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UNITED STATES BANKRUPTCY COURT  
SOUTHERN DISTRICT OF NEW YORK 

 
In re 
 
Shanghai Huaxin Group (Hongkong) Limited 
(in Liquidation), 
 
 Debtor in a Foreign Proceeding. 
 

) 
) Chapter 15 
) 
) Case No. 19-11482 (JLG) 
) 
) 
) 

 
VERIFIED PETITION FOR RECOGNITION OF FOREIGN MAIN 

PROCEEDING, SUPPLEMENTING “VOLUNTARY PETITION” DOCKET NO. 1, 
AND MOTION FOR RELATED RELIEF PURSUANT TO SECTIONS 105(A), 

1507(A), 1509(B)(2)-(3), AND 1525(A) OF THE BANKRUPTCY CODE 

Man Chun So (the “Petitioner”) of PricewaterhouseCoopers Limited, duly appointed by a 

March 25, 2019 order (the “Order of Appointment of Liquidators”) of the High Court of the Hong 

Kong Special Administrative Region Court of First Instance (the “Hong Kong Court”) as one of 

the joint and several liquidators (the “Liquidators”) of the Shanghai Huaxin Group (Hongkong) 

Limited (in Liquidation) (the “Debtor”), a company incorporated under the laws of Hong Kong 

with registered number 1169022, and declared as authorized to act by a March 6, 2019 order 
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(the “Sanction Order”) of the Hong Kong Court as the foreign representative in connection with 

the compulsory winding up of the Debtor ordered by the Hong Kong Court on September 3, 2018 

(the “Winding Up Order” and the foreign proceeding related thereto, the “Hong Kong 

Proceeding”), acting in such capacity and by and through his undersigned counsel, respectfully 

submits this verified petition in furtherance of the voluntary petition for relief under chapter 15 of 

Title 11 of the United States Code (the “Bankruptcy Code”) filed concurrently herewith (together 

herewith, the “Petition”) for entry of an order (i) recognizing the Hong Kong Proceeding as a 

foreign main proceeding pursuant to sections 1515 and 1517 of the Bankruptcy Code, (ii) granting 

related relief pursuant to section 1520 of the Bankruptcy Code, and (iii) granting further relief 

pursuant to sections 105(a), 1507(a), 1509(b)(2)-(3), and 1525(a) of the Bankruptcy Code (the 

“Recognition Order”).  In support of the Petition, the Petitioner has filed concurrently herewith 

and incorporated herein by reference (i) the Declaration of Man Chun So pursuant to 28 U.S.C. § 

1746 (the “Man Chun So Declaration”) and (ii) the Declaration of Howard Lam Pursuant to 28 

U.S.C. § 1746 (the “Lam Declaration”), and respectfully represents as follows: 

PRELIMINARY STATEMENT 

1. This chapter 15 case (the “Chapter 15 Case”) is brought in the United States 

Bankruptcy Court for the Southern District of New York (the “Court”) on behalf of the Debtor as 

an ancillary proceeding for the foreign main proceeding pending before the Hong Kong Court.  

The Debtor was incorporated in Hong Kong on September 20, 2007 and has its center of main 

interests in Hong Kong.  The Debtor operates as a wholly-owned subsidiary of CEFC Shanghai 

International Group Limited (“Shanghai Huaxin”) and is part of a larger international 

conglomerate, known as the Huaxin group of companies.  The Debtor is principally engaged in 
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trading oil and other chemical products outside of China, and has a wide range of investments 

worldwide. 

2. Pursuant to the Winding Up Order, a copy of which is attached to the Petition as 

Exhibit A, the Debtor was wound up in Hong Kong on September 3, 2018.  From that time until 

March 25, 2019, Man Chun So and Donald Edward Osborn acted as the provisional liquidators of 

the Debtor (the “Provisional Liquidators”).  Thereafter the Provisional Liquidators were appointed 

and continue to act as Liquidators of the Debtor.  In accordance with their duties under Hong Kong 

law and powers granted under the Sanction Order, the Liquidators seek to sell or cause the sale of 

certain property of the Debtor located in the state of New York, including an approximately $7.6 

million residential unit located at The Trump World Tower Condominium, 845 United Nations 

Plaza, New York, NY (the “U.S. Property”).  

3. Accordingly, the Liquidators seek entry of the Recognition Order to hire a real 

estate broker, conduct a sale process and seek approval pursuant to section 363 of the Bankruptcy 

Code for the authority to sell the U.S. Property, with any interests in such property to attach to the 

proceeds of the sale with the same priority as they attach to the U.S. Property.   

BACKGROUND 

A. The Foreign Representative 

4. Donald Edward Osborn is a Certified Fraud Examiner and a member of 

Restructuring and Insolvency Faculty of the Hong Kong Institute of Certified Public Accountants.  

Donald Edward Osborn has also been named in the Administrative Panel of Insolvency 

Practitioners (i.e. Panel A Scheme) for Court Winding-up as an appointment taker since 1998, and 

has worked for PricewaterhouseCoopers for over 21 years, the last 19 as a partner focusing on debt 

restructurings, receiverships, liquidations, estate administration and other areas of distress.  

19-11482-jlg    Doc 2    Filed 05/07/19    Entered 05/07/19 11:46:42    Main Document    
  Pg 3 of 23



4 
 

5. Man Chun So (also known as Christopher So) is a member of the Hong Kong 

Institute of Certified Public Accountants (“HKICPA”) and a fellow member of the Association of 

Chartered Certified Accountants.  Man Chun So (also known as Christopher So) has also been 

awarded the Specialist Designation in Insolvency title by the HKICPA, has worked for 

PricewaterhouseCoopers for over 18 years and is currently a partner in the 

PricewaterhouseCoopers Hong Kong Partnership and focuses on matters having significant 

Chinese elements in various areas including insolvency and restructuring.  

B. The Business and History of the Debtor and the Group 

6. The Debtor was incorporated in Hong Kong on September 20, 2007, with 5,410,000 

ordinary shares and 900,000 preference shares which have been issued and fully paid up, and with 

its principal place of business being located in Wan Chai, Hong Kong.  Its registered address is 

Room 2302-2304, 23/F, Convention Plaza Office Tower, 1 Harbour Road, Wan Chai, Hong Kong.  

