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Preface

Over the last couple of decades there has been a significant increase in
the volume and variety of companies matters coming before Hong Kong’s
High Court. This is largely a consequence of the rapid expansion of
China’s economy and Hong Kong’s central role in the provision of financial
services to Chinese businesses. The controversies range from sophisticated
shareholder disputes to complex transnational debt restructuring. Hong
Kong’s jurisprudence has been greatly enriched by the decisions of the
Court and there has been a commensurate growth in the knowledge and
skill of the legal profession.

A common feature in the corporate structures adopted by Chinese businesses
is the use of holding companies incorporated in off-shore jurisdictions;
commonly the Cayman Islands, Bermuda and the Britich Virgin Islands.
As a consequence the Court has found itself increasingly faced with cross-
border issues, which have been made more combplex to resolve by virtue
of the absence of any legislation in Hong Koag dealing with recognition
and assistance of foreign insolvency proceedirgs. As a result Hong Kong
has in recent years produced a significant zaniber of decisions exploring the
limits of common law techniques for ajsiscing creditors, shareholders and
foreign insolvency practitioners in dcaling with the complications to which
these structures give rise. It has a'sc meant that the foreign jurisdictions
themselves have increasingly pracuced decisions, which are relevant to
practitioners in Hong Kong adwising clients on transnational insolvencies
and shareholder disputes.

Many local decisions e not find their way into Hong Kong’s principal
law reports and overseas decisions tend to be overlooked by all but the
most diligent and specialist lawyers. Kluwer’s Hong Kong Company Law
Cases will playa valuable role in bringing together all local decisions of any
significance; and judgments from off-shore jurisdictions, in one place making
it easier for practitioners to be confident that they are providing clients with
the most complete and up-to-date advice and also, I hope, ensuring that the
Court’s attention is drawn to all relevant authorities.

My felicitations to all those involved in the production of the new reports.

The Honourable Mr. Justice Jonathan Harris
The High Court of Hong Kong
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Winding up petitton — Failed to establish bona fide defence on substantial grounds
SWISS COSMICEUTICS (ASIA) LTD, RE [CFI}
HCCW=24/2017, |2019] HKCFI 336, [2019] 2 HKJR 91, [2019] HKCLC 81......coc0vcvine 81

Interim payment order
Power of the court to order interim payment
XU LIU CHUN v WU CHANG JTANG & ANOR [CA}
CAMP 160/2019, [2019] HKCA 975, [2019] HKCLC 791 w.cuviuiiiiiiriiiicicicinirirecccieneiens 791

Joint Venture disputes
Exclude the defaulting party from further participation and management of the JV
— JV agreement involved a disposition of the property of the Company within s 182
of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap 32) —
Anti-deprivation principle
HSIN CHONG CONSTRUCTION CO LTD (IN PROVISIONAL
LIQUIDATION) v BUILD KING CONSTRUCTION LTD [CA}
CACV 321/2019, [2019] HKCA 1305, [2019] HKCLC 1295ttt 1295
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Loan
Loan Agreement — Non-compliance with s 18 of the Money Lenders Ordinance —
Duty of money lender to give information to borrower — Second Loan Agreement is
unenforceable
FAST BILLION HOLDINGS LTD v SUN PUI YUK [CFI}
HCA 2984/2015, [2019] HKCFI 886, {2019} 2 HKLRD 906,
[2019] HKCLC 193 1.vuiuiniieieieieiieieieieieie ettt ettt ettt s et s s ses e s eassaesesesenenes 193

Loan Agreement — Repayment of the outstanding principal and interest — Order
for possession of property — Grounds of Appeal — Loan transaction is extortionate
EASY FORTUNE PROPERTY LTD v YUNG CHUN HIM [CA}
CACV182/2016, [2019] HKCA 1055, {2019} 9 HKJR 76,

[2019] HKCLC 970 vttt 979

‘Winding up — Statutory demand for repayment of a loan — Claim for validation
order — Validation of share transfer — Fund-raising and re-structuring exercise to
reduce indebtedness

