N

CONTENTS

Page
Preface to the Second Edition ... v
Preface t0 the First EdIfion ... vii
ABOUE TG ATEIHOE: .0 iviisisssias s oo s sa s L ey oo EU S A VO b VR s b i 43 ix
ACKTIOWICAGIIERES ..vevereeeeererserenssenerermi s s e imsms e en e s s bbb s e v s v n s xi
TADIE OF CASES «.vvarmrerearrnrereescsnaess it nans e e s s a e Xxxv
B0 OF RIS IO s ssssnsssssussavimsoss coms b rmm ins s pnas sy s s Er AR S 208 xxxvii

PART 1

Cross-border Investment into Selected International Jurisdictions

Chapter 1 Cross-border Investment into China ......eiinscinicseisisnsens 1
T, OVOEVIB . ...vu s cemmsemmnssin s S0 054 B 0 T 00 R e s v s S 0 1
2. Traditional Approval Regime .....ccooevvveneeebetiimiiincc 2

2.1 Types of M&A transactions....... ... i 2
2.2 Approval authority and timeline . ........cocoeeeiiiiiinn 3
2.3 Required dOCUMENLS ......fos siecciieiinini e 3
2.4 Share Bwap tranSaCPNE N i rmsisomssmssssmsssmmsms snsessn 4
3.  New Record-Filing Regimitrs......cooiniinnninmininsinsisinsnnnssines 4
3.1 A shortened list .{ application documents ................... 5
3.2 Faster propRRSing thme ..o cmsmmsmnssssnnsesssnsnsssens 3
33 Related -Party M&A transactions.......ccooeeeeceeeeeecencenns 5
3.4 Shara Swap M&A ransactions........cceecmininnisiensnnnees 5
3.5F  N&A transactions in FTZ ..o 6
4,  National Security REVIEW ...cccveeiieiiniiirieiree e ssie e 6
Ll Scope of SECUrity TEVIEW......cccoviviririns e 6
4.2 Types of transactions covered..........cocooeciiiiiiiininen, 7
4.3  Definition of de facto control .........ceveveesvinnnicicinicnnn. 7
4.4  Review process and timeling .........ccoooviiiiiiiiinnnnins 7
4.5  ReVIEW OUICOMBS v i sossise eiieersas 8
5. Anti-Monopoly REVIEW i s i 9

Chapter 2 Regulations on Outbound Investment from China.....c..cccceueeseees 11
1. OVEIVIEW it s s sn e 11
2. Key Regulatory Bodies and Regulations...........cccouniiaviinnnn 11

2.1 Key regulatory bodies.......cooiiuivimmmeeneniiiiieniieiaee 11
2.2 Current key regulations and rules.........cccovvmrnnninns 12

xiii




Contents

el L 14
3.1 Step one - Project approval or record-filing
DY NDRC oo sveeeisiomssesitomermsssmsssesmss . 14
3.2 Step two - Approval or record-filing by
MOFCOM on the establishment of an
offshore enterprise ... 18
33 Step three - Foreign currency registration by
QAN BANKS....cviciivnssmmrnssssmecs st 20
# Latest Development ..o 20
4.1 New Guidance from the State Council .............__ 20
4.2 New regulation from the TR, vcvenoriisgits, oo 21
Chapter 3 Cross-border Investment into the United States.....c.ueeureven.n... 25
i e ———— 25
2. Greenfield Investment inthe US.oooooooo 25
3 BRI O 25
4. Setting up a Business ENGtY oo 26
i o T———— 27
6.  The Committee on Forej gn Investment
in the United StateS...o....ovooorvrosoo 27
7. The Hart-Scott—Rodino Antitrust
Improvements Act of 1976 ... s e 27
7.1 TRICSROIAS vt 28
72 BlNG et 28
1.3 Waiting Period.........ooccevero w29
74 Consequences of Non-compliance ............. ..« 30
8. US Federal Securities 15 S———————— \ W 30
s o Y o R 31
V= > S 32
H. Capital CONIOS ..ot 32
Chapter 4 Prior Notification and Approval of Foreign
Investment in the United States as
of December 2017: Committee
on Foreign Investment in the United States.........verrnn... 33
1. Brief e b 33
2 CFIUS CompoSition ..o 34
e s - : ——— 34
4. Determination of a N ational Security Threat ........ .. 36
5. CFIUS Review Process and Timelines............... 37
6.  Mitigation i 38