The Debtor operates as a wholly-owned subsidiary of Shanghai Huaxin, which was incorporated 

in the People's Republic of China and is part of a larger international conglomerate, known as the 

Huaxin group of companies (the “Group”). 

7. The Debtor is principally engaged in trading oil and other chemical products 

outside of China, and has a wide range of investments worldwide.  Through its wholly-owned 

subsidiary, CEFC Group (Europe) Company A.S., it holds a large portfolio of diverse assets in 

Europe.  In total, the Debtor holds 22 subsidiaries dispersed across 9 jurisdictions.  According to 

the Liquidators’ initial investigations and assessment, the scale and breadth of the businesses and 

operations of the Debtor and the Group are significant and very complex.  A copy of a corporate 

chart of the Group is attached to the Petition as Exhibit B.  The Liquidators have been informed 

by the Debtor's management that, historically, the Debtor’s parent company, Shanghai Huaxin, 
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had a direct role in managing a substantial amount of the Debtor’s affairs, including its oil trading 

business, European investments and certain substantial assets.  

8. The key subsidiaries of the Debtor are: 

No. Name of company  
(place of incorporation) 
 

Description of subsidiary company’s 
business 

Relationship with the 
Debtor 

1 China Huaxin Petroleum Limited  
(Hong Kong) 
 

Property investment Wholly-owned 
subsidiary 

2 China Association Limited  
(Hong Kong) 
 

Investment holding and property 
investment 

Wholly-owned 
subsidiary 

3 CEFC Group (Europe) Company A.S. 
 
(Czech Republic) 
 

Search for investment opportunities and 
mediatory activities 

Wholly-owned 
subsidiary 

9. The Debtor has two directors: Ngan Kwan and Zhuang Miaozhong, who is the 

General Manager of the Debtor.  Under Hong Kong law, the Liquidators are authorized upon their 

appointment to operate the Debtor’s business in place of the directors. 

10.  As of May 31, 2018, the Debtor had net assets of approximately HKD 7.7 billion.  

Currently, the Debtor’s key assets include the following: (i) investments and businesses in Central 

Europe; (ii) outstanding receivables; and (iii) real estate assets in Hong Kong.  

C. Events Preceding the Commencement of the Chapter 15 Case 

11. The Group was founded by Jianming Ye who was detained by the Chinese 

authorities for alleged suspected economic crimes in February 2018.  Since then, the operations of 

Shanghai Huaxin have ground to a halt with a massive exodus of staff.  The Group has also 

defaulted on various financial obligations, as widely reported in the Chinese media.  The net assets 

of the Debtor as shown in the Debtor’s management account as of May 31, 2018 are approximately 

HKD 7.7 billion, comprised of HKD 38.4 billion of assets and HKD 30.7 billion of liabilities.  

Approximately HKD 33.9 billion of the HKD 38.4 billion of assets are receivables arising from 

oil trading activities which were handled by the staff of Shanghai Huaxin but booked through the 

19-11482-jlg    Doc 2    Filed 05/07/19    Entered 05/07/19 11:46:42    Main Document    
  Pg 5 of 23



6 
 

Debtor.  As of the date of this Petition, the majority of these receivables due to the Debtor are 

overdue.  The reason these receivables were not paid when due appears to be that Shanghai Huaxin 

instructed the account debtors to sell the oil to other parties mandated by Shanghai Huaxin and not 

to pay the receivables to the Debtor unless and until the account debtors have received payment 

from the other parties for the oil delivered, which has not been forthcoming.  As a result, the Debtor 

began to face serious cash flow problems and was unable to repay its debts, which led to the 

winding up proceedings in Hong Kong. 

12. On April 25, 2018, the Debtor was served with a statutory demand issued by 

Harbour Vanguard Limited (“Harbour”) in relation to an unsecured debt of USD 15,000,000.  On 

May 17, 2018, Harbour filed a petition to the Hong Kong Court to wind up the Debtor on the basis 

that the Debtor was insolvent and was unable to pay its debt (the “Harbour Petition”) by virtue of 

Sections 177(1)(d) and 178(1)(a) of the Companies (Winding Up and Miscellaneous Provisions) 

Ordinance (Cap. 32).  

13. Subsequently, China Cinda (HK) Asset Management Co Ltd, LORWIN, China 

Huarong International Holdings Limited, and Singapore AnAn Petrochemical & Energy Pte. Ltd 

(“Singapore AnAn”), all being independent creditors/claimants of the Debtor, each filed Notices 

of Intention to Appear on the Harbour Petition in support of the Harbour Petition. 

14. On July 17, 2018, the Hong Kong Court made the order appointing Man Chun So 

and Donald Edward Osborn as Provisional Liquidators (the “PL Appointment Order”), a copy of 

which is attached to the Petition as Exhibit C.  The powers of the Provisional Liquidators were 

contained at paragraph 3 of the PL Appointment Order and included, but were not limited to the 

power to “take any such action as may be necessary or desirable to obtain recognition of the 

appointment of the Provisional Liquidators in any jurisdiction other than Hong Kong and to make 
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applications to the relevant courts for that purpose…”.  The powers granted pursuant to the PL 

Appointment Order were however superseded by the powers prescribed under Section 199B of 

Cap. 32 by virtue of the Winding Up Order having been made and the operation of Section 

194(1)(aa) of Cap. 32, which provides that, on a winding up order being made, where a person 

other than the Official Receiver is appointed as provisional liquidator, he shall continue to act as 

the provisional liquidator until he or another person becomes the liquidator and is capable of acting 

as such. 

15. On September 3, 2018, the Honorable Mr. Justice Harris made the Winding Up 

Order to wind up the Debtor.  Since the making of the PL Appointment Order and subsequent 

Winding Up Order, Man Chun So and Donald Edward Osborn acted as the Provisional Liquidators 

of the Debtor until March 25, 2019, upon which date the Provisional Liquidators were then duly 

appointed and continue to act as Liquidators of the Debtor.   