CHINA OCEAN INDUSTRY GROUP LTD, RE [CFI}

HCCW230/2019, [2019] HKCFI 2363, {2019} 9 HKJR 44,

[2019] HKCLC 975 c.cututiiieieiriiieieieieietsiststeee ettt ettt et ettt 975

Liquidators
‘Winding up — Appointment of official liquidators — Validity »f the vote in the
creditors’ meeting
EASY CARRY LTD, RE [CFI}
HCCW297/2014, [2019] HKCFI 1062, {2019} 3 HKIR 82,
[2019] HKCLIC T65 ..vvueuiiiieieiciiiniieteieieetstees 550 S ettt ettt ettt sttt sesenes 165

‘Winding up — Application for removal of liquidators — Best interests of those who
have an economic interest in the liquidatica — Application for dissolution of the
committee of inspection

CHINESE STRATEGIC HCLLINGS LTD & ANOR v JAMES WARDELL &
ANOR [CFT}

HCCW146/2013, [2019} HKCF1 1236, [2019] 6 HKJR 23,

[20T9] HEKCLC 4IT 1uiiititie i ettt ettt ettt ettt ettt aen 411

‘Winding up — Claim against reducing the bill of costs of the liquidators on
taxation — Exercise and control of liquidator’s powers — Retrospective sanction of
appointment of solicitors

MOULIN GLOBAL EYECARE TRADING LTD, RE [CFI}

HCCW471/2005, [2019] HKCFI 2303, [2019] 9 HKJR 38,

[2019] HKCLC 9301 .uuiuiiieieieieieiirieieieieiete ettt ettt et et aesesesenenennas 939

Winding up — Official liquidators — Application for a regulating order —

Appointment of new liquidators

CAISHUYI v THE JOINTAND SEVERAL LIQUIDATORS OF BLOCKCHAIN
GROUP CO LTD (IN LIQ) [CFI}

HCCW118/2018, [2019] HKCFT 1522, [2019] 6 HKJR 97,

[2019] HKCLC 40T ...cccuiiiiiiiiicieieirinie ettt 461

Management
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Remedies for others’ conduct in relation to companies — Election and appointment

of new executive members — Validity of resolutions passes in the annual general
meeting—— Contract on Articles of Association and Membership — Interfering

with Chairman’s exercise of power at general meeting — Irregularity principle

WHC LTD T/A WINE HIGH CLUB & ORS v HONG KONG WINE CHAMBER
OF COMMERCE LTD & ANOR [CFI}

HCMP758/2019, [2019] HKCFI 2548, [2019] 10 HKJR 114,

[2019] HKCLEC 1057 cuvutuiuiuiiiiiiiiiicieieieieittcicieietets ettt ettt sttt 1057
Mortgage

Mortgage action — Facility agreement secured by a series of legal charges— Debt

assignment

BIGHAND VENTURES L'TD v REGENT NATIONAL ENTERPRISES LTD {CFI}
HCMP886/2017, {2019] HKCFI 2066, [2019] 8 HK]JR 47, [2019] HKCLC 759.. 759

Order for production
Liquidation — Application for a stay of the production order— keplacement of s 221
by s 286B — Question of great general or public importance
THE JOINT & SEVERAL PROVISIONAL LIQUIDATORS OF CHINA
MEDICAL TECHNOLOGIES, INC v SAMSON TSANG TAK YUNG [CA}
CACV46/2015, [2019] HKCA 1076, [2019] HKCLC TOIT ..cuviviiniiiciciciriereecceccieieneene 1011

Liquidation — Non-compliance of producticti orders — Contempt proceedings

on the grounds of material non-disclosurc --5et aside ex parte leave to commence
contempt proceedings

THE JOINT AND SEVERAL LIQUiDATORS OF CHINA MEDICAL
TECHNOLOGIES, INC v CERISTOPHER BARRY ABBISS & ORS [CFI}
HCMPz2590/2017; [2019] HKCF1 501, {2019} 1 HKJR 4, [2019] HKCLC 35 ..ctviiiiiiiienee 35

Liquidation — Order fer production pursuant to sec 221 of the former Companies
Ordinance (Cap 32) ¢r 5:86B of the Companies (Winding Up and Miscellaneous
Provisions) Ordiriance ( Cap 32) — Actions against partnership — Construction

of “Cause of actior” in O 81 r 1 — Order for production binding on all individual

partners

THE JO1:NTAND SEVERAL LIQUIDATORS OF CHINA MEDICAL
TECHNOLOGIES, INC v CHRISTOPHER BARRY ABBISS & ORS [CFI}
HCMP2590/2017, [2019] HKCFI 67, [2019] 1 HKJR 3, {2019] HKCLC 19....cotuiuiiirirrinienee 19

