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NOI DUNG CHINH

GIO1 THIEU PHWONG AN THUC HIEN GIAO
DICH M&A

QUY TRINH, THU TUC CHUNG DPOI VOI
CAC PHUONG AN

CHIA SE CONG VIEC LUAT SU
CO THE HO TRO' KHACH HANG
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Hai phwong an thwc hien M&A

Mua lai co phan/phan
von gop cua Céng ty
Muc tiéu

Thué dia diém/nha
xuwdng dang ky thanh
lap FIC
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MUC TIEU

Pac diém, wu va nhuoc
diem dé twv van cho khach
hang

Quy trinh dé thwe hién giao
dich M&A




> Mua cd phan/phan vén
gop dé tré thanh chu
s& hiru, cd ddng hoac
thanh vién — Co quyén
diéu hanh, sé hiru tai
san va ké thira cac
hop dong, quyén tai
san khac ma Coéng ty

Muc tiéu co.

> Mong mubn tiép cén
nhanh chong vd&i thi
trieoong, tan dung
nguén luc, giay phép
va tai san hién co cua
Cong ty Muc tiéu.

www.dimac-law.com

THUE DIA
PIEM/THUE NHA
XUONG DANG KY
THANH LAP FIC

» Thué dia diém/nha

xwdng tr Céng ty
Muc tiéu va dang ky
xin cdp dv an va
thanh 1ap doanh
nghiép mai.

Khéng phéi ké thira
toan b6 nghia vu cua
Cong ty Muc tiéu ma
chi tdn dung lai dia
diém dau tw dé dang
Ky mo&i
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U'U DIEM

MUA LAI PHAN VON
GOP/CO PHAN

> Khong phai thwe hién thu
tuc xin cap dy an va
thanh 1ap cong ty moi

> Thua huo’ng cac tai san
cd dinh, glay phep hoat
dong, hop dbng, quyén so’
hiru tri tué, va cac mbi
quan hé kinh doanh ma
Coéng ty Muc tiéu da xay
dwng

» Nhanh chéng s& hiru va
kiéem soat cong ty

*

THUE DPIA PIEM/THUE
NHA XUONG PANG KY
THANH LAP FIC

> CO toan quyén kiém soat
viéc quan ly va van hanh
doanh nghiép ma khoéng
phu thudéc vao bé may cu

» Khong c6 rii ro vé cac
khoan no hay tranh chap
cua Cong ty Muc tiéu
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NHUOC DIEM

MUA LAI PHAN VON
GOP/CO PHAN

banh gia phap [y qéc
khoan ng, tranh chap tiem
an va tham dinh thué

banh gia diéu kién s
dung dat khi thwc hién tha
tuc M&A Approval

Thay dbi chién lwoc kinh
doanh hodc co ciu tb
chirc cé thé gap kho khan
néu bd may hién tai khéng
linh hoat

*

» Tw minh

THUE DPIA PIEM/THUE
NHA XUONG PANG KY
THANH LAP FIC

» Danh gia phu hgp véi quy

hoach, diéu kién moi
trvdng = Kiém tra bén cho
thué c6é quyén cho thué
hay khéng?

> Can phai thwong lwong

hop dong thué, yéu cau
thay doi diéu‘ kién thué,
khéng con quyén cho thué

tiép can thi
trwo'ng, xay dwng thwong
hiéu, tim kiém khach hang
va dbi tac
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QUY TRINH CHUNG

Mua lai phan von gép/cod phan ctaa Céng ty Muc tiéu

Thu tuc dang ky gop
von, mua célphén,
mua phan von gop

a 15-26 ngay tuy trwedng hop

y

Van ban chap thuan
T mua cO phan, mua
10 ngay ké tw phan vén gop

ngay hoan tat

y \ 4 ﬂ y y

2 s .z Pang ky, théng bieu chinh IRC Cap mdi hoac dieu
Mo tai khoan von \ 2. n L - Y .
3 bao thay doi ndi (néu co) chinh cac giay phép
dau tw DICA/IICA X
dung BDKDN con (néu co)
3-5 ngay 3 ngay lam viéc 15 ngay
\4 y v

Coéng ty Muc tiéu: Cép nhat théng ‘
DICA tin trong CSDL IRC dieu chinh
NDT: IICA - ERC dieu chinh




Cau héi 1: Trwong hop NDT gép thém von vao
Coéng ty Muc tiéu dé s& hiru 60% phan von gop,
viéc chuyén tién vao Céng ty Muc tiéu nam &
giai doan nao?