16. Since their appointment as Provisional Liquidators on July 17, 2018, the 

Liquidators have taken steps, among other things, to take control of the Debtor, ascertain the 

Debtor’s assets and liabilities, and collect and preserve the assets of the Debtor.  According to the 

Liquidators initial investigations, a considerable part of the Debtor’s assets comprises a portfolio 

of real estate assets, which are held directly by the Debtor or indirectly through a number of the 

Debtor’s wholly owned subsidiaries.  In order to preserve the value of these assets, and to benefit 

from the interest already expressed by potential purchasers, the Liquidators have been exploring 

the possibility of realizing these assets by way of sale or transfer. 

17. To the extent that the Provisional Liquidators had the power to take certain actions 

without the sanction of the Court under Section 199B(3) of Cap. 32, such powers did not appear 
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to include applying for recognition in foreign courts and the Provisional Liquidators therefore 

applied to the Hong Kong Court to obtain sanction for making this Petition.  

18. Furthermore, pursuant to Section 199B(1) of Cap. 32, the Provisional Liquidators 

required sanction of the Hong Kong Court to exercise any of the powers in Part 3 of Schedule 25 

of Cap. 32, which includes the power to: 

(a) “sell the real and personal property and things in action of the company by 
public auction or private contract, with power to transfer the whole of the 
property and things in action to any person or company, or to sell them in 
parcels” (paragraph 1 of Part 3 of Schedule 25 of Cap. 32);      

(b) “do all acts and execute, in the name and on behalf of the company, all 
deeds, receipts and other documents, and for that purpose use, when 
necessary, the company’s seal” (paragraph 2 of Part 3 of Schedule 25 of 
Cap. 32); 

(c) “appoint an agent to do any business that the liquidator is unable to do in 
person” (paragraph 7 of Part 3 of Schedule 25 of Cap. 32); 

(d) “employ a solicitor to assist the liquidator in performing the liquidator’s 
duties” (paragraph 8 of Part 3 of Schedule 25 of Cap. 32); and 

(e) “do all other things as may be necessary for winding up the affairs of the 
company and distributing the assets” (paragraph 9 of Part 3 of Schedule 25 
of Cap. 32). 

The Provisional Liquidators therefore also applied to the Hong Kong Court to obtain sanction for, 

among other things, to effect the sale of the U.S. Property. 

19. On November 21, 2018, the Provisional Liquidators convened the first meetings of 

contributories (the “First Meeting of Contributories”) and creditors (the “First Meeting of 

Creditors”) of the Debtor (collectively, the “First Meetings”).  It was resolved at the First Meeting 

of Contributories by a majority in value (95.8%) of the creditors of the Debtor present personally 

or by proxy and voting on the resolutions at the First Meeting of Creditors that applications shall 

be made to the Court (1) to appoint Donald Edward Osborn and Man Chun So as joint and several 
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liquidators of the Debtor and (2) for the appointment of a committee of inspection (“COI”) to act 

with the Liquidators. 

20. On December 19, 2018, the Provisional Liquidators filed with the Hong Kong 

Court (1) the reports of the results of the First Meetings; and (2) applications for the appointment 

of the Provisional Liquidators as liquidators and for directions for a determination hearing on the 

appointment of a COI.  A hearing was fixed for March 25, 2019.  

21. On February 22, 2019, the Provisional Liquidators submitted an application to the 

Hong Kong Court requesting that the court issue a letter, certificate or other equivalent 

documentation sufficient to establish the Hong Kong Proceeding as a foreign main proceeding 

under the Bankruptcy Code.  The Hong Kong Court approved the application on March 6, 2019, 

and issued the letter of request (the “Letter of Request’) attached to the Petition as Exhibit F. 

22. On March 6, 2019, the Hong Kong Court made the Sanction Order, a copy of which 

is attached to the Petition as Exhibit D, which granted the Provisional Liquidators the authority to, 

among other things: (a) take any such action as may be necessary or desirable to obtain recognition 

in the United States of America of the Hong Kong Proceeding, the Winding Up Order and the 

appointment and powers of the Provisional Liquidators, and to make applications to the Court for 

that purpose; (b)  sell, market or cause the sale of the U.S. Property, by public auction or private 

contract, with power to transfer the whole of the property and things in action to any person or 

company, or to sell them in parcels (the “Proposed Sale”), (c) do all acts and execute, in the name 

and on behalf of the Debtor, all deeds, receipts and other documents, and for that purpose use, 

when necessary, the Debtor’s seal to effect the Proposed Sale, (d)  appoint an agent and/or legal 

advisor to do any business that the Provisional Liquidators are unable to do in person to effect the 

Proposed Sale, (e) for the purposes of preserving (including pursuing or defending any claims) and 
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effecting the sale of the U.S. Property, pay or authorize the payment of any monies held in the 

bank accounts opened or maintained by the Provisional Liquidators, and (f) do all other things as 

may be necessary to effect the Proposed Sale. 

23. On March 25, 2019, the Hong Kong Court made the Order of Appointment of 

Liquidators, a copy of which is attached to the Petition as Exhibit E, appointing the Provisional 

Liquidators as Liquidators whereby, pursuant to Section 199(3) and Part 3 of Schedule 25 of Cap. 

32, the Liquidators now have the power to, without sanction of the Hong Kong Court, inter alia, 

sell the real and personal property and things in action of the Debtor by public auction or private 

contract, with power to transfer the whole of the property and things in action to any person or 

company, or to sell them in parcels.  

D. The Debtor’s Connections to the United States and the Need for Timely Chapter 15 
Relief 

24. As noted above, the Debtor is the owner of certain real property located in the State 

of New York consisting of a residential unit located at The Trump World Tower Condominium, 

845 United Nations Plaza, New York, NY.  As of December 31, 2017, the U.S. Property was 

valued at approximately $7.6 million. 

25. Pursuant to the powers granted to the Provisional Liquidators under the Sanction 

Order, the Provisional Liquidators are at liberty to: 

(a) cause the Proposed Sale; 

(b) do all acts and execute, in the name and on behalf of the Debtor, all deeds, receipts 
and other documents, and for that purpose use, when necessary, the Debtor’s seal 
to effect the Proposed Sale; 

(c) appoint an agent and/or legal advisor to do any business that the Provisional 
Liquidators are unable to do in person to effect the Proposed Sale;  

(d) for the purposes of preserving (including pursuing or defending any claims) and 
effecting the sale of the U.S. Property, pay or authorize the payment of any monies 
held in the bank accounts opened or maintained by the Provisional Liquidators; and 
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(e) do all other things as may be necessary to effect the Proposed Sale. 