Partnership
Partnership agreement — Separation of partnership — Accounts and inquiries —
Interest and costs — Damages — Construction of contract — Meaning and effect of
the Separation Agreement — Meaning and effect of Amended LPA — Plaintiff owes
any of the duties of a fiduciary to 1st defendant
JOE ZHIXIONG ZHOU v SAIF PARTNERS II L.P. & ANOR {CA}
CACV62/2018, [2019] HKCA 766, [2019] 7 HKJR 23, {2019} HKCLC 547 ...ovovvnieiucinnnnne 547

Receiver
Legal principles on ordering interim receivership — Balance of convenience —
Serious issue to be tried
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CHEN HONGQING v THE PERSONS WHOSE NAMES ARE SET OUT IN THE
SECOND COLUMN OF THE SCHEDULE TO THE RE-AMENDEDWRIT OF
SUMMONS FILED ON 26 MARCH 2018 & ORS [CFI}

HCA2648/2017, [2019} HKCFT 2122, {2019} 8 HKJR 97,

[2019] HKCLEC 867.....cvviiiiiicieiiiiinii ettt 867

Receiver’s remuneration — Re-opening of assessment — Procedural irregularity in

the hearing

HO CHOR MING & ORS v HONG KONG CHIU CHOW PO HING
BUDDHISM ASSOCIATION LTD [CA}

CACV451/2018, [2019] HKCA 495, [2019] § HKJR 77, [2019] HKCLC 333 ...c.c0vvvvriinnaneee 333

Scheme of Arrangement
Sanction by court — Indebtedness
UNION ASTA ENTERPRISE HOLDINGS LTD, RE [CFI}
HCMP1093/2018, [2019] HKCFI 2349, {2019} 9 HKJR 24,
[2019] HKCLEC 90T ..cuiiiriiiiicieieieisiitcieieieieese et san o1 . ST 961

Scheme of Arrangement between the Company and some of its creditors

Amendment after the distribution of the Scheme document

THE HONG KONG BUILDING AND LOAN AGENCY LT RE [CFI}
HCMP2268/2018, [2019] HKCFI 2088, {2019} 8 HKJR 34,

[2019] HKCLC 753 wveveiriiririeieicireririeieiciceenieeeieseeeneseeeesesene s A ererenrrrereseerssssasreressanasane 753

Shares — Sanction of court — Privatisation of a listec conipany

CHINA POWER CLEAN ENERGY DEVELOPN ENT CO LTD, RE [CFI}
HCMP756/2019, [2019]} HKCFI 2098, {2019} 8 KR 82,

[2019] HKCLC 797 vttt D.cooreneeeertsstnsesensasnsnttssssessnsnssssssessnsasaes 797

Shares — Sanction of court — Privatisacic: of a listed company
SINOTRANS SHIPPING LTD, KE TCFI}
HCMP2240/2018, [2019] HKCFET 323, [2019] HKCLC 31 ..ot 31

Share transfer
Defendant’s refusal to register share transfer — Share transfer agreement legally
effective — Bona fide purchaser of the shares
TEMPUS FUBAO INDUSTRIAL (ASIA) CO LTD v JUMBO STAR
DEVELOPMENT LTD [CFI}
HCMP1350/2017, [2019] HKCFI 1629 {2019} 6 HKJR 86, [2019]
HEKCLCS27 ottt ettt ettt 527

Shareholders’ dispute
Laying and publication of financial statements and reports — Members’ inspection of
Company’s records — Court may order inspection of records or documents — Good
faith — Proper purpose
TSE FUNG CHIU v KWOK CHEUNG HING & ANOR [CFI}
HCMP2189/2018, {20191 HKCFI 1679, {2019} 7 HK]JR 79,
[2019] HEKCLC BOT ..ttt ettt sttt et 601

Seeking to wind up the Company instead of pursuing the alternative remedy of a
buyout order — Strike out
LEUNG TAK MING v CHAN CHING CHUEN & ORS [CFI}
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HCCW196/2018, {2019] HKCFI 1017, [2019] 4 HKJR 2, [2019] HKCLC 183......c.cc0cvnnee

