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VOLUNTARY ANNOUNCEMENT 

PROPOSED INCREASE IN THE MAXIMUM NUMBER OF DIRECTORS 

 

This announcement is made by the Company on a voluntary basis. 

 

Reference is made to the joint announcement of the Company, Triumph Energy, J&A 

Investment and Karfun dated 23 August 2012 (the “Joint Announcement”) in relation to, 

among other things, the Offer and the Karfun Offer. Capitalised terms used in this 

announcement shall have the same meanings as those defined in the Joint Announcement. 

 

On 2 July 2012, the Company and Triumph Energy entered into the Subscription Agreement 

pursuant to which Triumph Energy will subscribe the Subscription Shares from the Company.  

As disclosed in the Joint Announcement and the Company’s circular dated 27 September 2012, 

Triumph Energy intends to nominate Dr. Hui Chi Ming, G.B.S., J.P. and Mr. Neil Bush as 

executive Directors and such proposed appointment will only become effective after the 

despatch date of the Offer Document.  

 

As at the date of this announcement, Article 102 (B) of the Company’s bye-laws (the 

“Bye-laws”) provides that the Board shall have the power from time to time and at any time to 

appoint any person as an addition to the Board but in any event the number of Directors so 

appointed shall not exceed the maximum number determined from time to time by the 

Shareholders at a general meeting.  

 

Pursuant to an ordinary resolution passed at the annual general meeting held on 4 September 

2003, the maximum number of Directors was set to be not more than six.  Given that the 

Company already has five Directors serving on the Board, the proposed appointment of Dr. 

Hui Chi Ming, G.B.S., J.P. and Mr. Neil Bush shall exceed the maximum number previously 

approved. 

 

Article 101 of the Bye-laws further provides that the Company may from time to time by 

ordinary resolution increase or reduce the maximum and minimum number of Directors but the 

number of Directors shall never be less than two.   

 



 

To allow for the appointment of Dr. Hui Ching Ming, G.B.S., J.P. and Mr. Neil Bush as 

executive Directors, and to allow flexibility to any possible further changes to the composition 

of the Board in the future, the Board proposes to pass an ordinary resolution to increase the 

maximum number of Directors serving on the Board from six to 20. 

 

Dr. Hui Ching Ming, G.B.S., J.P. and Mr. Neil Bush, upon appointment, shall hold office until 

the next following general meeting of the Company in accordance with Article 102 (B) of the 

Bye-laws and shall then be eligible for re-election at the meeting but shall not be taken into 

account in determining the Directors or the number of Directors who are to retire by rotation at 

such meeting.  

 

A circular containing, among other things, a notice convening the special general meeting of 

the Company to consider and, if thought fit, pass the aforementioned ordinary resolution will 

be despatched to the Shareholders on 29 October 2012. 

 

 

 

 

 

 By order of the Board 

Karl Thomson Holdings Limited  

Lam Kwok Hing 

Chairman 

 

 

Hong Kong, 29 October 2012 

 

 
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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