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VINC

Diéu khodn trong hgp dong M&A -
Nhirng sai sét va khuyén nghi trong

xay dung cdc diéu khodn chinh cUa hgp déng

m  Ngudi trinh bay: Ha Hoang Loc
= NISHIMURA & ASAHI

m Van phong Thanh phd HS Chi Minh - Ludt su thanh vién Viét ,4 4
Nam

M&A agreements

Hop déng mua ban ¢ phan (SPA, SSA)
Share purchase agreements (SPA, SSA)

Hop dong sap nhap/hgp nhat cong ty
Merger/consolidation agreements

Hop dong mua ban tai san
Assets purchase agreements



Khai lwore hop dong M&A -
M&A agreements

Piéu khoan vé Gia va thanh toan

1.
Price and Payment Clause
) Nhém diéu khoan phan chia rai ro
" Risk allocation clauses
3 “Dia Noi Hoi”

Boilerplate clauses

Céc Piéu khoan chinh
Key Clauses

Diéu khoan vé Giava thanh toan

Price and Payment clauses

Th&i gian hoan tat giao dich va thanh toan: C6
can chi tiét hay khéng?

Closing time and payment flow: How should it
be detailed?
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NISHIMURA
& ASAHI

NISHIMURA
& ASAHI
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Cac Dléu khoan chinh NEKISIXﬂIIQA
Key Clauses

Nhém diéu khoan phan chia rairo
Risk allocation clauses

Khéng céng thirc chung

No formula for all.

B6i hoan — Thu tuc yéu cau béi hoan
Indemnity - Procedure to claim

Thw cong bé: Thi gian va kiém tra.
Disclosure Letter: Time and who to review?

Cac Dléu khoan chinh NEKISIXﬂIIQA
Key Clauses

Nhom diéu khoan “Dia Néi Hoi”

Boilerplate clauses

Ngon ngiv: Dam phéan trén hop déng tiéng Anh,
nhwng tiéng Viét wu tién ap dung.

Languages: English for negotiation, but
Viethamese prevails.

Luat 4p dung: Phai la luat Viét Nam?

Governing Law: Does it have to be laws of Vietham?
Bao mat va Théng bao.

Confidentiality and Announcement.
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Cac Dléu khoan chinh Nf;llslxgll?A
Key Clauses

Céac lwu y khéc
Other points to note

- Tinh xuyén suét— Consistency

Tinh twong déng giira cac hop dong lién quan.
Similarity between relevant agreements.

Cam on sw quan tam cua ban!




