an introduction

THE
FIRM
TIMOTHY LOH LLP is an
independent and internationally
recognized legal adviser to some
of the world’s most sophisticated
consumers of legal services. The
firm opened its doors in 2004
with a single client. Today, the firm
represents Fortune Global 500
companies, family offices, private
equity firms, hedge funds, asset
managers, financial institutions and
other business organizations and
their key executives in matters of
Hong Kong and international law.
Measured by the firm’s rankings
and those of its lawyers by independent editorial publications, the
firm is a leader in banking, financial
regulation, hedge funds, private
equity funds, unit trusts and mutual
funds, capital markets and corporate
finance.

“Leading Hong Kong practice in Financial Services Regulation,
Investment Funds and Private Equity”
Asialaw Profiles

“Strong Knowledge of the Hong Kong Regulatory Framework”
Asia Pacific Legal 500

TIMOTHY LOH LLP

OUR DISTINCTIVE
APPROACH
Generalist Approach
Our lawyers practice across multiple
legal disciplines but focus on finance
related matters. We believe that this
generalist approach enables our
lawyers to identify the full range of
legal issues which may affect our
clients and to gain deeper insight
into the problems our clients face.
This in turn enables our lawyers to
craft innovative solutions outside
of defined market norms and to
understand the litigation risks in
transactions and the commercial
context in litigious matters.

Senior Level attention
We are small because we afford
each client matter senior level
attention and we believe there is
a natural limit to the number of
matters which a senior lawyer can
handle while maintaining day-to-day

involvement. We believe that the
attention given to each client matter
by a senior lawyer ensures that each
client benefits from the breadth and
depth of expertise necessary to offer
innovative and customized solutions
for our clients with problems that
are unique or particularly sensitive.

Conflicts Free Representation
We are a single firm rather than a
loose collection of affiliates. As a
result, in cross-border matters, we
are able to work with those firms
in other jurisdictions whom we
consider best suited to our clients
rather than those firms affiliated
with us. At the same time, whilst
we work with some of the world’s
biggest financial institutions, we are
not a panel law firm to any major
financial institution. Consequently,
in both transactional and litigious
matters, we are able to advocate

fiercely for our clients, even against
major financial institutions, without
fear of compromising our own
economic interests.

Selectivity
We believe that the skill of individual
lawyers rather than the number
of lawyers translates into results
for clients and that too great an
emphasis on a bigger firm can
undermine the selectivity required
to offer clients the best lawyers.
We believe that the law remains a
profession whose members distinguish themselves based on technical
superiority, creativity and sound
judgment in the client’s commercial
context. We believe that clients get
better results from firms focused on
the recruitment and development of
lawyers who distinguish themselves
on these bases rather than on size
or geographic reach.
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MERGERS &
ACQUISITIONS
We assist clients in evaluating,
structuring and negotiating strategic
mergers, acquisitions and divestitures as well as private equity debt
and equity financing transactions.
Our core regulatory experience
enables us to assist clients to
navigate the complexities of the
Listing Rules of Stock Exchange of
Hong Kong (“SEHK”), the Code on
Takeovers and Mergers and Share
Repurchases (“Takeover Code”)
and the Securities and Futures
Ordinance (“SFO”). At the same
time, our strong finance industry
specific transaction experience
enables us to protect client
commercial interests while getting
the deal done.

Mergers and Acquisitions
We regularly act for clients in
connection with mergers and acquisitions. Our experience includes:






Co-counsel to a private investment firm in relation to its
US$500 million acquisition of
a global asset management
operation
Co-counsel to a Fortune Global
200 financial institution in a
US$80 million spin-off of its
global private wealth management operations
Co-counsel to a private funds
manager in relation to its acquisition of a private equity real
estate firm with US$300 million
of assets under management



Lead counsel to a US$1 billion
hedge fund on its acquisition of
a Hong Kong brokerage



Lead counsel to a Fortune Global
200 bank on its acquisition of a
Hong Kong private client financial advisory business



Co-counsel to a Fortune Global
200 financial institution in
respect of the US$430 million
sale of its commodities trading
business

Debt & Equity Finance
We act for clients in the provision
of debt, equity and hybrid capital to
both listed and unlisted companies.
Our lawyers’ experience includes:


Advising a Fortune Global 100
financial institution in respect
of placing and underwriting

arrangements in connection
with a US$4.3 billion global
offering and listing on the SEHK


Representing minority holders
of convertible bonds in a pre-IPO
company in connection with the
restructuring of bond terms



