Shares and a maximum of
318,125,612 Offer Shares which may be acquired by Triumph Energy in the event of
full acceptance of the Offer, the “Offer Placing Shares”) at a price to be agreed
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between Triumph Energy and the Placing Agent with reference to the preceding

market prices before the close of Offer, but in any event, not less than HK$0.25, such

that at least 25% of the entire issued share capital of the Company will then be held

by the public (the “Placing”). In the event that Placing Shares are not placed before

8:00 a.m. on the next business day after the close of the Offer, the Placing Agent

undertakes to fully underwrite the Placing Shares at the price of HK$0.25 per Share.

The Placing Shares will be placed to independent placees (the “Placees”) who (i) are

not connected with the Company, Triumph Energy, the Placing Agent and the other

Placees and their respective connected persons (as defined in the Listing Rules) and

(ii) are not parties acting in concert with Triumph Energy, the Company, the Placing

Agent and the other Placees, or their respective associates (as defined in the

Takeovers Code); and none of the Placees will become a substantial shareholder of

the Company (as defined in the Listing Rules) upon completion of the Placing.

PLAN FOR RESTORATION OF PUBLIC FLOAT

Immediately after the Placing to be taken place on or before 8:00 a.m. on the next

business day after the close of the Offer, Triumph Energy and parties acting in

concert with it will be interested in 773,500,000 Shares, representing approximately

53.09% of the total issued share capital of the Company and thereupon, the public

float of the Company would therefore be restored to not less than 25% of the issued

share capital of the Company, which is in compliance with the requirement under

Rule 8.08(1)(a) of the Listing Rules.

By Order of the Board
Karl Thomson Holdings Limited

Lam Kwok Hing
Chairman

27 October 2012, Hong Kong

As at the date of this announcement, the executive Directors are Mr. Lam Kwok Hing and 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.

All Directors jointly and severally accept full responsibility for the accuracy of the information

contained in this announcement, and confirm, having made all reasonable enquiries, that to the best

of their knowledge, opinions expressed in this announcement have been arrived at after due and

careful consideration and there are no other facts not contained in this announcement, the omission

of which would make any statement in this announcement misleading.
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