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The Panel considered that the transaction involved 

a discharge of Chau’s liability under the loan, which 

was a favourable condition to him as a shareholder, 

and this constituted a special deal under the 

Takeovers Code. It did not matter whether Chau 

made an overall gain or loss in the arrangement, or 

whether or not he was involved in the negotiation 

of the transaction. Given that the benefit received 

by Chau is quantifiable, it should be extended to all 

other Suncity shareholders and reflected in the offer 

price.

Rule 25 of the Takeovers Code aims to prevent a 

shareholder from receiving more than others in the 

context of an offer and to ensure that shareholders 

are equally treated under General Principle 1. 

However, not all special deals are prohibited and 

the Executive may grant consent to a special deal 

subject to the procedural safeguard (for example, 

majority shareholders’ approval) provided under 

the Notes to Rule 25 guarc[nait reced
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