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1. Téng quan vé khung phdp Iy
cho M&A

2. Nhing thay doéi quan trong va —
ohdan tich tdc ddng dén M&A
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1. TONG QUAN

Hoat dong M&A

Mua von goép/co phan

Gop thém von/Mua cd phan

phdat hanh mdi

Sdp nhdp/Hgp nhat/
Chia/Tdch doanh nghiép

Mua bdn tdi san
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Luat Dau tu

Du dn dau tu

1 . T6NG QUAN Ludt Doanh nghiép

Von gép, co phan

Khung phap ly cho M&A Luat Chuing khoan

Chung khodn

Ludt Canh tranh

Tap trung kinh té
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Luat Dau tu

Chuyén nhugng du én dau tu:

‘« Dy én khéng b R Tha tuc chuyén (. Cac Bén:
chdm dut MGG e e Phap luat DS,

« Ngudi muo Luat Dau tu,

. Dc:::t dOI\VO tc?u san Tho tuc Ludt DN

‘ Vi” ”hf’ nuoc theo Ludt

* Diéu kién khac DU tuU

Thuyc hién

— ekl )
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Luat Dau tu

Chuyén nhugng cé phan, phan vén gép coa NDTNN

e ™~ Dadang kY Jeng kg
« Nganh nghé co gdép vén/mua . Cdac Bén: h T\}hog g?l
diéu kién TCTT <8 phdn phdp luat dan /6 dong
+ S& hiu > 50% VDL sy, Luat e Tho tuc
e X3 ddo, bién gIOl, *ThU tuc theo Doanh nghlep theo Luﬁt
khu vyc ANQP Luat DAu tu Doanh
nghiép
Thuong lugng Thuc hién
\ ) Giao dich \ )




: Trung tam
Hoa giai
SUROCHAM viét Nam

Luat Dau tu

Chuyén nhugng cé phan, phan vén gép coa NDTNN

bdng ky go Dang Ky
N N A~ U p ( , . \ 2.
(Ngon\h nghé khong\ vén/mua cd » Cdac Bén: T\}Dgg (cjjo%

c6 didu kien TCTT ohan ohdp luat dan €O dong
¢ S3 hiu dudi 50% sy, Luat . Thi tuc

VDI: o *Thu tyc theo Doanh nghiep theo Luat
* Khong thuoc x& Ludt Dau tu Doanh

dao, bién gidi, khu nghiép

vyc ANQP TUY CHON |

Thuong lugng Thuc h'ién
\ y Giao dich 9 y
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LUAT DOANH
NGHIEP

Chuyén nhugng von gop,
co phan

Cac bén: phdap luat
dén sy, thusng mai

Thuong lugng

Cdac bén: Thu tuc noi
bd theo Diéu & vd
Ludt Doanh nghiép

Hodn tat

Tho tuc theo Ludt DN
Ddng ky thay doi TV/co doéng




Luat Canh tranh

Tdp trung kinh té

. CdAc bén: thdng )
bdo TTKT trudc
khi du dinh tham
gia TTKT

Théng bdo
\

« Cac bén:
ohdp ludt
dan su,
thuong mai

\_
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Viét Na

. Thu tuc theo\

J

Ludt Dau tu,
Ludt Doanh
nghiép

Ddng ky thay doi

TV/co déng
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TONG QUAN

Chap thudn mua
bdn von/dy dan
(LDT)

Thoa thudn
sG bb

Théng bdo Chéap thudn

TTKT (LCT) n6i bo (LDN) [l Hoon tat

. o Thuong lugn Thu tyc cap phé
Thédm tra phdp Iy HE%AB. J (LD%SFD b
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DIEU KIEN TIEP CAN TH| TRUONG DO
VOI NDTNN (Co ché Chon - Bd)

Danh muc nganh, nghé han ché tiép can thi
trusng doi véi nha dau tu nudc ngodi:

a) Nganh, nghé chua dugc tiép cdn thi 2. NHDNG

trudng; ~
b) l\:gd?wa, nghé tiép can thi trudng coé diéu THAY 'Ddl
Kién.

PHAN TICH TAC DONG QUAN TRONG

e Cdc Iinh vyc dau tu cua NDTNN rd rang
va minh bach.

« Cao ché Chon - Bo md& rong kha ndng gia
nhé&p thi trudng cua NDTNN.
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e Hodn thién thé ché cong ty co

Nhung thay dOI ohén theo théng 1é chung (Uy
quan ’[I‘Qng Ban kiém todn, Thu ky céng
- ty. . ).

T&ng cudng cac bién » Tdng quyén cla cd dong
trong viéc kién ngudi quan Y.

