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Wang Zhongyong et al -v- Union Zone 

Management Limited et al (Claim No. BVIHC 

(Com) 0126 of 2011) 

SECTION 1841 OF THE BVI BUSINESS COMPANIES 

ACT - UNFAIR PREJUDICE PROCEEDINGS - 

WHETHER CONDUCT OF MAJORITY AMOUNTED 

TO A BREACH OF A PREEXISTING 

UNDERSTANDING - JUST AND EQUITABLE 

WINDING UP UNDER THE INSOLVENCY ACT

Shareholders of a BVI company, Union Zone Management 

Limited, brought a claim under Section 1841 of the BVI Business 

Companies Act against the other members who between then 

controlled 56.7% of the shares in the Company for unfair 

prejudice. The Claimant sought various reliefs under Section 

1841 on the grounds that the affairs of the Company were being 

conducted in a manner unfairly prejudicial to them in their 

capacity as members. The conduct complained of was the 

apparent exclusion of the Claimants from the management of the 

Group notwithstanding what they say was the existence of an 

understanding that each would share in the management of the 

Company and its subsidiaries. The Court found as a matter of 

fact there was no common understanding for mutual participation 

in the business affairs of the Company and therefore no basis for 

the claim for unfair prejudice.  

In so far as it concerned, the petition to wind up the Company on 

the just and equitable ground, the Court held applying the 

English case of Virdi -v- Abbey Leisure Ltd [1990] BCLC 342 that 

there was no doubt that where parties agree that a company in 

which they propose to invest is to engage in a specific business 

and no other a minority would ordinarily be entitled to a winding 

up order if the majority upon cesser of that business intends to 

employ the company’s capital in some different business. The 

Court found that this case did not fall within that principle which 

would be engaged where a shareholder was being forced to 

watch his capital employed in a venture which it was expressly 

agreed the company should not embark on. 

Founded in 1928, Conyers Dill & Pearman is an international law firm advising on the laws of 

Bermuda, the British Virgin Islands, the Cayman Islands and Mauritius. With a global network that 

includes 130 lawyers spanning eight offices worldwide, Conyers provides responsive, 

sophisticated, solution-driven legal advice to clients seeking specialised expertise on corporate 

and commercial, litigation, restructuring and insolvency, and private client and trust matters. 

Conyers is affiliated with the Codan group of companies, which provide a range of trust, corporate 

secretarial, accounting and management services. 

 

This article is not intended to be a substitute for legal advice or a legal opinion. It deals in broad 

terms only and is intended to merely provide a brief overview and give general information. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