Xiv

Contents

Enforcement and Penalties ....uuuiiieisceieereeirieiessmereeeesiaseseeaaaanns

: 0] o1 USSR 39

3. PastCFIUSAct10ns.......................................- ....................

9.  Changes to CFIUS Scope and Process Aptimpated:
Considerations for Deals Involving Foreign Persons 0
Investing in the United States.........cccoiiiiiiiiiiicnieiiciiinns

Chapter 5 Cross-hborder M-ergers. LGRS “

Issues in the United Kingdom.....ccoevesasssssnssnssensassnses .

1.  M&EAM 2 UK COMIERL neimssmm srons s simsisiosms v rasass
1.1 Main types of transactions: share »
sale anid aSSEEBALE s s s
1.2 Legal framework......cocooccciiniminiinniinsinienienis i 44
2. Terms of the AequisSition.. s s :2
2.1 Due diligence. ... ccceeeeurreiereeiiceie i
2.2 Warranties and Indemnities .......oevoeeerrereeeieeeesainereanns 46
2.3 Jurisdiction-specific considerations
B in the context of an asset or share sale...............ccooeeee 49
24 Post Completion ......cccccoiiciiiiniiicie e 52
3. Regulatory Approvals, Antitrust and National Security ........... 52
3.1 METEET TEVIEW ..evevveieececreerienre e s s ssssesesrnesse s 52
4.  Potential Implications of Brexit on M&A in the UK ............. 54
CHipers CRESIDINiani -
SSHES I AR -
1. OVEIVIEW . eieeeeiieeie e e ssee s et .
2. Forfign Investment in France .....c.coeercoeoreceeserecenssnesnereenens "
2.1 No prior declaration..........ccoevvviervoreeerosninninsinn .
2.2 Prior authorisation required in limited instances ......... 56
2.3 Formalities and sanctions related -
to the authorisation rEQUESt...c.e veree e
24 EUPIoposal.....iussnimmmsimsa s 58
3. Competition and ANHTUSL coocoeiieeeccieisieesnnneee e 22
3.1 MErget COTIID] ..o.oiesemiss i mnimmanm )
32 TS AW s ssutsss s b S s s R T e o
4. Capital COntrols....cocceerermrreaeirimene e o
5. Security COMtTOIS ot ere e
5.1  Pertaining to cash control .........ccovereriecinnicsiiiienins 61
5.2 Pertaining to export control ........ccocveeciviiiciincisciinn, 62