Advising a Fortune Global 200
financial institution in respect
of placing and underwriting
arrangements in connection
with a US$215 million initial
public offering on the SEHK



Advising a global investment
bank in respect of a pre-IPO
investment in a PRC company



Advising a global investment
bank in respect of a US$180
million leveraged buy-out of a
Taiwanese company

“Exceptionally Talented”
International Financial Law Review 1000

LITIGATION
We have substantial experience
in the resolution of government
and regulatory investigations and
commercial disputes. Our lawyers
have represented clients in enforcement action by the Securities and
Futures Commission (“SFC”), the
SEHK, the Takeovers Panel and
the Market Misconduct Tribunal
(“MMT”). We have appeared for
clients at all levels of the courts, from
the High Court of Hong Kong to the
Hong Kong Court of Final Appeal and
in arbitral proceedings administered
by the Hong Kong International
Arbitration Centre.

White Collar Crime & Securities
Litigation
We represent companies listed or
formerly listed on the SEHK and
firms licensed or registered with
the SFC in Hong Kong as well as
their directors and employees.

Our experience extends to insider
dealing, market manipulation, the
carrying on of unlicensed regulated
activities, the issue of investment
offers without regulatory authorization, short-selling, theft, fraud
and money laundering. Much of
the work that we have done for our
clients is unknown to the public.
The best outcome is achieved when
enforcement action ends without
trial or publicity.
Our work is often pioneering,
involving novel issues of law and
setting precedents for the market
for years to come:


Representing a hedge fund
manager in respect of an appeal
to the Court of Final Appeal
defining the scope of the professional investor exemption
as a result of a criminal prosecution by the SFC alleging a
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breach of statutory restrictions
on the issue of fund marketing
materials


Representing a director of a
company listed on the SEHK in
the first action ever by the SFC
alleging breach of the statutory
obligation to disclose inside
information



Representing an activist short
seller in the first case anywhere
in the world by a regulator
against an activist short seller
alleging market manipulation as
a result of a negative commentary on a listed company



Representing the directors and
substantial shareholders of a
company listed on the SEHK
before the Takeovers Panel to
defend allegations of a breach
of the Takeovers Code in connection with a failed general

offer to acquire the shares of
the company


Representing a company listed
on the SEHK in connection with
an allegation by the SEHK of a
breach of the Listing Rules as
a result of dealings by directors
of the company ahead of the
release of financial results



Representing a ultra high net
worth individual in respect of an
investigation by the SFC alleging
a breach of insider dealing laws

our experience includes:


Representing a private equity
portfolio company valued at
US$2 billion in connection with
a contractual dispute with a PRC
counterparty, the provisional liquidation of that counterparty and
the enforcement of judgment



Representing a research analyst
at a US global investment bank
in connection with the termination of her employment as a
result of allegations of breaches
of internal compliance requirements relating to the distribution
of research



Representing a stock brokerage firm listed in Japan and
regulated by the SFC in connection with claims by a client for
restitution based on allegations
of fraudulent and unauthorized
loss of client assets

Commercial Dispute Resolution
We represent clients in commercial
disputes before the courts and
arbitral tribunals. We have experience in disputes between bankers
and their employers, disputes
between financial institutions and
their clients and disputes between
commercial parties. A sampling of

“Highly Commended by Clients”
Asia Pacific Legal 500
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ADVISORY
We advise clients on routine and
difficult corporate matters, often
involving tax and regulatory issues.
We have particular expertise in
the establishment and structuring
of operations in Hong Kong, the
creation of derivatives and over-thecounter (“OTC”) products and the
development of business platforms
and service offerings.
Our advisory practice comprises
expertise across a number of legal
disciplines as well as a number of
sub-sectors of the finance industry.

Corporate
We have extensive experience
advising on corporate issues in both
transactional and non-transactional
contexts.

Tax

Regulatory

We have substantial knowledge of
Hong Kong tax issues, including
profits tax and stamp duty issues
arising in the financial markets and
financial services context.

Our core franchise is built on
regulatory matters. We have broad
and deep experience across the full
spectrum of laws and regulations
which govern the financial markets.

Insolvency & Restructuring

Industry Focus

We have substantial experience in
insolvency law, with particular focus
on insolvency issues arising from
the trading and clearing of financial
products.