26. The Petitioner has been informed that it is necessary and desirable to seek 

recognition of the Hong Kong Proceeding in the United States, on the basis that it would grant the 

Petitioner certain powers under the Bankruptcy Code that would assist it in facilitating an orderly, 

competitive and value-maximizing sale process with respect to the U.S. Property.  Furthermore, 

as noted above, the Petitioner has notified the Hong Kong Court that it would be seeking chapter 

15 recognition of the Hong Kong Proceeding, and the Hong Kong Court is expecting the Petitioner 

to do so.  In addition, a Chapter 15 recognition would, among other things, prevent any dissident 

creditors from attempting to bypass the effect of the Hong Kong Proceeding by commencing 

litigation or taking other actions in the United States to obtain a greater recovery than other, 

similarly-situated creditors. 

27.   Pursuant to the Liquidators’ investigations, the management of the Debtor has 

provided the Liquidators with a copy of a document entitled “排他性担保承诺函” (Letter of 

Exclusive Guarantee Undertakings) (the “Purported Undertaking Letter”) purportedly entered into 

between the Debtor and China Development Bank (“CDB”) on January 5, 2018.  The Purported 

Undertaking Letter provides, inter alia, that the Debtor has allegedly given an undertaking to CDB 

that it will use its best endeavors to take all actions as required by CDB to create and perfect a 

security a security interest in the U.S. Property to guarantee the performance of the obligations of 

the borrowers, i.e., other related entities within the Group, pursuant to the master contracts.  A 

copy of the Purported Undertaking Letter (and a draft English translation prepared by Latham & 

Watkins LLP) is attached to the Petition as Exhibit G.  According to the Liquidators’ 

investigations, no mortgage or other liens are registered against the U.S. Property as of January 4, 

2019 or made in favor of CDB.  In light of the foregoing, it is in the interest of the creditors of the 
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Debtor as a whole for the Liquidators to collect, protect and/or realize on the U.S. Property with 

the assistance of the Court.  Thus, the Petitioner respectfully requests that this Court grant the relief 

requested with all available expediency. 

JURISDICTION AND VENUE 

28. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157(a) 

and 1334 and the Amended Standing Order of Reference, dated January 31, 2012, Reference M- 

431, In re Standing Order of Reference Re: Title 11, 12 Misc. 00032 (S.D.N.Y. Feb. 2, 2012) 

(Preska, C.J.). 

29. This case has been properly commenced pursuant to section 1504 of the Bankruptcy 

Code by the filing of the Petition for recognition of the Hong Kong Proceeding under section 1515 

of the Bankruptcy Code. 

30. Venue is proper in this district.  Section 1410 of title 28 of the United States Code 

provides as follows: 

A case under chapter 15 of title 11 may be commenced in the district court of the 
United States for the district— 

(1) in which the debtor has its principal place of business or principal 
assets in the United States; 

(2) if the debtor does not have a place of business or assets in the United 
States, in which there is pending against the debtor an action or proceeding 
in a Federal or State court; or 

(3) in a case other than those specified in paragraph (1) or (2), in which 
venue will be consistent with the interests of justice and the convenience of 
the parties, having regard to the relief sought by the foreign representative. 

31. The Debtor’s only asset in the United States is the U.S. Property, which is located 

in this district. 
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RELIEF REQUESTED 

32. The Petitioner requests that this Court enter an order, substantially in the form of 

the proposed order attached hereto as Exhibit H, pursuant to sections 105(a), 1507(a), 1509(b)(2)-

(3), 1515, 1517, 1520, and 1525(a) of the Bankruptcy Code that: 

(a) recognizes the Hong Kong Proceeding as a foreign main proceeding (as 
defined in section 1502 of the Bankruptcy Code) and grants the Debtor all 
of the relief afforded to foreign main proceedings pursuant to section 
1520(a) of the Bankruptcy Code; 

(b) recognizes the Petitioner as a “foreign representative” as defined in section 
101(24) of the Bankruptcy Code in respect of the Hong Kong Proceeding; 

(c) grants the Petitioner authority to examine witnesses, take evidence, and 
deliver information concerning the Debtor and its business, and entrusts the 
administration of any and all of the Debtor’s assets within the territorial 
jurisdiction of the United States to the Petitioner; and 

(d) provides such other and further relief as the Court deems proper and just 
(collectively, the “Relief Requested”). 

BASES FOR RELIEF 

33. The Relief Requested is based on the provisions of chapter 15 and certain other 

provisions of the Bankruptcy Code discussed in detail below.  The purpose of chapter 15 is to 

“incorporate the Model Law on Cross-Border Insolvency (the “Model Law”) promulgated by the 

United Nations Commission on International Trade Law (“UNCITRAL”) so as to provide 

effective mechanisms for dealing with cases of cross-border insolvency.”  11 U.S.C. § 1501(a).  

Thus, “[t]he language of chapter 15 tracks the Model Law, with adaptations designed to mesh with 

United States law.  Congress prescribed a rule of interpretation that expressly requires United 

States courts to take into account the statute’s international origin and to promote applications of 

chapter 15 that are consistent with versions of the Model Law adopted in other jurisdictions.”  In 

re Pro-Fit Int’l Ltd., 391 B.R. 850, 857 (Bankr. C.D. Cal. 2008); see also In re British Am. Ins. 
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Co., 425 B.R. 884, 899 (Bankr. S.D. Fla. 2010) (“Chapter 15 represents a nearly verbatim 

enactment of the Model Law.”).  Accordingly, in interpreting chapter 15, a court is to “consider 

its international origin, and the need to promote an application of [chapter 15] that is consistent 

with the application of similar statutes adopted by foreign jurisdictions.”  11 U.S.C. § 1508.1 

34. The Debtor is eligible to be a debtor under chapter 15 of the Bankruptcy Code and 

has property in the United States in this district in accordance with section 109(a) of the 

Bankruptcy Code.  Indeed, the Debtor’s only asset in the United States is the U.S. Property, which 

is located in this district.  Moreover, the Hong Kong Proceeding is entitled to recognition as the 

foreign main proceeding. 