XV




Contents

Chapter 7 Issues Facing Cross Border Mergers

and Acquisitions in Belgium ......cccccvececnnccmsensnecseccenssensnessnecanes 63
1. DealXetivity 201 cosumnmmmimsmessm s s 63
2. Foreign Direct Investment and Ownership in Belgium............ 64
2.1  The Belgian corporate framework...........cccccocecornecnes 64
2.2 Securities law Implications.....coeveeveveesiercnierinncnnenee 64
2.3 Governance structures of the SA/NV
and the private liability cOmpany........coccooevviecennncns 66
24  ldentification of ultimate beneficial
owners of Belgian companies......cc.oeeveerniernierneennen. 67
2.5 Recent developments in Belgian corporate law ........... 68
B I -G8 F- USSR 69
2.7  Financing of Mergers and AcquiSitions.........ccceeverrene 69
3.  Competition Law - Need for Antitrust Pre-clearance
Notification/APProval .....cciciresi e 70
3.1 Belgian and EU legislation .........coocooeeiiiicciccninnnn. 70
3.2 Transactions that are subject to
Belgian antitrust Tules ..o 70
3.3  Thresholds for notification .......cccccveeevnnereiercnninienennes 70
3.4  Filing obligation and procedures ..........cccoveieeiieenicninns 71
3.5 Statidstill BbligatiON .. s 72
4. Need for Prior Notification/Approval for -
Foreign Investment in Belgium ........ccoooereenirncnierciiecicnens 12
5. Foreign Exchange Controls .......covrviveeniniiinnenenieanns a2
5.1 Business transactions with nationals,
residents or NON-TeSidents .......cvvecrerierenienanss YO 72
5.2 Investment CONTOIS.....ccciiiierneerr e rre e b 73
5.3 Money transfers ..o 0 ST 73
Chapter 8 Mergers and Acquisitions in the
United Arab Emirates (UAE)....cccoceciiiemiinncncconanessnsissssnsossnes 75
1.  JOHOAUEHON sumemmmmmmmeiss s i i 75
2. Legdl PramBwork s s misiariitoan g 75
21 Repulations it s 75
2%2. Vgt Ol samnussss s s s 76
2:3 Foreion ownershiD s 76
24 Competition ..cccveiveviniiinene e 76
2.5 Taxes and fEesS...covv i 78
2.6 Receivership/Bankruptey....ccovviiiniiiinisinesiicnsnenns 78
27 Ditectors it e iannasnnnnm 81
2.8  Employees i maiansistiiig 81

XVi

Contents

3. MEA D PIACHCE. oot 82
3.1 Types of ACQUISIHONS w..ceiucriiunmminsssissstisnimsnsnsssees 32
3.2  Preparation for an M&A ransaction ..o 83
33  Negotiating an M&A Transaction in the UAE........... 83
3.4 Due DIHEENCE ccorimeiirecrninrsie s s 83
3.5 DOCUMENTATION wovvoiiivriermeenersresranesssresssssieessnsasnsssanes 83
3.6 BXECULIOM .cooeiierrerceecrmimsrsssessimsmsnessssanaesssssssssass s s g4
3.7 FOreign lamw ..o 83
3.8  Valuation and consideration ..o 85
3.0  Warranties and Idemnities ..o 86
4. Public Company ISSUES.....wwewarrarsrmsmmsnssiss s 87
4.1 Stake-DUITAINZ. .ceceeecaianeessese s g7
4.0 HOSHIE tAKEOVELS toveieiereieiserrermeerieaise s s 87
Chapter 9 Isiamic Finance: An TNATOAUCEION 1oeenrecsusserrsnsnanssssesessesssmsassssnnssase 89
\ TTOAUCTIONL . vesveeeemcieieerrrermsesresamnassrassme s sanparaassasb et et 89
2. Overview of Islamic FINance. ... 89
2.1 SOUTCES . verarereremassnasemsemsmasssbersssmsesmssrmes s s sesansiaas s 89
2.2 Shari’a SUPErvisory DOArdS .......covurnesinisimnminsseeneees 50
3. Key Islamic Finance prinCiples ..o 90
3.1 TRLELEST (TTHA) oevireciiererarmineeseseness s 90
3.2 Uncertainty (Sharmar) ....coceommimnemmssssenssinsns 90
33 Spectlation (MALSIT)..c.vrr e 90
3.4  Unjust enrichment/Unfair exploitation .......ocovwee: 91
3.5 & Unethical iINVESHNENL -.c.ovvvveremeiiinnin i 91
4. COMINON STTUCLUIES 11ereeerreriaisnnsessaensasaesmemmemssssas s 91
4.1 IMIUTADANA - eeeeeevrrereeesiaeenetasre e see e s ss e sine st e 91
4.2 TAWATTIG cooeeererenceesnsssasse s s 92
43 IVIAATADA ..eeeeeierieeeeeeae e sie e siesie s n s 92
4.4 MUSHATAKA ..oveeeeeeec i 93
45 A e s 93
4.6 VAKALE - cvvieeeeeeeeitessresesaemeesbnnssnsesssm e saan s s e 94
4.7 Bl SALATI «oeeiveeeeeeeeeereeiesnreeee e smsrns s 95
4.8 35 13 - TR UT U U U SUUp TSP ORI 95
4.9 SUKUK .c.eeeeeneeeeeriveossmsmesiessisrreesnssss i enseras st 96
410 TaKATUL.ooevesoeceeeerirme et 97
L @7 ¢ Vol 1313167 DUUUOTU YU SO PR PRFRT RS ICE LS 97

