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KARL THOMSON HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

CLARIFICATION ANNOUNCEMENT

There was an inadvertent error in the statement of pro forma adjusted net tangible asset value of the Group as set out in the Company’s prospectus dated 23rd August, 2000. The Pro Forma NTA of the Group was prepared on the basis of the audited combined net tangible assets of the Group as at 31st March, 2000 and after taking into account, among others, the profit arising from the disposal of 3,003,500 HKEC Shares in June 2000. The Pro Forma NTA should have been HK$139,096,000, and not HK$150,700,000 as set out in the Prospectus. The over-statement, amounting to approximately 8.34%, arose from an inadvertent omission to release a sum of HK$11,604,000 from the balance of the investment revaluation reserve of the Company as at 31st March, 2000 when accounting for the Disposal in the Pro Forma Statement. 

The Directors would like to confirm that the net asset values of the Group stated in the public documents released by the Group subsequent to the issue of the Prospectus have been correctly stated. 

The Stock Exchange reserves its right to take appropriate action against the Company and other parties involved in the Offer in respect of the aforesaid error in the Prospectus where appropriate. 

INTRODUCTION 

The board of directors (the “Directors”) of Karl Thomson Holdings Limited (the “Company”) refers to the Company’s prospectus dated 23rd August, 2000 (the “Prospectus”) issued in relation to the initial public offering (the “Offer”) of shares of the Company (the “Shares”). The Directors would like to clarify an inadvertent error contained in the statement of pro forma adjusted net tangible asset value (the “Pro Forma NTA”) of the Company and its subsidiaries (the “Group”) set out on page 76 of the Prospectus (the “Pro Forma Statement”). 

THE PRO FORMA NTA 

The Pro Forma NTA was stated as HK$150,700,000 (or approximately HK$0.718 per Share) in the Pro Forma Statement. However, due to an inadvertent mistake explained below, the Pro Forma NTA should have been HK$139,096,000 (or approximately HK$0.662 per Share) and not HK$150,700,000. This represented an over-statement of approximately 8.34%. The Pro Forma Statement was prepared on the basis of the audited combined net tangible assets of the Group as at 31st March, 2000 (“Audited Asset Value”), taking into account (i) the unaudited combined profits of the Group for the three months ended 30th June, 2000 (“Unaudited Profits”); (ii) the net proceeds derived from the Offer; and (iii) the special dividend declared by the Company on 3rd August, 2000. 

The Group’s audited combined net tangible assets as at 31st March, 2000 included the carrying value of 3,003,500 shares of Hong Kong Exchanges and Clearing Limited (the “HKEC Shares”) of HK$11,654,000, which comprised (i) the subscription cost for the HKEC Shares of HK$50,000; and (ii) a revaluation surplus (the “Revaluation Surplus”) of HK$11,604,000 arising from the revaluation of the HKEC Shares. The Revaluation Surplus had been credited to the investment revaluation reserve account of the Group and included as part of the net tangible assets of the Group as at 31st March, 2000. The HKEC Shares were disposed of by the Group in June 2000 (the “Disposal”) at HK$23,584,000. In accounting for the Disposal in the Pro Forma Statement, the profit realised from the Disposal amounted to HK$23,534,000, being the difference between the sale proceeds of HK$23,584,000 and the subscription cost for the HKEC Shares of HK$50,000, which sum had been correctly included in the Unaudited Profits in the Pro Forma Statement. However, there was an inadvertent omission to release the Revaluation Surplus of HK$11,604,000 standing to the credit of the investment revaluation reserve account of the Group as at 31st March, 2000, which had resulted in the overstatement of the Pro Forma NTA by the same amount of HK$11,604,000. The omission arose entirely out of inadvertent oversight. The Company became aware of the overstatement when it received a copy of an enquiry letter dated 24th January, 2002 from the Stock Exchange of Hong Kong Limited (the “Stock Exchange”) in respect thereof. 

In respect of the preparation of the Pro Forma Statement contained in the Prospectus, the sponsor and the reporting accountants to the Offer had compared, among others, the Audited Asset Value and the Unaudited Profits against the corresponding figures contained in the audited accounts of the Group for the year ended 31st March, 2000 (in the case of the Audited Asset Value) and the Group’s unaudited management accounts for the three months ended 30th June, 2000 (in case of the Unaudited Profits). 

SUBSEQUENT DISCLOSURE OF THE NET ASSET VALUE 

The Directors would like to confirm that the audited consolidated net asset value as shown in the Group’s audited financial statements for the year ended 31st March, 2001 and the unaudited consolidated net asset value in the Group’s interim report for the six months ended 30th September, 2000, published subsequent to the issue of the Prospectus, have been correctly stated. 

The Stock Exchange reserves its right to take appropriate action against the Company and other parties involved in the Offer in respect of the aforesaid error in the Prospectus where appropriate. 

By Order of the Board
Karl Thomson Holdings Limited
Nam Kwok Lun
Deputy Chairman and Managing Director 
Hong Kong, 28th February, 2002 

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