Shareholders’ disputes involving PRC JV company — Majority shareholder — Unfair
prejudice petition — Application for bring forward substantive determination of one
of the three actions — Change of circumstances

AMERASIA GLOBAL PROPERTY LTD v DONG FEI & ANOR [CFI}
HCA1202/2018, {2019] HKCFI 1475, {2019} 6 HK]JR 57,

[20191 HKCLC 460 ...iuiiiiiiieieiiieiteieie sttt ettt 469

Unfair prejudice petition — Buy-out Order — Breach of trust — Trial on liability —
Claims for mismanagement and misconduct — Unfairly prejudicial conduct
VITALY ORLOV v MAGNUS LEONARD ROTH & ANOR [CFI}
HCMP1331/2017, [2019] HKCFTI 2120, [2019] 8 HK]JR 80,

[2019] HEKCLC 803 .vvuiuiirieieieieieiiisiete ettt ettt ettt ettt ettt benene 803

Unfair prejudice petition — Withdrawal of a sum from the Company by the
respondent — Respondent to buy out the shares in the Company held by the
petitioner — Interim payment order

XU LIU CHUN v WU CHANG JTANG & ANOR [CA}

CACV380/2018, [2019] HKCA 355, [2019] 4 HKJR 74, [20167 1 TK.CLC 233 .oovvvecececnnnnne

Winding up petition — Costs

NGAN WINNIE SUK WOON v EASY LOYAL ITD & ORS [CFI}
HCCW184/2018, [2019] HKCFI 738, [2019}3 HXR 96,

[20191 HKCLC I35ttt 5 e 5ttt ettt

Statutory demand
Application to set-aside the Statutory Demand — Appeal — Bona fide dispute on
substantial grounds — Lasmos approach — Arbitration clause is an absolute bar to
winding-up petition
BUT KA CHON v INTEKACTIVE BROKERS LLC {CA}
CACV611/2018, [2019} HHKCA 873, [2019] 8 HK]JR 6, [2019] HKCLC 701....ccorvinceenee

Substantial grounds to dispute the debt — Set-off the alleged unpaid salary
PARK CHUL SCO v SWEE KHENG BUILDING MATERIAL CO LTD [CA}
CACV 318/2018512019] HKCA 361, [2019] HKCLC I55..0iiiiiiiiiiiriireccicieieieereccicieeieens

Statutory derivative action
Buy-out Order — Unfair prejudice petition — Breach of shareholders’ agreement —
Grounds of appeal — Shareholders to approve sales of Non-Core Land — Managers
could be removed
DENNIS KWOK HON MING v POON SUI CHEONG ALBERT & ORS [CA]
CACV9/2017, [2019] HKCA 461, {2019] 4 HKJR 48, [2019] HKCLC 261.......coouvecucrcnnnne

Charitable company limited by guarantee — Seek indemnification — Beddoe
applications

LAM KIN CHUNG v SOKA GAKKAI INTERNATIONAL OF HONG KONG
LTD [CFI}

HCMP1002/2017, [2019] HKCFI 2916, [2019] 11 HKJR 131,

[2019] HKCLIC 1235 1 1utteteieieiiiieieieieetiet st teieseetete e se ettt e sesensssssesesesenssessesesesensnsnseseseses 1235

Shareholder/director misappropriating sum and carrying on the same business as the
Company — Serious issue to be tried
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LIU CHUN KAU ANDY v HUNG LEE CONSTRUCTION ENGINEERING LTD
[CFI1}
HCMPj327/2019, [2019] HKCFI 1269, {2019} 5 HKJR 100, [2019] HKCLC 359 ................ 359

Shareholder’s application for leave to commence statutory derivative action against

two Company’s directors — Breach of directors’ duties of care

CHUNG KENG v PEARL ORIENTAL OIL LTD [CFI}

HCMP1795/2018, [2019] HKCFI 1743, [2019] § HKJR 114,

[2019] HKCLC 310 c.iuiiiiiricieieieieis ettt 319

Shareholders’ dispute — Leave to commence statutory derivative action — Leave to
commence derivative action on behalf of the Company — Interest of the Company