Xvii




Contents

PART 2
Cross-border Investment into Hong Kong

Chapter 10 Share Purchase OVerVIEW .......ccccciciicnnniniiisissnnsossssssssssssnisnness 99
1.  Legal Issues.....c..... R O T S 99
| Owmnership ol ShareSi cam s sumnnmvamnusssass 99
L2  Shareholdst 16MnS wmwmnnsrmin s 99
1.3 Restrictions on share transfers
and prerempliverightel. cumus s sammes s s 100
14 Third party cOUSemtiwemmass s 100
1.5  Source of funds and financial assistance................. 100
1.6 Competition 1aw ......ccooviiiiiiiiiiiiiivr e 101
1.7 TAXALION .euvireerrriier et 102
2. Steps and Documentation .........ccocccoecceircesininnrsnsrnneeseenns 102
2.1 Pre-contractual agreements .......ccceeeeeeereniereerneenenns 102
200 DB Ol e e s S s s s g 102
2.3 Definitive transaction doCUments ........c.cceceeeeveecenene 103
I & 1 11 1) (= [ 1 T T N 103
4. PoOSt-COMPLETION woruvireniiirieeeeeeieie et ere e eanens 104

Chapter 11 Heads of TermiS...cceeeeserersarsrensacsrsarsassnsnsssssessssssssssosssssssssossossssessss 107
1. Reasons:to Use Heads of Tetmis v s s 107
2 Biiding BESCt v it smmms s i eisi 10%
3. TyDIGH] POV ISIONS srsserv s e S e e e i v ~103
4. Non-binding TermS.....covvrmiieriieiiriraineee e eeeee e 109
5. Binding TErms ..o A 110
6.  Enforcing the Binding Terms .......cccoovovevvienc 00 it 110

Chapter 12 Exclusivity ....cceeceuee R RRTR MR, S, S o 113
1. Lock-out v LoCksin . onuimamsamsmnasaans s 113
| 2. Restrictions on the Seller ........ccvvvviieeeieeeiieesiee e 114
3. REMEAIES. . it 115
3.1 Contractual damages ..........coeveeeeesieesesieseesie e 115
3.2 Specific perfOfMance ... i i 115
338 TN SR o s o e ves s s i siins 115
| 4.  Example of Exclusivity Letter ......oocooiviiiiiiiiiniecsieineceenen. 116
|
Chapter 13 Confidentiality i ss s A A R ARA RS AR SRS SRS AR AT S 119
‘ 1. Initial Issues in Preparing

a-Confidentiality Agreement s s i anim s wiamnmi

I e

Contents

2. Major Terms of a Confidentiality Agreement...........c.c.coc.. 120

2.1  Definition of confidential information........c.ceceeveee. 120

3. Example of Confidentiality Letter ..o 123

Chapter 14 Break Fees .umrmmnisemsimmsseasssnssssasseasssimsssssssssssessasss 133
1. TIssues of Financial ASSiStANCe. ......ccouimiumaemnmeseisieniinsiinins 133

2.  Directors’ Fiduciary DUtieS....ccovrreiercicimienienince e 136

3.  Potential Enforceability ISSUE .....ccccoiviiimnininiinnnenen 137

4.  General Remarks for Listed Companies......c..cocoeeveeniennene 137

Chapter 15 Due DIlIZeNCe.....covumnieisensessssmmsssssnsssssmssssesssssesssssesmsssssssssossss 139
1. Due Diligence QUESHONIAITE .......occoomirmimrmininncinesins s 139