A. The Court Should Grant Recognition of the Hong Kong Proceeding as a Foreign 
Main Proceeding and of the Petitioner as its Foreign Representative  

35. Section 1517(a) of the Bankruptcy Code provides that, after notice and a hearing, 

the court shall enter an order recognizing a foreign proceeding as a foreign main proceeding if (1) 

such foreign proceeding is a foreign main proceeding within the meaning of section 1502 of the 

Bankruptcy Code, (2) the foreign representative applying for recognition is a person or body and 

(3) the petition meets the requirements of section 1515 of the Bankruptcy Code.  See, e.g., In re 

Overnight & Control Comm’n of Avanzit, S.A., 385 B.R. 525, 532 (Bankr. S.D.N.Y. 2008).  While 

the foreign representative has the burden of establishing recognition, a decision or certificate of a 

foreign court recognizing the foreign proceeding or foreign representative creates a rebuttable 

presumption that the foreign proceeding and foreign representative can be recognized.  Id.  As 

                                                 
1 The legislative history notes that “interpretation of [chapter 15] on a uniform basis will be aided by reference 
to the Guide [to Enactment of the UNCITRAL MODEL LAW on Cross-Border Insolvency, U.N. Gen. Ass., 
UNCITRAL 30th Sess. U.N. Doc. A/CN.9/442 (1997) (the “Guide”)] and the Reports cited therein, which explain the 
reasons for the terms used and often cite their origins as well.”  H. Rep. No. 109-31, Pt. 1, 109th Cong., 1st Sess. 109-
110 (2005). 
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explained below, the Hong Kong Proceeding, the Petitioner, and this Petition satisfy all of the 

foregoing requirements. 

(i) The Hong Kong Proceeding is a Foreign Main Proceeding 

36. The Hong Kong Proceeding is a foreign main proceeding and, as such, satisfies the 

first condition for the entry of an order recognizing such proceeding under section 1517(a) of the 

Bankruptcy Code.   

37. As an initial matter, the Hong Kong Proceeding comes within the general definition 

of “foreign proceeding” set forth in section 101(23) of the Bankruptcy Code.2  Section 101(23) 

requires that a “foreign proceeding” (1) be a collective judicial or administrative proceeding 

relating to insolvency or adjustment of debt, (2) pending in a foreign country, (3) under the 

supervision of a foreign court, and (4) for the purpose of reorganizing or liquidating the assets and 

affairs of the debtor.  See 11 U.S.C. § 101(23).  The statute defines “foreign court” as “a judicial 

or other authority competent to control or supervise a foreign proceeding.”  See 11 U.S.C. § 

1502(3). 

38. There should be little doubt that the Hong Kong Proceeding qualifies as a “foreign 

proceeding” under section 101(23).  Section 1516(a) of the Bankruptcy Code entitles this Court to 

presume that a foreign proceeding is a “foreign proceeding,” if the decision commencing the 

foreign proceeding so indicates.  See 11 U.S.C. §§ 1516(a), 1515(b)(1).  As stated in the Letter of 

Request issued by the Hong Kong Court, on April 2, 2019, the Hong Kong Court has recognized 

that it is a court which has (and which exercises) jurisdiction in relation to insolvency and 

bankruptcy law in Hong Kong and the Debtor was incorporated under the laws of Hong Kong.  

                                                 
2  Section 101(23) of the Bankruptcy Code provides that “[t]he term ‘foreign proceeding’ means a collective 
judicial or administrative proceeding in a foreign country, including an interim proceeding, under a law relating to 
insolvency or adjustment of debt in which proceeding the assets and affairs of the debtor are subject to control or 
supervision by a foreign court, for the purpose of reorganization or liquidation.”  11 U.S.C. § 101(23). 
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Further, the Hong Kong Court ordered that the Provisional Liquidators be at liberty to take any 

such action as may be necessary or desirable to obtain recognition in the United States of America 

of the winding up proceedings in Hong Kong, the Winding Up Order and the appointment and 

powers of the Provisional Liquidators, and to make applications to this Court for that purpose. 

39. The Hong Kong Proceeding is an insolvency proceeding and it is “collective” 

because it directly involves all of the Debtor’s creditors.  Specifically, as noted above, it was 

resolved unanimously at the First Meeting of Contributories and by a majority in value (95.8%) of 

the creditors of the Debtor present personally or by proxy and voting on the resolutions at the First 

Meeting of Creditors that applications be made to the Hong Kong Court to appoint the Provisional 

Liquidators as joint and several liquidators of the Debtor.  Further, the liquidation to be 

accomplished pursuant to the Hong Kong Proceeding is intended to benefit all creditors 

collectively, rather than to benefit any single creditor alone. 

40. The Hong Kong Proceeding is a judicial proceeding commenced in the Hong Kong 

Court, a judicial body of Hong Kong, which will have exclusive jurisdiction to hear and determine 

any suit, action, or other proceeding and to settle any dispute which arises out of or in connection 

with the terms of the liquidation or its implementation or out of any action taken or omitted to be 

taken under the liquidation or in connection with the administration of the liquidation and for such 

purposes the Debtor’s creditors irrevocably submitted to the jurisdiction of the Hong Kong Court. 

See Man Chun So Declaration at p. 14.  Thus, the Hong Kong Court will supervise the affairs of 

the Debtor in connection with the liquidation. 

41. In addition to qualifying as a “foreign proceeding” under section 101(23), the Hong 

Kong Proceeding qualifies as a “foreign main proceeding,” which is defined in the Bankruptcy 

Code as “a foreign proceeding pending in the country where the debtor has the center of its main 
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interests.”  See 11 U.S.C. § 1502(4); see also 11 U.S.C. § 1517(b)(1) (providing that an order of 

recognition as a foreign main proceeding shall be entered if the foreign proceeding that is subject 

to the petition “is pending in the country where the debtor has the center of its main interests”). 

42. The relevant time period to consider in determining the location of a debtor’s 

“center of main interests” (“COMI”) is the date on which the chapter 15 petition was filed.  

However, “a court may consider the period between the commencement of the foreign proceeding 

and the filing of the Chapter 15 petition to ensure that a debtor has not manipulated its COMI in 

bad faith.”  Morning Mist Holdings Ltd. v. Krys (In re Fairfield Sentry Ltd.), 714 F.3d 127, 137 

(2d Cir. 2013).  