— Serious question to be tried

TSE FUNG CHIU v KWOK CHEUNG HING & ANOR {CFI}

HCMP183/2019, [2019] HKCFI 2278, {2019} 9 HKJR 88,

[2019] HKCLC 943 oueutuiieieiniiiiieieieie ettt ettt ettt ettt 943

Tort
Professional Negligence — Negligent advice or misstatements — Cross-Lorder
restructuring and insolvency — Jurisdiction dispute over carrying on busiaess in
Hong Kong — “Carrying on business” — Forum non conveniens
CHINA MEDICAL TECHNOLOGIES INC (IN LIQ) v PATJL, WEISS, RIFKIND,
WHARTON & GARRISON LLP (A FIRM) & ANOR "C:'T}
HCAjs77/2015, {2019} HKCFI 2631, {2019} 10 HKJR 132, 12019} HKCLC 108I......0..0..00000 1081

Transfer of business
Insurance company —Sanction of court for trans‘cr of long-term business —
Fulfilment of statutory requirements under s 24— Material adverse effect on
policyholders
SWISS REINSURANCE CO LTT2 ¢7 xNOR, RE [CFI}
HCMP898/2019, 2019} HKCFI 28§5¢, [2019} 11 HKJR 77,
[2019] HKCLC I255uuuiiiiieietict ettt ettt ettt enes 1255

Trusts
Appointment of juaizial trustee — Trust formed for personal pension plan —
Nominated Trustee appointed as the sole judicial trustee of the Trust
PETER WILLIAM LORD v BALZAC LTD [CFI}
HCMP130/2019, [2019} HKCFI 1694, [2019] 7 HKJR 17,
[20191 HKCLC §37 ettt ettt ettt 537

Unfair preference
Shareholders’ dispute — Unfair prejudice petition — Order for interim payment —
Ascertainable irreducible minimum value of the shares
XU LIU CHUN v WU CHANG JIANG & ANOR [CFT}
HCMP3166/2014, [2019] HKCFI 1024, [2019] 4 HK]JR 130,
[2019] HKCLC 247 ..cuiiiiiiiiicicieieirii ettt 247

Unfair prejudice petition — Locus to present petition — Serious issue to be tried —
Breach of fiduciary duties by the Board — Rights issue for a proper purpose

FOUNTAIN II LTD v PING AN SECURITIES (HOLDINGS) LTD & ORS [CFI}
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HCMP1866/2019, [2019] HKCFI 3013, {2019} 10 HKJR 144,
[2019] HKCLC II77 ottt 1177

Winding up — Failure to demonstrate the necessary desire to improve the creditor’s

or guarantor’s position in the event of an insolvent liquidation — Payments to
respondents made for a proper commercial purpose

K C K GARMENT FACTORY LTD, RE {CFI}

HCCW300/2014, [2019] HKCFTI 585, [2019} 1t HKJR 1, {2019] HKCLC 63 .....cecvcvvvnee. 63

Winding up — Transactions at undervalue — Requisite intention to gift

HO MAN KIT & KONG SZE MAN SIMONE THE JOINT AND SEVERAL
LIQUIDATORS OF AURAGEM CO LTD (IN CREDITORS VOLUNTARY
LIQUIDATION) v SURE LEAD LTD [CFI}

HCMP2019/2018, [2019] HKCFI 2914, {2019} 12 HKJR 92,

[20191 HKCLC 12731ttt ettt 1273

Unregistered companies
Core requirements for the Hong Kong court to wind up unregici2red companies —
Granting injunction to restrain a presentation of winding us p=tition
KIU HUNG INTERNATIONAL HOLDINGS LTD v &iiis & ) B fE o BEA R
4w\l {CFI
HCMP356/2019, {20191 HKCFI 1060, [2019] HKCL 275 coiieiiicicicieceeerecieenee 175

Unsatisfied statutory demand
Winding up — Bona fide dispute on substaicial grounds — Quincecare duty of care
— Sufficient connection to the jurisaiction
THE HONG KONG AND SHANGHAI BANKING CORP v SMI HOLDINGS
GROUP LTD (FORMERLY ¥ NOWN AS SMI CORP LTD) [CFI}
HCCW108/2019, [2019] HKC.I'I 1948, {2019} 7 HK]JR 37,
[2019] HKCLC 681.........00 et oo teeeee—eeeteeettenteete ettt et e et e et e et eateeateeate et e eteete et e ereeereeeaeen 681