2. Source of Due Diligence Information.........coooeeeieiniiinns 140

2.1 DAlA TOOI cveevereeeeereeemeeecereeresbesas s e 140

2.2 Public infOIMAtioN. ...coveeerieereiciiiiaianse et esenenns 140

7.3 Management eNQUITIES ........ccouiimmimrenrenneseceas 142

3. Major Due Diligence ISSUES.......ociuevisrieiecieessirnecicinins 142

4. Due Diligence RepOrt ...covvieerrreeiemeeeeeccceiecscreeseannes 144

5.  Confidentiality Undertakings ..........ccccooumimimrmnnenncncennenns 145

Chapter 16 Sale of a Company by AUCLION....couvvirmumnninieniinsssensinsninssnsssssias 147
1. Typical Process of an Auction Sale.......ccooivirevcnciiiinns 147

1.1 BIrst SIHEE rens snmmimsmise s e b s i 147

1.2 Secoid SHAgE cnrusiammnmamins s v s 147

1.3y 'THrdSase. coasasmmnmmismsmssoss s s 148

2. Tmportant Issues in Each Stage ... 148

2.1 P S AT B oo s o S 5 W 5 R S 148

2.2 SEONESIADE c s s st s rsns 149

2.3 THITA SEAZE ..eeeereeerereirresiie e em et 150

Chapter 17 Setting up a Data ROOM ...ccvieccinininiinniees 151
1.  Physical Data ROOML o mesmssissisiiiim 151

2. Virtual Data ROOIN ...oovieieeincccicneiieniseseee s 151

3. Typical Due Diligence DOCUMENLS ......ovvvimreresesnenciicininins 152
4.  Confidentiality Issues and Data Room Rules..................... 152
5. N0k SEthatk i st iress 153
6: Reminders tothe SellBfum e 153




Contents Contents

Chapter 18 Disclosure Chapter 21 Warranties and Indemnities ...
1.  Typical Structure of a Disclosure Letter 1. What are Warranties and Why Do We Need Them?
1.1 General disclosures 2. Key Issues Involved in Negotiating Warranties
1.2 Specific disclosures 2.1  Who is required to give warranties?..............coeue... 178
Other Issues Relating to DiSCLOSUIES w..ucviereieiersivemeeesensesaiis 157 2.2 When are warranties made? ........ooocioiinciiiinicnne 179
2.1  Repeating representations and 23 Scope of warranties
warranties at completion . Materiality and Knowledge Qualifier
2.2  Acceptable standard of disclosure and 3.1  Characteristics of warranties
references to a buyer’s knowledge . Remedies for Breach of Warranty

Chapter 19 Share Purchase Agreement 41  Measure of damages for breach of warranty

1.  Common Issues to be Considered When
Drafting the Sale and Purchase Agreement

4.2 Remoteness
Duty to mitigate
Misrepresentation

Consideration

3.1 Adjustment of the purchase price
post-Completion

3.2 Non-cash Consideration

Deferred Payment of Consideration

Chavter 22 Transfer of Shares

Contract Notes

Instrument of Transfer

Completion . .
Registration of Transfer

Simultaneous Exchange and Completion o
Conditional Completion Obtaining Practical Control at Completion
Pre-Completion Undertakings
Termination Provisions
Warranties and IndeMNIties. ........c.coemrermiamennsese e 166 Chapter 23 Refiisafto Register a Transfer of Shares
Standard of Disclosure and the Buyer's Knowledge 1. Bona Fide Requirement in Exercising Power

12. Limitations on the Liability of the Seller:........ccoiiiencs 168

Stamping
Certification of Transfers

Specific Grounds of Refusal

2.
13. Warranties Schedule 3. Notice of Refusal to Register a Share Transfer
14. Restrictive Covenants 4