43. The Bankruptcy Code neither defines nor provides a conclusive test for determining 

the location of a debtor’s COMI.  It does provide, however, that “in absence of evidence to the 

contrary, the debtor’s registered office, or habitual residence in the case of an individual, is 

presumed to be the center of the debtor’s main interests.”  11 U.S.C. §1516(c).  If the presumption 

is rebutted, then determining a corporate debtor’s COMI becomes a fact-intensive analysis, 

considering factors such as: (1) the location of the debtor’s headquarters; (2) the location of those 

who actually manage the debtor (which conceivably could be the headquarters of a holding 

company); (3) the location of the debtor’s primary assets; and (4) the jurisdiction of the creditors.  

In re Suntech Power Holdings Co., 520 B.R. 399, 416 (Bankr. S.D.N.Y. 2014) (citing Morning 

Mist Holdings Ltd. v. Krys (In re Fairfield Sentry Ltd.), 714 F.3d 127, 137 (2d Cir. 2013)).  Courts 

have held COMI “generally equates with the concept of ‘principal place of business’ in the United 

States.”  In re Millenium Global Emerging Credit Master Fund Ltd., 458 B.R. 63, 72 (Bankr. 

S.D.N.Y. 2011) (quoting In re Tri-Continental Exchange Ltd., 349 B.R. 627, 634 (E.D. Cal. 
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2006)); see also In re Basis Yield Alpha Fund (Master), 381 B.R. 37, 48 (Bankr. S.D.N.Y. 2008) 

(using COMI and “principal place of business” interchangeably). 

44. The Debtor’s COMI is in Hong Kong based on the statutory presumption under 

section 1516(c) of the Bankruptcy Code because it is incorporated in Hong Kong.  In this case, the 

presumption is not rebutted and is, in fact, confirmed by the Debtor’s footprint: (i) the Debtor’s 

registered office is in Hong Kong, (ii) the Debtor’s primary place of business is in Wan Chai, Hong 

Kong, where the Liquidators recovered limited statutory books, records, and corporate documents 

of the Debtor, and (iii) the Debtor pays taxes in Hong Kong  Finally, the Hong Kong Court 

accepted jurisdiction, in part, on the basis that the center of the Debtor’s main interests is in Hong 

Kong. 

45. For all of the reasons set forth above, the Hong Kong Proceeding is, and should be 

recognized as, the foreign main proceeding in respect of the Debtor.3 

(ii) The Petitioner Meets the Requirements of a Foreign Representative  

46. The second requirement for recognition of a foreign proceeding under section 

1517(a) of the Bankruptcy Code is that the foreign representative applying for recognition be a 

person or body.  See 11 U.S.C. § 1517(a)(2). 

                                                 
3  If the Hong Kong Proceeding is not recognized as the foreign main proceeding of the Debtor (which the 
Debtor believes it should), it should be recognized as a “foreign nonmain proceeding” pursuant to section 1517(b) of 
the Bankruptcy Code, which provides that a foreign proceeding shall be recognized as a foreign nonmain proceeding 
if it is pending in a country where the debtor has an establishment.  11 U.S.C. § 1517(b)(2).  An “establishment” is 
defined as “any place of operations where the debtor carries out a nontransitory economic activity.”  11 U.S.C. § 
1502(2).  While the term “nontransitory activity” is not defined in the Bankruptcy Code, courts have interpreted it to 
mean “a local place of business.”  In re Bear Stearns High-Grade Structured Credit Strategies Master Fund, Ltd., 374 
B.R. 122, 131 (Bankr. S.D.N.Y. 2007), aff’d 389 B.R. 325 (S.D.N.Y. 2008).  For the various reasons described above 
in support of Hong Kong as the Debtor’s COMI, it is clear that the Debtor has an “establishment” in Hong Kong.  If 
recognition is granted as a foreign nonmain proceeding, this Petition shall constitute a request for the Court to exercise 
its discretion under section 1521 to grant the relief requested herein.  See In re SPhinX, LTD., 351 B.R. 103, 115 
(Bankr. S.D.N.Y. 2006) (acknowledging the court’s “power to grant, under appropriate circumstances, extensive relief 
whether the foreign proceeding is recognized as “main” or “nonmain”); Lavie v. Ran (In re Ran), 607 F.3d 1017, 1026 
(5th Cir. 2010) (holding that a foreign nonmain proceeding may provide the same relief as recognition as a foreign 
main proceeding).  
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47. The term “foreign representative” is defined in section 101(24) of the Bankruptcy 

Code as follows: 

[A] person or body, including a person or body appointed on an 
interim basis, authorized in a foreign proceeding to administer the 
reorganization or the liquidation of the debtor’s assets or affairs or 
to act as a representative of such foreign proceeding. 

11 U.S.C. § 101(24).  Under section 101(41) of the Bankruptcy Code, the “term ‘person’ includes 

[an] individual[.]”  11 U.S.C. § 101(41). 

48. The Petitioner in this case is an individual who, together with Donald Edward 

Osborn, has been (1) duly appointed by the Hong Kong Court as provisional liquidators and 

subsequently liquidators in the Hong Kong Proceeding and (2) declared as authorized to act as 

“foreign representative” pursuant to the Sanction Order. See Man Chun So Declaration at p. 3.  As 

such, the Petitioner satisfies the second requirement for the entry of an order recognizing the Hong 

Kong Proceeding under section 1517(a) of the Bankruptcy Code. 

(iii) The Petition Meets the Requirements of Section 1515 

49. The third and final requirement for recognition of a foreign proceeding under 

section 1517(a) of the Bankruptcy Code is that the petition for recognition meets the procedural 

requirements of section 1515 of the Bankruptcy Code.  See 11 U.S.C. § 1517(a)(3).  Section 1515 

of the Bankruptcy Code sets forth the following: 

(a) A foreign representative applies to the court for recognition 
of a foreign proceeding in which the foreign representative has been 
appointed by filing a petition for recognition. 
 