Tra Ioi: Sau khi mo tai khoan DICA, NDT sé
chuyén tién vao DICA, Céng ty Muc tiéu sé chuyén
tién tir tai khoan DICA vao tai khoan thanh toan dé
thwe hién hoat déng kinh doanh

10



Cau héi 2. Trwong hop
mudn mua lai cd phan tw
Cong ty Muc Tiéu co dia
diém kinh doanh tai Thanh
pho Ba Nang, NDT can lwu
y gi vé dia diém dau tw?

11
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Tra I&i: Khu vuc cé yéu td an ninh qudc phong thudc
xa phwdng hai dado thudc Thanh phd Da Nang, sé can
tham van thém y kién cla cac co quan chuyén mon
khac trwéc khi chap thuan cho NDT mua lai Phan von
gop/Cé phan

> Danh sach xa, phuong, thi tran thudc khu vwc bién gidi bién:
Nghi dinh 71/2015/ND-CP

> Danh sach xa, phwong, thi trdn thudc khu vuwe bién gi¢i dat lién:
Nghi dinh 34/2014/ND-CP

12
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Cau hoéi 3: Neu Cong ty Muc tiéu cé nganh san
xuat, can lwu y gi vé dia diém dau tw khi co sw
tham gia caa NDT nwéc ngoai?

NS

s
Servjce

13
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II. QUY TRINH CHUNG

Thué dia diém/thué nha xwéng diang ky thanh lap FIC

Khao sat, danh gia
phap ly dia diém/nha
xwdng duv dinh thué.

y

Giao két MOU hoac

hop déng thué dia
diém/nha xuéng.
. . M tai khoan vén Xin cAp cac gidy
Xin cap IRC Xin cap ERC d3u tw DICA phép con
15 ngay 3 ngay lam viéc 3-5 ngay
v A A 4

Tai khoan DICA

IRC ERC cua Cong ty
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Cau hdi 4: Néu Cong ty Muc tiéu dang hoat dong
san xuat, nha xwdng/dia diém dau tw can thué
nam ngoai khu céng nghiép, nha dau tw can lwu y
gi khi thuc hién thugé lai nha xwéng/dia didm dau tu
dé dang ky dw an mai?

15
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Tra I&i: Dia diém thwc hién dw an can dam bao
cac yéu cau sau:

» Phu hop quy hoach, nhu cau s dung dat;
» Panh gia tac dong moi trrong;
» Phuwong an giao thong;

» Tinh phap ly Ilen quan dén nha xwéng nhu glay
chirng nhan quyen St dung dat va tai san gan lién
v&i dat, cac chap thuan can thiét cia co quan cé
thAdm quyén lién quan dén.

16
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CONG VIEC LUAT SU’ CO THE
HO TRO' KHACH HANG

Lap bao cao vé Céng Thém tra phap Iy
ty Muc tiéu tiém nang
(néu yéu cau)

Tay thudc vao

Phwong an Iwa

chon

Thuwc hién thu

Soan thao/ra soat :
tuc tai co quan

cac tai liéu giao
dich

Nha Nwéc/cor
quan lién quan

17
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Cdéng ty Muc tiéu tiém nang

N/

Cung cap théng tin veé
cac Cong ty muc tiéu w
tiém nang dwa trén tiéu wem

hi caa Khach han
?: g Soan thao Thw bay to y
dinh (Letter of Intent)

Tham gia dam phan vé&i

Céng ty Muc tiéu trwéc
? khi tién hanh giao dich

18



S CAN THIET CUA THAM TRA PHAP LY

Quyét dinh dwoc diéu kién
mua/thué, mc gia mua/thué hop
ly

Tinh trang tuan thu phap luat,
hoat dong kinh doanh cua Céng
ty Muc tiéu

Panh gia sy day du cua gidy to
va/hodc kha nang co thé dat dwoc
cac gidy phép cho muc tiéu cua
NDT

Phong ngtra rai ro phap ly, giam
thiéu rai ro tranh chap bang céac
dé xuat gidi phap hoac dua ra
cac hau qud phap ly dé NBT
nhan thirc va chap nhan

19
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THAM TRA PHAP LY

Soan thao/ra soat
Théa thuan bao mat

(Confidentially ~ Agreement/
Nondisclosure Agreement)

Cung cap bao céao
tham tra phap ly

Cau _héi: Pé thwc hién
tham tra phap ly dia
diém can yéu cau Céng
ty Muc tiéu cung cap
nhirng tai liéu nao?