 TdAng trach nhiém va nghia vy

phap bao vé nha dau tu

gidi trinh cua ngudi quan Y.
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CTCP

l CP (CPCS)

TO CHUC Lai ich
PHAT HANH kinh té

NVDR + Nghia
VU

Nhirng thay doi quan trong

Chirng chi luu ky khong

c6 quyén biéu quyét

Ngudi ndm git khéng co quyén
bi€u quyét nhung co Igi ich kinh
té v& nghia vy tuong Ung vai co

ohdan phd théng co sé.
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Nhirng thay doi mang tinh ky thuéat

To6 chirc kinh té c6 VDT nudc ngoai

| s0%
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R 1 100%_
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Nh{rng thay doi mang tinh ky thuat

PHAN TiCH TAC DONG

* Tuaong thich vai Ludt Doanh nghiép.
e Cham dut tranh ludn vé tho tuc dau tu déi véi doanh nghiép

F3trg di?
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Nhirng thay doi mang tinh ky thuéat

DIEU KIEN DANG KY GOP VON, MUA CO PHAN CUA NDTNN

e Lam tdng ty lé s& hdu cia cac NDTNN tai TCKT kinh doanh nganh, nghé
ti€p can thi trusng cé diéu kién doéi vai NDTNN:;

e DA&n dén viec NDTNN ndm gil trén 50% VDL va t8ng tg 1é s hdu VDL cla
NDTNN khi NDTNN d& s& hTu trén 50% VDL trd |én;

«  Khi gép von, mua cb phan, mua phan von goép cua TCKT cé GCNQSDD
dat tai ddo va xd, phudng, thi tran bién gidi; xd, phudng, thi tran ven bién;
khu vuc khdc céd anh hudng dén qudc phong, an ninh.
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Phan tich
tac dong

Khoéng phai thuc hién tho tuc dau tu khi chuyén
nhugng von gop, c6 phdn gida cac NDTNN
nhung khdéng Ilam tdng tg € s& hOu cua
ND TNN.

Thé ndo la “phucng hai hodc gay phucng hai
dén qudc phong, an ninh qudc gia”? “Khu vuc
khdc cd anh hudng dén qudc phong, an ninh
qudc gia”?

Ca ché phdi hop dé danh gid sy dnh hudng dén
qudc phong, an ninh qudc gia?

Van dé thuc thi: “chon loc” nhd dau tu, diéu kién
vé cong nghé, moi trudng, thdm dung tai
NQUYén.
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PHAN TICH TAC DONG

Quyén chuyén

« Xdc 1ap khung phap Iy

nhU'O'ng, Sép nh.ép’ trqng YiéC Cbugé’nAnhuon,g,
%> w . chia, tcckj, sap nhép dy dn
Ch|a taCh dU" an trong Luét Dau tu.

dau 'tU' e Thong nhat dau moi vé co

quan cp phép dau tu.
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THUC TE AP DUNG:

Budc cham durt —
Co quan cdp phép yéu cau

dU’ én dO gIaO doanh nghiép gidi trinh vé

ho so dat dai, tai sdn khi xin

dlCh glé taO chd@p thudn M&A do lo ngai

“dau tu chui”?




A = A V C Trung tam
e = l\ Hoa giai
SUROCHAM Viét Nam
B TRUNE TAM TRONG TAI QUGC TE VIET NAM U -

Nhiing thay d6i mang tinh k¥ thuéat

PHAN TICH TAC DONG

Tiéu chi xdc dinh giao dich dén sy gia tao?

Tham quyén xdc dinh giao dich dén sy gid

tao?
Bén Viét Nam

RUi ro doi véi cc quan cap phép?
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Sap nhdp doanh nghiép;

Hgp nhdat doanh nghiép;

Mua lai doanh nghiép;

LiEn doanh giTa cdc
doanh nghiép:;

Cdc hinh thuc tdp trung
kinh té khdc.

A Trung taGm
VIAC vMC s
- Viét Nam

RUNE TAM TROME TAI DUOE TE YIET NAM

European Chamber of Commesce in Vicknor T

TAP TRUNG
KINH TE
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6 TAI QUEG TE VIET N

MO HINH 5 LUC CANH TRANH (MICHAEL PORTER)

CAC POI THU
TIEM NANG

Nguy co cua nguwoi
‘ moi nhap cudéc

Quyén thuwong Irong -
cua nha cung trng CAC POI THU

CANH TRANH

> L .

Canh tranh gitra
cdc dbi thi hién tai | Quyén thuong luong

clia ngwoi mua
Nguy co cua san pham f

a dich vu thay thé
Vase ey .e SAN PHAM
THAY THE
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NHUNG THAY
DOl QUAN
TRONG

LCT 2018 thay doi vé cdch tiép cdn
trong viéc kiéEm sodt tdp trung
kinh t& (tU “thi phdn” sang “tdc
doéng han ché canh tranh™).

Xu hudng chuyén tU nguyén tdc

“Vi pham mac nhién” (lllegal per
se rule) sang nguyén tac “Lap
lu@n hop 1Y~ (Rule of reason).

Tdac dbéng truc tiép dén giao dich
M&A: Ngudng thdng bdo tdp trung
kinh té.
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b NGHI DINH 35/2020

NGUONG THONG BAO TRUNG KINH TE

SLROCHAN! I \ W

Tong tai san (tai VN) tu 3.000 tg VND

Toéng doanh thu bdn ra hodc doanh sé
mua vao (thi trusng VN) tu 3.000 tg VND

Théng bdo

TTKT
Gid tri giao dich tép trung kinh té tU 1.000 ty
VND

Thi phan két hgp cla cac doanh nghiép
tham gia tu 20% trén thi trudng lién quan




Phdan tich tadc déng:

Ngudng théng bdo TTKT
tuong doi thdp - Thay g
trong chinh sdch canh tranh
cua Viét Nam?

Uy ban Canh tranh Quéc gia
chua thanh 1&p.

Quuyén cua Uy ban Canh
tranh Quodc gia.

Chi phi v& thgi gian cho giao
dich.
Cdac diéu kién hoan tat giao
dich.
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