Application to Court for Registration

Chapter 20 Consideration Chapter 24 Listed and Public Company Issues
1.  Forms of Consideration 1. Overview of the Regulatory Regime
1.1 ' 2. Disclosure of Interests under SFO
1.2 3. Bistine RuleS s sssmbueems s 195

1.3 Debentures .
3.1  Listed company

Calculation and Adjustment of the Consideration 39  Nofifiable transactions

2.1  Basis of cor{mderat‘mn . Takeovers Code

2.2 Purchase price subject to earn-out

2.3 Adjustments based on completion accounts

2.4  Locked box mechanism




Contents

Chapter 25 Financial Assistance... resestsrensntesesaneeaasaassans nsnsa e sansanasase 197
L General Brohthiion. e 197
2. Transactions Not Prohibited by CO, s 275 ....ocooieererias 198

3.  Authorisation Procedures for Giving
Financial ASSISIANCE .....cceviriiaeaiasiiarie s e ssr e s s 200
3.1 Progeduie Lucowmmuuminsaanessunnimmany 200
3.2 Procedin® Lommsmniinit i imsiniaianais 201
3.3 For procedire. 3. mummmssessisesi sssassta st 201
4, BolVENty Test s s 201
Chapter 26 Competition Law ISSUES .....ccoveesrarsercerssnsrararsnssansans .203
1.  Hong Kong’s Competition Ordinance.........cccovevviveeereennienn 203
2. China’s Anti-Monopoly Law and Merger Control.............. 203
21 INtroduCtion ..o 203
2.2 Filing TeqUITEIIENTS wuvveseeirieeiee e 204
2:3 Initial consideration..........ccccciieiieinineeese e 204
2.4 The notification ProCess.......ocveeirerciesneisenenes 206
2.5  Timeline for MOFCOM notification process.......... 207
2.6 Simplified merger review process ......ccoeeeeeennn.... 208
27 MOFCOM'’s main assessment Criteria ........c.ooevenn.. 209
2.8 Approvals and penalties .........ccocoevevervieivnseciieennens 209
Chapter 27 Environmental Law ASPECtS ....cceceecrrensanmsennissesessssessasssssssassnsn 214
1. Environmental Regulatory Framework.........cccocevenenn 2211
2. Due Diligence Relating to Environmental Issues ... ... 212
3.  Environmental Warranties and Representations......i........... 213

Chapter 28 Stamp DUty ISSUES......cecererevceerscssereasencsssnssssnnirit oot tessssnssssssasensas 213

1.
2.

® N oL R W

(/0] 51 gzt esel' o] HNURPISTSIPUINRENISEE. G, MyP 216
Stamp Duty Payable o v inininiaa s i 216
2.1 Deemed Consideration ... sz 217
2.2 Intra-group Relief ..., 217
Procedures of STAIRIDIILE «eviisimismiiissmsssvnii siviessnns 218
TS T B AT, v mvazesormmreim i s S 219
Penalty Tor Late SEMPME woesmnmmnmmaismnisns 219
Legal Consequences of Failure to Stamp.........c.cccccoeeneen. 219
AQJUAICATON -ttt e e srenes e 220
Appeal Against ASSESSMENL.....ccccueviciriiiciciciee e 220