20
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Tra o

> Hop dong thué dia diém

» Bién ban nghiém thu PCCC

> Bién ban kiém tra vé PCCC

> Gidy phép xay dwng clia doanh nghiép cho thué dia diém
> Gidy chirng nhan quyén st dung dat

> Gidy chirng nhan da diéu kién an ninh, trat ty

» GCNDKDN/GCNBKDT

21
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Cac bwéc thwe hién tham tra phap ly

Panh gia cac van

Yéu cau deé phap ly dwa

cung cap trén cac tai liéu

théng tin dwoc cung cap
Ra soat tai Lap bao cao
lieu dwoc LDD

cung cap

22
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Soan thao/ra soat cac tai liéu

MUA LAI PHAN VON

L PHAN THUE DBIA
GOP/CO PHAN

PIEM/THUE NHA
XUONG PANG KY

» Termsheet/MOU THANH LAP FIC

» Thoda thuan dat coc (*) u » Termsheet/MOU

» SSA/SPA/SHA > Hop dong thué

> Cac tai liéu ndi bo dé
hoan tat giao dich: Cac
tai liéu néu trong SSA,
SPA, sb dang ky cb
déng, s6 dang ky thanh
vién, gidy chirng nhan
s& hiru cb phan, phan
vdn gop, diéu & cong
ty...

trong Hop dong thué

> Céc tai liéu yéu cau

23
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THUC HIEN CAC THU TUC

)

MUA LAI PHAN VON * THUE DIA PIEM/THUE
GOP/CO PHAN NHA XUONG DANG KY
THANH LAP FIC

» Dang ky gop von, mua co
phan, phan vén gop > DPang ky dau tw dé dwoc

cap GCNPKDT
> M& DICA/IICA

> Dang ky doanh nghiép dé

> Diéu chinh/xin cip gidy duwoc cdp GCNDKDN
phép con cua Coéng ty
Muc tiéu > Cac cbdng viéc sau céap

phép (M& DICA)

> Xin cap gidy phép con

24
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Cau héi: Xin GCNDKBT c6 bat budc trong truong
hop nha dau tw nwdc ngoai mua lai von trong local
company?

25
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Tra I&i: Theo quy dinh 37.2(c) Luat Pau tw, trwong
hop dau tw theo hinh thirc gop von, mua cb phan,
mua phan von gop thi khéng phai thwc hién tha tuc
xin cap GCNDPKDT.

26
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Cau héi: Ké tén mét sb loai giay phép con?

27
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Tra 1&i: Gidy phép kinh doanh dich vu I hanh noi
dia, giay phép kinh doanh van tai bang xe 6 t6, Giay
phép dang ky tiéu dung rwou tai chd, gidy phép ban
& rwou, gidy chi*ng nhan da diéu kién vé sinh an
toan thwe pham...

28



\thl] quy dinh cua phap luat Viét Nam.

/NE)T c6 quodc tich Singapore (‘Khach hang”) dw dinh kinh doanh dich\
vu logistics bang cach mua lai toan bd phan vén gép/cd phan cla
Céng ty Muc tiéu da cé day da nganh nghé, gidy phép dé kinh doanh
dich vu nay tai Viét Nam. Hién tai, Khach hang dang trong giai doan
tim kiém cac cong ty tiém ndng va can mét don vi hé tro trong viéc
tim kiém, dai dién lam viéc va thyc hién cac thd tuc dé dam bao tuan

J

4 )

Hay tw van cac céng viéc ma
DIMAC c6 thé hdé tro Khach
hang trong qua trinh thwc hién
dw an dau tw nay?

- /

29
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> Cung cap danh sach cac coéng ty muc tiéu tiém
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nang tai Viét Nam

» Soan thao Thw bay té y dinh

> Cung cap Bao cao tham tra phap ly

» Soan thao/ ra soat cac tai liéu giao dich

> Thuwc hién cac tha tuc tai co quan cap phép

30
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TONG KET

Muc dich thwong mai cac
bén muon dat dwoc trong
mot giao dich

Can thwc hién vé&i co
quan nha nwéc

Sau khi hoan tat giao dich

Trwéde khi ky két Hop
dong chuyén
nhwong/Hop dong thué

Trong qua trinh giao két
Hop dong chuyén
nhwong/Hop dong thué

Trwée khi giao dich hoan tat

31
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Trén day la tw van cla ching téi vé CHIA SE QUY TRINH THUC HIEN
GIAO DICH M&A CO YEU TO NU'QC NGOAL. Vi dodi ngd luat sw nhiéu
nam kinh nghiém, chung tdi luédn sdn sang cung cap cac giai phap téi wu
vé hiéu qud, chi phi va tdi gian vé tha tuc phap Iy cho quy khach hang.
Hay truy cap Website DIMAC va Cac chuyén muc tin tirc khac cua chung
t6i d& dwoc cap nhat sém nhat cac théng tin tw van va chia sé kinh
nghiém phap ly vé thj trudng.

32
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