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Award-Winning Hong Kong Practice
BB HPFLRETH

With 40 years in Asia, the Hong Kong office of Conyers continues to lead the way in providing offshore legal
advice to many of Asia’s largest and most innovative corporate clients. The Conyers Hong Kong office is the
region’s leading advisor on corporate finance and capital markets and Asia’s market leader for IPOs and
Mergers & Acquisitions. Our lawyers advise on Bermuda, British Virgin Islands and Cayman Islands laws

and through our global network can provide clients the advice they need for cross-border transactions.
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They are very pragmatic, very responsive and
attentive. They have good organisational skills.
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Conyers has strong technical abilities combined with client-
driven advice. They are very responsive and focus on
understanding client needs in providing advice and next steps.
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INITIAL PUBLIC OFFERINGS
BIRATERAT ety

The Firm advises on all aspects of company law for
Bermuda, British Virgin Islands and Cayman Islands
companies. Our lawyers are familiar with every
stage of the IPO process, from initial formation of the
listing vehicle to listing day. They are dedicated to
providing specialist advice and assistance to bring
about a successful listing for clients.

Hong Kong Listings

Conyers is the market leader for offshore IPOs in
Hong Kong, having acted on most of listings in the
region.

Our Services

IPO services include assisting on:

* 144A

» Closing and selling shareholder opinions

» Constitutional documents and checklists
complying with requirements of the listing rules

» Corporate authorisations review

* Due diligence and company searches

* Incorporation

* ISIN and CUSIP numbers

» Offshore company law summary

» PN21 and Rule 3A confirmations

* Pre-IPO financing

» Share option scheme review

» Share registrar

» Share swap

Conyers has acted as offshore legal adviser for
numerous PRC groups in their listings and has
excellent relationships with IPO sponsors,
underwriters and law firms in Hong Kong.
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US Listings

The Hong Kong office has a wealth of experience in
assisting PRC groups with their listing on stock
exchanges in the United States. The office has
successfully helped list over 60 companies on the
New York Stock Exchange and Nasdagq.

Some of the most well-known PRC technology
companies have listed on exchanges in the United
States including:

* Alibaba

* Baidu

* Focus Media

* Netease

* Qudian Inc.

« Shanda Interactive
* Sina.com

» Sogou Inc.

* Sohu

A common trait of these companies is the use of an
offshore holding company for their listing vehicle.

Our Services

Offshore legal advice for US IPOs includes:

* 5.1 and 8.1 legal opinions

» Advice on anti-takeover measures

» Closing and selling shareholder opinions

» Constitutional documents tailored for listed
companies

» Corporate authorisations review

* Depositary agreement review

» Dual share structures

* Due diligence and company searches

* Incorporation

* Pre-IPO financings

* Registration statement and prospectus review

» Share option scheme review

» Share registrar

» Share swap

» SEC queries

» SPAC structures

The Hong Kong office is also familiar with ongoing
requirements of US listed companies including S-8
opinions, Home Country Exemption opinions and
20-F Review.
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MERGERS & ACQUISITIONS
Ak I

Leader in Asia

As market leader for offshore Mergers &
Acquisitions in Asia, the Hong Kong office has acted
in over 75% of major offshore M&A deals for more
than 15 years.

Our lawyers are experienced in all types of M&A
work and are regularly involved from early
structuring to successful closing. Recent
transactions involved multi-billion dollar deals across
a wide spectrum of sectors including the internet,
mobile communications, media, financial and
pharma.

Leader in Asia

Conyers advises on:

« Anti-takeover measures

» Attendance in court for schemes of arrangement

+ Consortium arrangements

* Dealing with regulatory authorities

« Deal structures

+ Drafting/review of offer document/composite
scheme, document/merger agreement and plan
of merger/ schedule 13E-3/proxy
statement/circular

* Due diligence

* Financing

* Incorporation of bid vehicles and the provision of
secretarial services

* Negotiations with special committees

* Review of announcements/press releases

» The rights of dissentient shareholders
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INVESTMENT FUNDS
BEEE

The highly experienced investment funds team acts
as offshore legal adviser for international and Asia-
based fund management houses, financial
institutions and entrepreneurs, providing innovative
advice and solutions on investment fund matters.
The team works alongside clients from the initial
structuring issues for new funds through to the
continuing operations and other long- term business
requirements of investment funds.

