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JOINT ANNOUNCEMENT
CLOSE OF OFFER AND LEVEL OF ACCEPTANCE IN RELATION TO

UNCONDITIONAL MANDATORY CASH OFFER BY
OPTIMA CAPITAL LIMITED

ON BEHALF OF
TRIUMPH ENERGY GROUP LIMITED

FOR ALL THE ISSUED SHARES IN
KARL THOMSON HOLDINGS LIMITED

(OTHER THAN THOSE ALREADY OWNED
OR AGREED TO BE ACQUIRED BY TRIUMPH ENERGY

GROUP LIMITED AND PARTIES ACTING IN CONCERT WITH IT)

CLOSE OF THE OFFER AND THE LEVEL OF ACCEPTANCE

The Offer made by Optima Capital on behalf of Triumph Energy was closed at 4:00
p.m. on Wednesday, 5 December 2012.

As at 4:00 p.m. on Wednesday, 5 December 2012, being the latest time for
acceptance of the Offer, Triumph Energy had received valid acceptances in respect
of a total of 139,143 Shares under the Offer, representing approximately 0.01% of
the total issued share capital of the Company as at the date of this joint
announcement. The Offer has not been revised or extended.

* For identification purpose only
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Reference is made to the joint announcement dated 23 August 2012 and the
composite offer and response document (the “Composite Document”) dated 14
November 2012 in relation to, among other things, the unconditional mandatory cash
offer made by Triumph Energy Group Limited (“Triumph Energy”) for all the issued
shares in Karl Thomson Holdings Limited (the “Company”) (other than those already
owned or agreed to be acquired by Triumph Energy and parties acting in concert with
it) which were jointly issued by Triumph Energy and the Company. Unless the
context requires otherwise, capitalised terms used in this joint announcement shall
have the same meanings as defined in the Composite Document.

CLOSE OF THE OFFER AND THE LEVEL OF ACCEPTANCE

The Offer made by Optima Capital on behalf of Triumph Energy was closed at 4:00
p.m. on Wednesday, 5 December 2012.

As at 4:00 p.m. on Wednesday, 5 December 2012, being the latest time for acceptance
of the Offer, Triumph Energy had received valid acceptances in respect of a total of
139,143 Shares under the Offer, representing approximately 0.01% of the total issued
share capital of the Company as at the date of this joint announcement. The Offer has
not been revised or extended.

Remittances in respect of the cash consideration (after deducting the seller’s ad
valorem stamp duty) payable under the Offer will be posted to the relevant
Independent Shareholders by ordinary post at their own risk as soon as possible, but
in any event within seven Business Days after the receipt of duly completed
acceptances by the Registrar.

SHAREHOLDING STRUCTURE OF THE COMPANY

Immediately before the commencement of the offer period (as defined under the
Takeovers Code), Triumph Energy and the parties acting in concert with it did not
have any interests in the share capital or voting rights of the Company. Upon the
Subscription Completion on 9 November 2012, Triumph Energy and parties acting in
concert with it became interested in 820,000,000 Shares, representing approximately
56.29% of the total issued share capital of the Company.

Taking into account 139,143 Shares (representing approximately 0.01% of the total
issued share capital of the Company as at the date of this joint announcement)
received from valid acceptances under the Offer, Triumph Energy and parties acting
in concert with it are interested in 820,139,143 Shares, representing approximately
56.29% of the total issued share capital of the Company as at the date of this joint
announcement.
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Upon the close of the Offer and as at the date of this joint announcement, there are

317,986,469 Shares, representing approximately 21.83% of the total issued share

capital of the Company, held by the public (within the meanings of the Listing

Rules). Accordingly, the Company cannot fulfill the requirement to maintain

sufficient public float of the Company of at least 25% of the issued share capital of

the Company as set out under Rule 8.08(1)(a) of the Listing Rules. As such, Triumph

Energy entered into a placing agreement with an independent placing agent on 27

October 2012 in relation to the proposed placing down of part of the Subscription

Shares and Offer Shares (the “Placing”) and details of the which are set out in the

announcement of the Company dated 27 October 2012. Triumph Energy and the

Company expect that the Placing will be completed on or before 8:00 a.m. on 6

December 2012. In addition, J&A Investment, a substantial shareholder of the

Company, may also for the purpose of the public float sell down part of its Shares to

certain investor(s) who is/are independent of and not connected with the Company

and its connected persons (as defined in the Listing Rules) and is/are not a party

acting in concert with Triumph Energy. It is expected that the Placing and/or selling

down by J&A Investment will be completed before 8:00 a.m. on 6 December 2012

and thereafter the requirement to maintain sufficient public float of the Company of

at least 25% of the issued share capital of the Company as set out under Rule

8.08(1)(a) of the Listing Rules will be satisfied. An announcement will be made by

the Company regarding the restoration of public float on 6 December 2012.

Save for the Subscription, Triumph Energy and parties acting in concert with it had

not acquired or agreed to acquire any securities of the Company or rights over Shares

during the offer period. Triumph Energy and parties acting in concert with it had not

borrowed or lent any relevant securities (as defined in Note 4 to Rule 22 of the

Takeovers Code) of the Company during the offer period either.

By order of the Board
Triumph Energy Group Limited

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

Director

By order of the Board
Karl Thomson Holdings Limited

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

Chairman

Hong Kong, 5 December 2012

As at the date of this joint announcement, the executive Directors are Dr. Hui Chi Ming, G.B.S., J.P.,

Mr. Neil Bush, 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.
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As at the date of this joint announcement, Dr. Hui Chi Ming, G.B.S., J.P. is a director and Taiming

Petroleum is a corporate director of Triumph Energy.

As at the date of this joint announcement, Dr. Hui Chi Ming, G.B.S., J.P. is the sole director of Taiming

Petroleum and Mr. Neil Bush is the sole director of AMA Energy.

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

contained in this joint announcement (other than the information relating to Triumph Energy), 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 joint announcement, the omission of which would make any statement in this

joint announcement misleading.

The directors of Triumph Energy, Taiming Petroleum and AMA Energy jointly and severally accept full

responsibility for the accuracy of the information contained in this joint announcement (other than the

information relating to the Company), and confirm, having made all reasonable enquiries, that to the

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

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

omission of which would make any statement in this joint announcement misleading.
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