XXii

Contents

Chapter 29 Public Mergers and Acquisitions

in Hong Kong ... 221
1.  Principal Ways of Obtaining Control of a Public
Listed Company in Hong Kong ......ccocvvevvvvvinviininnnnenes 221
1.1 Contractual General Offer.........ccooeeeeicviniinicnnee 221
1.2 Scheme of Arrangement........ocvcvevveviieneenienncnneas 221
2. Overview of Legal framework
for public ME&A .o 222
2.1 The Codes on Takeovers and Mergers
and.Bhare Buybacles. . assssmossimmmmasmmsmss 222
2.2 The Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited (Iasting Rules) oasmsmnamanamsswaneni 222
23 The OO iyt st i 222
24 The SFO et 223
2. Regulatory BOgIes wuwsinsmisns i isiom st 223
3.1 The SFC...iieeeririesie et 223
3.2  The Hong Kong Stock Exchange ........cccocvivvinnnnnne 223
Chapter 30 Certain Intellectual Property Issues in the Context
of Mergers and AcqUiSItiONS .....ceccceivrscrsmeonsseesverirersnssarsanssess 225
L. IntrodOCtioN....cccceiinisienine e ssassss s 225
2. Different Types of TP Rights ...ccoooiiiiiiiieeie e 225
3. TP Due Diligence Review......cccevvnecnieiiiniinsninsininennns 228
3.1  Identification of the TP assets......ccoueerveenrrnennrernnen 229
3.7  Title t0 the IP 88868 . oot 229
3.3 Validity of the IR assets vinmsmannmasnnmangs 229
3.4  Align IP rights with the markets
of relevant Products .....c.ceeeeveeseeeeseneee e 229
3.5  Assess risks of infringement and potential
litigation associated with the IP assets.......c.ccooeenee. 230
3.6 Ascertain free and clear of liens and
encumbrance on the TP assets.......ccieiiiiincvecininenn 230
4.  Post-closing Integration and Legal Compliance ................. 231
4.1 Manage conflicting 1i8hS.....cccceeverrnieeienieccieee 232
4.2 Manage new registration ......ceurieeiieresnerimsnninsnens 232
43  Manage legal requirements and restrictions
for title transfer.....coovivernici s 232
4.4 Manage transfer of unregistered rights.........c.cceeeuee 233
5. IP Checklist for M&A . ....coviiieieeecrer e 233
XXiil




Contents
Chapter 31 Asset PUrchase OVeIVIEW .....o..ccovuseuecunesseseosessesmesmsessessesssssennn. 235
Lo Legal ISSUSS ..ottt 235
1.1 Real Property assets....ouueecveeevomseveieooon 235
12 CONITACTS. ...t 236
1.3 Intellectual property Tights ..........ooevevemovvooo. 236
1.4 EPlOYEES iuisiuiccisiiminmsasisninisimnmmmm o semenesnsssese s smesens 236
LS Permits and HEENSES cuww .ot mmammrersssmsssessessne. 237
1.6 Personal data..........ocevovooieecovneieeooeoo 237
2 B Lo 51 o 237
Bc ey T R 237
4. Transfer of Businesses (Protection of Creditors)
Ordinance (Cap 49)..v.veueeeieoeeeeeeeeeeeeeeeeeeeeeeoeoeoe 238
Chapter 32 Intra-Group Reorganisation ...............eee.eevoeseossosossmssomsssmssennn. 239
1 Share Purchase—OVerview .............c.ocevomomorereemeooo, 239
1.1 What is meant by an ‘intra-
Eroup reorganisation’ 2. ......oo.oeecvvieeeeeeeee 239
1.2 Reasons for an intra-group reorganisation ............. 239
13 Choice of structure: share or asset purchase ......... 240
1.4 Consideration: form and amount............................ 240
1.5 Documentation ..........cooovvveeeeeveeesvseseeoon, 241
2 Common Issues in an Intra-Group Reorganisation............. 241
2 Reasons for intra-group reorganisations.................. 24
22 Structure and HmiNg ..o 242
203 Confirmation of asset ownership....................ooo.. 243
24 Identification and management
OF Shared ASS6LS c..uiiiciinmnmrennnrscsemerecsegmee M ecrensesen 244
2.5 Identification and management
of shared Services ..........oeooo 8o, 244
2.6 Identification of necessary consents,
approvals and notifications .............ceceeeeovvoervninn 244
2.7 DOCUMBIEHON v e i6050550rnememmsmsesommesesamsessmmssemstns 246
3. IPand IT Aspects of Intra-Group Reorganisations............. 246
3.1 Identifying and valuing intellectual
Property Hghs ..o 247
3.2 Which company should ideally own the
intellectual property rights?...........ococooovoovvivivii 248
3.3 Whatis the reason for the restructuring?................. 248
34  Intra-group Assignments/LiCences............o......... 250
3.5  Further practical considerations .............................. 251