Winding up — Deierice — Settlement of debt

SKY RIVER INTERNATIONAL TRADING (HK) LTD, RE [CFI}

HCCW225/2018, 120191 HKCFI 2561, {2019} 10 HKJR 112,

L2019 KL 10201ttt 1029

Winding up — Insolvency — Bona fide defence to the debt — Burden of proof

UIL HONG KONG LTD (ALSO KNOWN AS UIL HONG KONG LTD), RE [CFI}
HCCW205/2019, [2019] HKCFT 2311, [2019] 9 HK]JR 85,

[2019] HEKCLC 88T ...ttt ettt ettt ettt bes 881

Winding up — Insolvency — Defence — Bona fide dispute on substantial grounds in
respect of the debt — Promissory estoppel

CARDOMON INTERNATIONAL LTD v LONGVIEW CORP LTD [CFI}
HCCW8s/2018, 2019 HKCFI 239, [2019] 1 HKJR 113, [2019] HKCLC 1.t II

Validation order
Debt Restructuring — Court’s discretion in granting a validation order under s 182
CHINA SINGYES SOLAR TECHNOLOGIES HOLDINGS LTD, RE {CFI}
HCCW234/2019, [2019] HKCFI 2559, [2019]} 10 HKJR 126,
[2019] HKCLC 1035 1.vueuiutiiieiriiiiieieieietsisitcieie ettt ettt ettt 1035
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‘Winding up — Application for validation order — Avoidance of disposition of

property, after commencement of winding up

SINGASIA HOLDINGS LTD v #I#4E [CFI}

HCCW257/2019, [2019] HKCFT 2555, [2019] 10 HKJR 73,

[2019] HKCLC T023 1ututuiirieieieieiiiieieteieiesettete et ettt e est s esesesesaneasesesesesansnsnssesesenan 1023

Winding up — Avoidance of dispositions of property etc after commencement of

winding up

HSIN CHONG CONSTRUCTION CO LTD, RE [CFI}

HCCW239/2018, [2019] HKCFTI 1211, {2019} § HKJR 85,

[2019] HKCLC 320 ..uiuiiiiiriicieieieieis sttt 329

‘Winding up

Voluntary winding up — Garnishee order — Abandonment of appeal — Abuse of

process Exceptional circumstances — Indemnity costs

HOLMAN FENWICK WILLAN ON BEHALF OF CHEN JIANHUA v GLORY
SKY FINANCE LTD [CFI}

HCCW266/2018, [2019] HKCFI 2982, [2019] 12 HK]JR 21,

[2019] HKCLC I327..cucuiiiiriiriicicieieinirceicieieietses ettt eaesesesessssesn coes it caesesenenas 1327

Winding up company incorporated outside Hong Kong — Criterix fo: appointing
provisional liquidators — Prima facie case that a winding up cz<~r wiil be made —

Real risk of dissipation of assets — Substantial connection wivh rtHong Kong

THE HONG KONG AND SHANGHAI BANKING CGRP LTD, RE {CFI}
HCCW303/2019, [2019] HKCFI 2767, {2019} 11 HK]JI" 9,

[2019] HKCLC 1221 ..cuiiiieiiiicieieieieiees ettt s ettt ettt 1221

Winding up petition

Petition to wind up on insolvency grounds — Bona fide dispute on substantial

grounds — Arbitration clause in the Siateholders Agreement — Stay the petition for
arbitration

GOLDEN OASIS HEALTE X1L, RE [CFI}

HCCW236/2018, [2019] HKCF1 2173, {2019} 9 HKJR 69,

[2019] HKCLC 925 .titt 40 ettt ettt ettt ettt 92§

Stay of winding up — Sanction a scheme of arrangement

DA YU FINANCIAL HOLDINGS LTD (FORMERLY KNOWN AS CHINA
AGROTECH HOLDINGS LTD) (IN LIQUIDATION), RE [CFI}

HCMP2196/2018, {2019} HKCFI 1730, [2019} 7 HKJR 19,

[2019] HEKCLC §43 1utututuiuieiririiicieieieieisesirtei ettt ettt 543
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