(b) A petition for recognition shall be accompanied by—  
 

(1) a certified copy of the decision commencing such foreign 
proceeding and appointing the foreign representative; 
 
(2) a certificate from the foreign court affirming the 
existence of such foreign proceeding and of the appointment 
of the foreign representative; or 
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(3) in the absence of evidence referred to in paragraphs (1) 
and (2), any other evidence acceptable to the court of the 
existence of such foreign proceeding and of the appointment 
of the foreign representative. 
 

(c) A petition for recognition shall also be accompanied by a 
statement identifying all foreign proceedings with respect to the 
debtor that are known to the foreign representative. 
 
(d) The documents referred to in paragraphs (1) and (2) of 
subsection (b) shall be translated into English. The court may require 
a translation into English of additional documents. 

 
50. Here, all of the requirements have been met.  First, the Chapter 15 Case was duly 

and properly commenced by the Petitioner through the filing of this Petition as required by section 

1515(a) of the Bankruptcy Code. 

51. Second, evidence of the existence of the Hong Kong Proceeding and the 

appointment of the Petitioner as foreign representative thereof have been provided to the Court as 

required under section 1515(b)(1) and (d) of the Bankruptcy Code. See Man Chun So Declaration 

at pp. 10 and 14. 

52. Third, in accordance with section 1515(c) of the Bankruptcy Code, the Hong Kong 

Proceeding is the only foreign proceeding currently pending with respect to the Debtor. See Man 

Chun So Declaration at p. 13.  

53. For all of the reasons set forth above, the Petitioner respectfully submits that all of 

the requirements of section 1517(a) have been satisfied and, thus, that the entry of an order 

recognizing the Hong Kong Proceeding as a foreign main proceeding is proper. 

B. The Debtor is Entitled to the Automatic Relief Under 11 U.S.C. § 1520 

54. Section 1520(a) of the Bankruptcy Code sets forth a series of statutory protections 

that automatically result from the recognition of a foreign proceeding as a foreign main proceeding, 

including the application of the protection afforded by the automatic stay under section 362(a) of 
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the Bankruptcy Code to the Debtor and its property located within the territorial jurisdiction of the 

United States.  See 11 U.S.C. § 1520(a).  Given that the protections set forth in section 1520(a) 

flow automatically from the recognition of a foreign main proceeding under section 1517, the 

Petitioner respectfully submits that no further showing is required to the extent the Court 

recognizes the Hong Kong Proceeding as a foreign main proceeding. 

NOTICE 

55. Notice of this Petition has been provided to (i) the Debtor, (ii) last known counsel 

to the Debtor, (iii) the Office of the United States Trustee for the Southern District of New York 

and (iv) all parties required to be given notice under Bankruptcy Rule 2002(q)(1) of which the 

Petitioner is aware. 

NO PRIOR REQUEST 

56. No previous request for the relief requested herein has been made to this or any 

other court. 

WHEREFORE, for the reasons set forth herein, the Petitioner respectfully requests that 

this Court enter an order (i) granting the Relief Requested herein and (ii) granting the Petitioner 

and Debtor such other and further relief as the Court deems proper and just. 
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Dated:  May 7, 2019 
 New York, New York 

LATHAM & WATKINS LLP 
 
 /s/ Caroline A. Reckler  
 
Caroline A. Reckler 
Latham & Watkins LLP  
330 North Wabash Avenue, Suite 2800 
Chicago, Illinois 60611 
Telephone:  (312) 876-7700 
Facsimile:   (312) 993-9767 
 
-and- 
 
Julian E. Bulaon (pro hac vice pending) 
885 Third Avenue  
New York, NY 10022-4834  
Telephone:  (212) 906-1200 
Facsimile:  (212) 751-4864 
 
Attorneys for Man Chun So as Petitioner and 
Foreign Representative 
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VERIFICATION 

Man Chun So hereby declares: 

I. I have been appointed Foreign Representative, pursuant to 28 U.S.C. § 1746, of

Shanghai Huaxin Group (Hongkong) Limited (in Liquidation) (the "Company") by the High Court 

of the Hong Kong Special Administrative Region Court of First Instance and have been declared 

by same as authorized to commence and act in this ancillary case. 

2. I have read this Verification and the foregoing Petition and I am informed and

believe that the factual allegations contained therein are true and correct. 

3. I verify under penalty of perjury under the laws of the United States of America

that the foregoing is true and 

correct. Executed:  May 7,2019 

Wan Chai, Hong Kong 

ASIA-DOCS\! 0608455.8 

0 \ 

ting as agent ihe Company without personal 

liability 

872813-0500 
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EXHIBIT B 

Corporate Chart of the Group 
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UNITED STATES BANKRUPTCY COURT  
SOUTHERN DISTRICT OF NEW YORK 

 
In re 
 
Shanghai Huaxin Group (Hongkong) Limited 
(in Liquidation), 
 
 Debtor in a Foreign Proceeding. 
 

) 
) Chapter 15 
) 
) Case No. 19-11482 (JLG) 
) 
) 
) 

 
ORDER GRANTING PETITION FOR RECOGNITION OF FOREIGN MAIN 

PROCEEDING AND MOTION FOR RELATED RELIEF DOCKET NOS. 1 AND 2 

Upon consideration of the Verified Petition for Recognition of Foreign Main Proceeding, 

Supplementing “Voluntary Petition” Docket No. 1, and Motion for Related Relief Pursuant to 

Section 105(a), 1507(a), 1509(b)(2)-(3), and 1525(a) of the Bankruptcy Code Giving Full Force 

and Effect to UK Scheme of Arrangement Docket No. 2 (together with the Form of Voluntary 

Petition Docket No. 1, the “Petition”),1 the Man Chun So Declaration, and the Lam Declaration 

(together with the Petition and the Man Chun So Declaration, the “Chapter 15 Pleadings”), each 

filed on May 7, 2019 by or on behalf of the Petitioner, Man Chun So, in his capacity as a duly-

appointed foreign representative of Shanghai Huaxin Group (Hongkong) Limited (in Liquidation) 

(the “Debtor”), the debtor in the compulsory winding up ordered by the High Court of the Hong 

Kong Special Administrative Region Court of First Instance (the “Hong Kong Court”) on 

September 3, 2018 currently pending before the Hong Kong Court (the “Hong Kong Proceeding”); 

and the Court having considered and reviewed the Chapter 15 Pleadings and having held a hearing 

to consider the relief requested in the Petition on June 18, 2019 (the “Hearing”); and it appearing 

that timely notice of the filing of the Chapter 15 Pleadings and the Hearing has been given; and 

                                                 
1 Capitalized terms not otherwise defined herein have the meaning ascribed to such terms in the Petition. 
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upon all of the proceedings had before the Court; and after due deliberation and sufficient cause 

appearing therefor, it is hereby 

FOUND, that: 

1. This case was properly commenced pursuant to sections 1504 and 1515 of the 

Bankruptcy Code. 

2. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order of Reference, dated January 31, 2012, Reference M-431, In re 

Standing Order of Reference Re: Title 11, 12 Misc. 00032 (S.D.N.Y. Feb. 2, 2012) (Preska, C.J.). 

3. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P). 

4. This Court may enter a final order consistent with Article III of the United States 

Constitution. 

5. The U.S. Property is property of the Debtor within this district; the Debtor is 

therefore “eligible” to be a debtor pursuant to 11 U.S.C. § 109(a), and venue is proper in this 

district pursuant to 28 U.S.C. § 1410(1). 

6. Good, sufficient, appropriate, and timely notice of the filing of the Petition and the 

Hearing has been given by the Debtor to: (a) the Debtor, (b) counsel to the Debtor, (c) the Office 

of the United States Trustee for the Southern District of New York; and (d) all parties required to 

be given notice under Bankruptcy Rule 2002(q) of which the Petition is aware. 

7. The Hong Kong Proceeding is a “foreign proceeding” within the meaning of section 

101(23) of the Bankruptcy Code. 

8. The Hong Kong Proceeding is pending in Hong Kong, which is the territory in 

which the Debtor has the center of its main interests, and, as such, the Hong Kong Proceeding is a 

“foreign main proceeding” within the meaning of sections 1502(4) and 1517(b)(1) of the 
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Bankruptcy Code and entitled to recognition as the foreign main proceeding in respect of the 

Debtor. 

9. The Petitioner, Man Chun So, is a “person” as defined in section 101(41) of the 

Bankruptcy Code and has been duly appointed by the Debtor and has been declared by the Hong 

Kong Court as authorized to act as a “foreign representative” with respect to the Hong Kong 

Proceeding within the meaning of section 101(24) of the Bankruptcy Code. 

10. The Petition meets all of the requirements set forth in section 1515 of the 

Bankruptcy Code and Bankruptcy Rule 1007(a)(4). 

11. The Hong Kong Proceeding is entitled to recognition by the Court as a foreign main 

proceeding pursuant to sections 1517(a) and 1517(b) of the Bankruptcy Code. 

12. The Debtor and the Petitioner are entitled to all of the relief set forth in section 1520 

of the Bankruptcy Code. 

13. The relief granted hereby is necessary and appropriate, in the interests of the public 

and of international comity, not inconsistent with the public policy of the United States, warranted 

pursuant to sections 105(a), 1507(a), 1509(b)(2)-(3), 1520, and 1525 of the Bankruptcy Code, and 

will not cause hardship to creditors of the Debtor or other parties in interests that is not outweighed 

by the benefits of granting that relief. 

14. The relief granted hereby is necessary to effectuate the purposes and objectives of 

chapter 15 and to protect the Debtor and the interests of its creditors and other parties in interest. 

15. Absent the relief granted hereby, the Debtor may be subject to the prosecution of 

judicial, quasi-judicial, arbitration, administrative, or regulatory actions or proceedings in 

connection with claims against the Debtor, thereby interfering with and causing harm to, the 

Debtor, its creditors, and other parties in interest in the Hong Kong Proceeding and, as a result, the 
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Debtor, its creditors, and such other parties in interest would suffer irreparable injury for which 

there is no adequate remedy at law. 

16. Absent the requested relief, the efforts of the Debtor, the Hong Kong Court, and 

the Petitioner in conducting the Hong Kong Proceeding and effecting the liquidation of the Debtor 

may be thwarted by the actions of certain creditors, a result inimical to the purposes of chapter 15 

as reflected in section 1501(a) of the Bankruptcy Code. 

17. Each of the injunctions contained in this Order (i) is within the Court’s jurisdiction, 

(ii) is essential to the success of the liquidation, (iii) is an integral element of the liquidation and/or 

to its effectuation, (iv) confers material benefits on, and is in the best interests of, the Debtor and 

its creditors, and (v) is important to the overall objectives of the liquidation.  For all of the 

foregoing reasons and after due deliberation and sufficient cause appearing therefor, it is hereby 

ORDERED, ADJUDGED, AND DECREED, that: 

(A) the Petition and the Relief Requested are granted, and any objections thereto are 

overruled with prejudice; 

(B) the Hong Kong Proceeding is granted recognition as a foreign main proceeding (as 

defined in section 1502 of the Bankruptcy Code) pursuant to sections 1517(a) and (b)(1) of the 

Bankruptcy Code; 

(C) the Petitioner is recognized as the “foreign representative” as defined in section 

101(24) of the Bankruptcy Code in respect of the Hong Kong Proceeding; 

(D) the Debtor and the Petitioner are granted all of the relief set forth in section 1520 

of the Bankruptcy Code including, without limitation, the application of the protection afforded 

by the automatic stay under section 362(a) of the Bankruptcy Code to the Debtor and to the 

Debtor’s property that is within the territorial jurisdiction of the United States; 
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(E) the Petitioner is hereby (i) authorized to examine witnesses, take evidence, and 

deliver information concerning the Debtor and its business and (ii) entrusted with the 

administration of any and all of the Debtor’s assets within the territorial jurisdiction of the United 

States; 

(F) the Debtor and the Petitioner are authorized to take all actions necessary to 

effectuate the relief granted pursuant to this Order; 

(G) the Court shall retain jurisdiction with respect to the effect, enforcement, 

amendment, or modification of this Order, any request for additional relief and any request by an 

entity for relief from the provisions of this Order, for cause shown, that is properly commenced 

and within the jurisdiction of the Court; and 

(H) this Order shall be effective and enforceable immediately upon entry and shall 

constitute a final order within the meaning of 28 U.S.C. § 158(a). 

Dated: ____________________ 

 New York, New York 

  
UNITED STATES BANKRUPTCY JUDGE 
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