Our Services

The team assists on:

* Fund regulation

* Incorporations and formations

* Investment management regulation

» Offering and other fund documentation
» Structuring advisory

The Hong Kong team advises on the entire range of
open-ended and closed-ended investment funds,
including:

* Hedge funds

* Infrastructure funds

* Limited partnerships

* Master-feeder funds

» Private equity funds

* Real estate funds

» Segregated portfolio companies
» Special situation funds

e Unit trusts

* Venture capital funds
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BANKING & FINANCE
WIT 5 &Rl

Conyers is at the forefront of the Global Banking and
Financial Services industry in the region. Our team
has extensive experience advising clients in the
industry on the laws of Bermuda, the British Virgin
Islands and the Cayman Islands. Our lawyers are
fluent in Chinese and are able to provide advice to
PRC lenders in their native language.

Our clients include several of the world’s largest
banks and financial institutions, investment funds,
creditors, shareholders, high net worth individuals,
FTSE 100 and Fortune 500 companies.

We provide lenders and borrowers with high-quality,
responsive and thorough advice on secured and
unsecured financial transactions including:

* Acquisition finance

* Aircraft finance

» Corporate finance and securities

* Loans & credit facilities

* Project finance

* Real estate finance

» Structured finance and securitization (derivatives
and collateralised debt obligations)

Our Services

» Assisting with closing deliverables

* Providing legal opinions

* Rendering due diligence reports

* Reviewing terms/conditions of standard facility
and security documentation
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DEBT CAPITAL MARKETS
REREAT

Asia continues to experience significant growth in
bond and high yield note offerings. Conyers’ team
has acted as offshore legal adviser to a large
number of Hong Kong listed (and numerous
unlisted) Bermuda, British Virgin Islands and
Cayman Islands companies, engaged in raising debt
capital in the Asian debt markets.

Conyers advises clients on Bermuda, British Virgin
Islands and Cayman Islands laws in connection with
bond or high yield note offerings from inception to
include structuring of the capital raising, through
preparation and issue of the Initial and Final Offering
Memorandum; launch of the offering (road show and
book building stages); Pricing (generally T+3 or T+5)
and Closing.

Our Hong Kong office lawyers are familiar with all
types of bond and high yield note transaction
structures (secured and unsecured) and offer
specialist advice and assistance for each particular
type and nature of the bond or high yield note issue.

The nature of the bond or high yield note offerings
(including Hong Kong listed, Regulation S and Rule
144A offerings) that Conyers has advised on
include:

» Convertible and exchangeable bonds
» Credit enhanced bonds

* Dim sum bonds

* High yield bonds

* Investment grade bonds

» Kangaroo bonds

* Panda bonds

* Perpetual bonds

» Senior unsecured bonds
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Our Services

Comprehensive services with bond or high yield
note offerings include, assistance on:

» Closing transaction opinions

» Drafting board and shareholders authorising
resolutions

» Drafting of share charges for secured bond or
high yield note offerings

» Global note or certificate with subsidiary
guarantees endorsed thereon

* Indenture or trust deed

* Intercreditor agreement

* Pre-closing permitted pari passu, secured
indebtedness, indenture or trust deed opinions

* Preliminary and final offering memorandum or
circular

* Purchase agreement

» Registrar, paying, transfer and agency agreement

» Restructuring of existing bonds or high yield
notes in issue prior to issue of follow-on offerings

» Structuring the form of issue, including advising
on any security arrangements

» Tap offering

» Terms and conditions of the bonds or high yield
notes Post-closing services include assistance
on:

» Al security filings and registrations
required in Bermuda, the British Virgin
Islands and the Cayman Islands, relating
to any security interests

» Post-closing indenture or trust deed
security interest opinions

In addition to the above, the Hong Kong office
advises on liability management (Consent
Solicitations and Tender Offers) and restructuring
exercises in respect of existing bonds or high yield
notes when issuers retire debt and/ or propose to
alter the terms of such debt to restructure the
issuer’s debt profile to increase its operating and
financial flexibility.

Liability management services include, assistance
on:

» Consent solicitation and tender offer
memorandum

» Drafting board authorising resolutions

* Launch and closing transaction opinions

» Supplemental deed to the indenture or trust deed
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DISPUTES & RESTRUCTURING
SRR REA

Even the most successful businesses face challenges
from time to time. The hurdle could be disputes
amongst the management and/or shareholders, or it
could be a short-term cash flow issue leading to
pressing insolvency concerns. The future success of a
long-established business could be on the line. When
you find yourself in such a critical moment, only the
best real-time legal advice will suffice.