Because our client base comprises
financial institutions, we have
developed strong track records
across multiple sub-sectors of the
finance industry including:

Employment



Banking



Private equity



Hedge funds



Mutual funds



Electronic trading and clearing



Broking and dealing

We frequently advise on employment law related matters, including
as regards executive compensation
and employment disputes arising in
the financial services sector.
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BANKING
We have acted for Corporate
Finance Advisers and Private
Wealth Managers across a range
of activities.

Investment & Corporate Banking
Our lawyers have extensive experience in underwriting and securities
placements and have represented
clients before the SEHK and the
Takeovers Panel. We have substantial knowledge of the Listing
Rules and the Takeovers Code. Our
lawyers’ experience includes:


Advising a Fortune Global 100
fi nancial institution in respect
of placement and underwriting
arrangements in connection
with a US$4.3 billion initial
public offer



Advising a Fortune Global 100
financial institution in respect
of placement and underwriting
arrangements in connection
with a US$210 million initial
public offer



Co-counsel to a Fortune Global
200 financial institution in a
US$80 million spin-off of its
global private wealth management operations



Lead counsel to a Fortune Global
200 bank on its acquisition of a
Hong Kong private client financial advisory business



Counsel to a Swiss based
private bank in relation to its
establishment of operations in
Hong Kong



Counsel to a UK based investment bank with revenues
exceeding US$500 million in
connection with a full scale
compliance review of its private
wealth operations

Private Banking
We have assisted clients with
the development and marketing
of new private wealth management products and in strategic
mergers and acquisitions of private
banking operations. We have
worked extensively with clients
in relation to compliance with
conduct of business requirements
in the banking sector and managing
regulatory relationships with the
SFC and the Hong Kong Monetary
Authority. Our experience includes:

“A fine record in regulatory matters and fund formation”
Asia Pacific Legal 500
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PRIVATE EQUITY
We represent private equity managers across the full range of private
equity activities.



Strategic Activities
We have substantial experience in
the establishment of operations and
the structuring private equity funds
onshore and offshore, including the
negotiation of terms with investors.
Our experience includes:


Counsel to US based private
funds manager with over
US$2.6 billion of assets under
management in respect of the
acquisition of a 50 per cent. Joint
Venture interest in an Asian real
estate private equity firm



Counsel to US$700 million Hong
Kong based asset manager in
the formation of a new PRC
industry sector focused private
equity fund



Counsel to US based US$10
billion private equity manager
spin-off in the formation of
investment management operations in Hong Kong
Counsel to US based private
funds manager with over US$65
billion of assets under management in respect of its regulatory
structure in Hong Kong

Portfolio Activities
We advise on transaction structures
and represent our clients in negotiating and preparing transaction
documentation and conducting
due diligence. We have particular
expertise addressing regulatory
issues in private equity transactions
involving companies listed or to be
listed imminently on the SEHK and
financial services companies which
are regulated in Hong Kong. Our
lawyers’ experience includes:



Counsel in US$30 million private
equity acquisition of assets of a
NASDAQ listed company



Advising in respect of a US$80
million takeover of a company
listed on the SEHK



Counsel to a private equity
manager in relation to restructuring of debt and equit y
co-investments in the PRC



Advising an Australian US listed
bank on its pre-IPO private
equity investment in a Chinese
mining company

TIMOTHY LOH LLP

HEDGE FUNDS
We have substantial experience
representing hedge fund managers
across the full spectrum of their
activities. We have particular experience with complex trading strategies,
special situations trading, futures and
commodities and derivatives trading.

tax issues arising from credit
derivatives trading


Strategic Activities
We represent hedge fund managers
in the establishment of operations
in Hong Kong and the formation of
funds. In fund formation, we act as
both local and lead counsel and are
experienced in developing appropriate strategies to minimize tax, to
facilitate capital raising and to comply
with applicable laws and regulations.
Our experience includes:


Counsel to a Hong Kong based
hedge fund with over US$100
million in assets under management in relation to specialized





Counsel to a Hong Kong
managed hedge fund in the
restructuring of the fund through
the creation of a side-pocket to
hold illiquid claims as a result of
the insolvency of one of their
prime brokers
Counsel to a U.S. based manager
of a US$4 billion hedge fund in
its establishment of investment
management operations in Hong
Kong
Counsel to a US$4.8 billion U.S.
based hedge fund in respect of a
review of its compliance with applicable regulatory requirements

Portfolio Activities
Leveraging our core regulatory
strength, we have advised hedge
funds on privatizations and other

special situations involving companies listed on the SEHK and in
respect of trades involving complex
regulatory issues. Our experience
includes:


Counsel to a PRC based asset
manager in respect of its ISDA
agreements



Counsel to a US based hedge
fund in respect of a US$1.3
billion privatization of a company
listed on the SEHK



Counsel to an Asian based hedge
fund in respect of a US$2.2
billion privatization by scheme of
arrangement of a company listed
on the SEHK



Counsel to a US based family
office with over US$4 billion of
assets under management in
relation to insider dealing issues
arising from its investment
research activities

“Well-regarded investment funds practice”
Asia Law Profiles
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MUTUAL
FUNDS
We represent asset managers in
the formation and marketing of unit
trusts and mutual funds. We have
experience in making applications
for regulatory authorization and with
funds listed on the SEHK.

