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Bills Committee on Companies Bill
Legislative Council

Legislative Council Complex

1 Legislative Council Road

Central

Hong Kong

Attn: Ms Sharon Chung

Dear Sirs

Clause 664 of the Companies Bill - Retention of Headcount Test for Company’s
Scheme

Thank you for your letter dated 14 February 2012 inviting our comments on the
above.

To tackle the problem of share splitting, we support to retain the headcount test for
members’ schemes with the court given discretion to dispense with the headcount test
in special circumstances.

We consider that giving the court discretion to dispense with the headcount test
should be extended to creditors' scheme of arrangement or compromise. This is
important because circumstances similar to share splitting may also occur under
creditors’ scheme in manipulating the outcome of voting, which would defeat the
purpose of the headcount test which is intended to protect minority creditors. The
court’ discretion would provide a necessary safeguard for genuine creditors under
such circumstances.

We hope you would find our comments useful. Should you require any further
information, please do not hesitate to contact our Manager, Ms. Caris Wan at 2521
1855.

Yours faithfully
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