Our Disputes & Restructuring Group is proud of its
global ability to resolve legal challenges faced by Asian
clients and to achieve best possible results. Our team
has decades of experience providing British Virgin
Islands, Bermuda and Cayman Islands advice to clients
in Asia. We speak your language and truly understand
the local business environment, practice and culture in
Asia. Our lawyers based in Hong Kong, Singapore and
our offshore locations operate round the clock as one
team to ensure you have access to advice and
solutions across jurisdictions and time zones.

What make Conyers different?

The combination of three strengths sets our service
apart from other firms’ Asian offerings:

» Trilingual lawyers: Our Hong Kong and Singapore
based team includes fully qualified lawyers across
seniorities from partners to paralegals, who speak
and read fluent Cantonese, English and Mandarin,
ensuring there is no language barrier between our
clients and those advising them. Our language
abilities enable us to obtain accurate and detailed
instructions from the outset, and provide you with
real-time advice. Many of our team are locally
qualified (non-practising) and have in-depth
experience of the local practice.

+ Talented advocates: Our exceptionally talented
advocates are fully prepared to resolve high-risk,
complex litigation and defend your interests in court.
We approach each case with effective strategy and
regularly appear as advocates in the most notable
disputes and contentious restructuring cases. We
are often engaged to represent Asian clients in
long-running trials conducted in the three offshore
jurisdictions. The world’s leading directories
recognise our Bermuda, BVI and Cayman
advocates as leaders in their fields.

+ Cost-effective and coordinated model: Our Asian
and offshore advocate teams work seamlessly as one
team around the clock, providing a fully coordinated
offering. We achieve successful and cost effective
results through this proven model.
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Our Services

Globally, Conyers’ disputes and restructuring
practice is one of the largest and most experienced
of any offshore law firm. The team comprises over
30 lawyers, ranging from junior lawyers to the most
senior advocates in their jurisdictions, who appear in
cases up to the Privy Council.

« Dispute Resolution: The firm has acted in
cross-jurisdictional, multi-billion dollar disputes
involving offshore vehicles, for clients including
individual shareholders, banks, listed companies,
private equity funds, liquidators and private
companies. In addition, we act for trustees,
protectors and beneficiaries in substantial trust
disputes.

* Insolvency & Restructuring: Our clients include
shareholders, investment funds, creditors,
insolvency appointment takers, high net worth
individuals, FTSE 100 companies and Fortune
500 companies. We work with most of the large
onshore legal and accounting practices and
restructuring & insolvency firms in leading
financial centres around the world.
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‘ The team is well-established and renowned for its familiarity
with the financial and judicial environment in Hong Kong, which
enables them to give practical solutions for clients to deal with
matters involving the relevant offshore jurisdictions efficiently.
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PRIVATE CLIENT & TRUST
MAEF S5ET

Conyers has one of the largest and most
experienced private client practices in the offshore
world. Specializing in both contentious and non-
contentious work, Conyers advises clients and
onshore attorneys on the laws of Bermuda, the
British Virgin Islands and the Cayman Islands. The
Firm’s Hong Kong office also regularly advises on
establishing offshore trusts for clients particularly in
the People’s Republic of China and East Asia, for
commercial and private wealth structuring purposes.
Clients include high net worth business owners,
investors, entrepreneurs and charitable entities.

Through our affiliated Conyers Trust Services, an
international network of licensed trust companies in
Bermuda, the British Virgin Islands and the Cayman
Islands, we provide a broad scope of trustee,
fiduciary accounting and related administration
services. Conyers specializes in trust administration,
offering a confidential personal service tailored to the
client’s particular requirements, including ownership
of a family-run business, wealth preservation and
succession planning or commercial applications of
trusts.

Each trust is administered by an experienced Trust
Manager who works with professional advisors,
investment managers and custodians to coordinate
and oversee the affairs of the trust and any related
companies. Trust Managers hold qualifications and
designations in, or are members of, the various
recognized professional organizations, including the
Society of Trust and Estate Practitioners and the
Institute of Chartered Accountants among others.
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Our Services

Conyers Trust Services is flexible and solutions
oriented and is fully backed by Conyers’ private
client lawyers who are committed to a high quality of
corporate governance and responsive personal
service, with expertise advising on:

» Creation of charitable or non-profit foundations

» Designing and establishing appropriate corporate
governance of cross border structures for Private
Trust Companies (PTCs) to bolster family and
business succession planning

+ Establishment and administration of
discretionary/non- discretionary offshore trusts
including pre-IPO family trusts

* Family wealth centralization

* Investment and commercial purpose trust issues
in connection with unit trusts, acquisitions, joint
ventures and securitizations

* Long term estate and succession planning and
offshore standby / testamentary trusts

* Pre-nuptial asset protection

» Private / commercial asset protection

» Restructuring trusts, including through Court
applications

» Structuring ownership and protection of
substantial family-run operating businesses

* Trust and fiduciary administration

» Trust litigation and pre litigation dispute resolution
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CONYERS CORPORATE SERVICES
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Conyers’ Hong Kong office maintains a dedicated
corporate services team to support clients who
require secretarial services for their companies in
Bermuda, the British Virgin Islands and the Cayman
Islands.