Fund Formation and Marketing

Operational Activities



Counsel to a Fortune Global
100 financial institution in
relation to the public launch of
its UCITS III equities and fixed
income fund in Hong Kong

We have experience in the establishment of operations in Hong Kong
and in managing ongoing regulatory
relationships in both contentious and
non-contentious settings.



Counsel to a Fortune Global
100 financial institution in
relation to the transition of its 11
billion UCITS I equities fund to
UCITS III



Counsel to Fortune Global 100
financial institution in relation
establishment of fund marketing
operations in Greater China





Counsel to a Fortune Global 100
financial institution in relation
to the transition of its 4 billion
UCITS I fixed income fund to
UCITS III

Counsel to a Fortune Global 100
financial institution in relation
to the launch of a unit trust and
mutual fund dealing and custody
platform in Hong Kong



Counsel to a European based
financial services company
with a market capitalization
of over US$10 billion on the
establishment of fund marketing
operations in Greater China

TIMOTHY LOH LLP

TRADING & CLEARING
SYSTEMS
We have acted for a number of
operators of electronic trading and
clearing systems in the establishment of client facing activities in
Hong Kong. We have comprehensive expertise advising on
insolvency law issues and regulatory
issues concerning authorizations,
licensing and registrations required
and in representing clients before
the regulator.
Our work in this area is often
innovative and market leading and
includes the following:


Representing one of the world’s
largest derivatives clearing
organizations in obtaining the
sole current regulatory authorization to offer electronic access
to an overseas clearing system
in Hong Kong



Representing one of the world’s
largest operators of derivatives
trading and clearing systems in
in efforts to shape the regulatory regime governing OTC
derivatives



Advising one of the world’s
largest online payments operators in respect of compliance
with anti-money laundering and
economic sanctions legislation
in Hong Kong



Advising one of the world’s
largest futures exchange operators in respect of the offering of
a commodities trading system
in Hong Kong



Advising one of the world’s
leading electronic trading system companies in respect of the
offering in Hong Kong of a swap
execution facility



Advising one of the world’s
largest futures exchange operators in respect of regulatory
requirements in connection
with the offering in Hong Kong
of a global trade clearing system

“The Choice for Sophisticated Clients”
Asia Pacific Legal 500
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BROKING &
DEALING
We have deep experience in all
aspects of securities and futures
broking, leveraged foreign exchange
and gold dealing, margin finance and
securities borrowing and lending

Securities and Futures
We have acted for introducing
brokers, executing brokers and
clearing and carrying brokers. We
have substantial knowledge of the
conduct of business requirements
for these businesses, including the
trading and clearing rules of the
SEHK and the Hong Kong Futures
Exchange.


Counsel to a U.S. based agency
broker in relation to its acquisition of a seat on the SEHK







Counsel to a Fortune Global 500
financial institution in respect
of the restructuring of its commodities trading operations in
Hong Kong
Counsel to a European based
hedge fund with US$1 billion of
assets under management on
the acquisition of a Hong Kong
stock broker
Counsel to a Tokyo listed
brokerage firm with a market
capitalization of over US$1
billion in respect of its customer
account documentation for its
online broking platform

OTC Derivatives

in respect of the management of
credit risks and legal risks.


Counsel to a Fortune Global 500
financial institution in respect of
the establishment of a securities options dealing service



Counsel to a leading Asia region
investment firm in relation to
the launch of a new securities
borrowing and lending service



Counsel to an Asia based financial services firm in relation to
its ISDA agreement



Counsel to Fortune Global 500
financial institution in relation
to regulatory requirements for
structured currency products

We have substantial experience with
OTC derivatives products including

The International Financial Law Review (IFLR) 1000 ranked the firm as a leading
practice, recommending it in Financial Services Regulation, Hedge Funds, Retail
Funds and Private Equity Funds
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Tel : +852 2899 0190
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