The team is experienced with assisting clients
seeking listing on the Stock Exchange of Hong
Kong, facilitating incorporations, share issuances,
share registrar services, certification of documents,
filings with governmental authorities in the relevant
offshore jurisdiction and arranging apostilles and
legalization of documents.

The Hong Kong team is the principal point of contact
in North Asia for clients using Conyers Corporate
Services.

Our Services

Conyers Corporate Services is a leading provider of
corporate secretarial services among the world’s key
incorporation jurisdictions. As a Conyers affiliate,
Conyers Corporate Services is able to provide
seamless access to its services in Bermuda, the
British Virgin Islands and the Cayman Islands
through the Firm’s network of offices.

Conyers has several thousand clients whose
businesses cover the whole spectrum of commercial
activities. Clients are US Fortune 500 companies,
shipping, aviation, insurance and fund management
groups and several hundred companies listed
across the world’s stock exchanges, including:

« AIM

» Korea Stock Exchange

» London Stock Exchange

* Nasdaq

* New York Stock Exchange

* Oslo Bars

» Singapore Stock Exchange

» Stock Exchange of Hong Kong
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Our Services

The Group’s services include:

Arranging certificates of compliance and good
standing

Arranging certificates of incumbency

Arranging filings with government registries
Incorporation

Legalization and apostillation services
Maintenance of corporate records
Maintenance of register of directors and officers
of a company; including the necessary updating
of the register whenever there is a change to the
directors and officers of the company
Maintenance of register of mortgages and
charges where required under the relevant law
Maintenance of the register of members of the
company

Preparing corporate resolutions

Provision of registered offices

Share registrar services
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Conyers Hong Kong Team
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Capital Markets
BTG

H3£% Christopher Bickley FEk4l Anna Chong ML Richard Hall
Par@ner, Head of Asia and Partner Partner
Managing Partner of Hong Kong +852 2842 9531 +852 2842 9530
+852 2842 9556 .
anna.chong@conyers.com richard.hall@conyers.com

christopher.bickley@conyers.com

BE 8 Wynne Lau #3422 Ryan McConvey %3 Teresa Tsai
Partner Partner Partner
+852 2842 9532 +852 2842 9580 +852 2842 9523
wynne.lau@conyers.com ryan.mcconvey@conyers.com teresa.tsai@conyers.com

# % B Flora Wong RE#H Lilian Woo
Partner Partner
+852 2842 9521 +852 2842 9588
flora.wong@conyers.com lilian.woo@conyers.com

CONYERS
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Corporate M&A
AN

2REX{X Angie Chu WK% David Lamb
Partner Consultant
+852 2842 9549 +852 2842 9511
angie.chu@conyers.com david.lamb@conyers.com

Investment Funds

BREE

HE Piers Alexander %8 Vivien Fung
Partner, Global Head of Partner
Investment Funds +852 2842 9500
+852 2842 9525

vivien.fung@conyers.com
piers.alexander@conyers.com

CONYERS
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Private Client & Trust
MANEF5EH

2% Peter Ch’ng E# 8 Vivien Fung
Partner Partner, Co-ordinating Partner
+852 2842 9593 for the PC&T Team

+852 2842 9500

vivien.fung@conyers.com

peter.chng@conyers.com

Dispute Resolution, Insolvency and Restructuring

SRR R EA

1% X Norman Hau ¥XPFHEE Crystal Au-Yueng
Partner, Hong Kong Head of Partner
Disput d Restructuri
isputes and Restructuring +852 2842 9595
+852 2842 9548

crystal.au-yeung@conyers.com
norman.hau@conyers.com

Conyers Corporate Service
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S5 1% Rowan Wu
Head of C te Servi
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rowan.wu@conyers.com




CONYERS
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40 YEARS IN HONG KONG
BB E BRI I B

For additional information about the content presented in this brochure or our service
offerings, please contact one of our lawyers listed above. This publication should not be
construed as legal advice. It deals in broad terms only and is intended merely to provide
an overview and give general information.
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