XXIV

@

Contents

Share Purchase Agreement (Drafting Notes)...................... 251
O O < TP 252
4.2 Background ... 252
43 Clause 1—Definitions and interpretation............... 252
44 Gl L2ass s omsnansissaisimmnns 253
4.5 Clause 2—=Sale and purchase of Sale Shares .......... 254
4.6  Clause 3—Consideration.........coeeeeeeenereeeecensceins 254
477  Ulavsed.2—Completion i mssseimmaas 255
4.8 Clause 5 —WartanHER. commsmsms sosmmmsesomsstsis 255
4.9  Clause 6—Miscellaneous.....ccoovvvinininivicreneiirenninns 256
4.10  Schedule 1—Part A—Company details .................. 257
411 Schedule 2—Seller deliverables and
board meeting of the company ......c.cccevevverimevneeenene 258
412 Execution Clause......cccoeeeieciiiiciniicinssesniness 259
Share Purchase Agreement (Sample)........occovveveennicinniennnn. 260
Board Minutes—Buyer (Share Purchase: Exchange
and Completion) (Drafting NOtes) ...cocoevvnviiniinicnniiniieiicins 271
6.1 Para |—Chairman, notice and quorum................... 271
6.2  Para 2—Business of the meeting......c..ccceeviviinnne, 271
6.3 Para 3—Declaration of interests.......ccevveevreerneenee 271
6.4 Para 4—Documents produced to the Meeting........... 273
6.5 Para 5—Consideration of the
Acquisition DOCUMENTS .....oovveiiuieiiiiieecee e, 273
6.6  Para 6—Resolutions.......ccooeverercoiieicoeeecee e 274
Bgard Minutes—Buyer (Share Purchase:
Exchange and Completion) (Sample) ......coovvrverieeereiienenas 275
1 Chairman, notice and qUOTUM .........ccccceiriiiieicienne. 275
2 Business of the Meeting ........ccccvveiierisienienineinieani 275
3 Declaration OF INTETESES. ...orevsvievsvesiiiriasssnisizonssitsiis 276
4 Documents produced to the Meeting.......c.ccceciinnenn 277
5 Consideration of the Acquisition Documents.......... 277
6 ResoltIoN S wws s mnnamesaima s 277
7 Close 0f MESHRE .. s i oamsms 278
Board Minutes—Seller (Share Purchase: Exchange
and Completion) (Drafting Notes) .....ccocoovviominiinirniirens 279
Bl TEBBOTHE ccosvovmusosvummsssss s e s A A 279
8.2 Paragraph 1—Chairman, notice and quorum.......... 279
8.3 Paragraph 2—Business of the meeting ................... 279
8.4  Paragraph 3—Declaration of interests .........ccceeuruas 279
8.5 Paragraph 4—Documents produced
t0 the Meeting .....ccooviveeiiireenee e 281
XXV




Contents

8.6

8.7

Paragraph 5—Consideration of the
Sale DOCUMENLS ....c.ovvereeeieeereee e, 282

9. Board Minutes—Seller (Share Purchase: Exchange

and Completion) (Sample)........oooeeeevieveeroeooeeeeeooo 283
1 Chairman, notice and quOTUM ...........c.coveeervrnnn... 283
2 Business of the Meeting............o.cocoeovvrvvveerere 283
3 Declaration of interests...........oocoeeereereeea, 284
4 Documents produced to the Meeting..................... 285
5 Consideration of the Sale Documents..................... 285
6 ReSOIUtioNs ... 285
7 Close of MEEtNG....vvvvveeeeceiieeeeeeiiieeeeeee, 286

10. Board Minutes— Target (Share Purchase:

Completion) (Drafting NOtes)....oooveeevveeeoeoeooeeeooos 287
[0.1  Heading ....oooooomomerireecieeeeeeeeeo 287
10.2  Paragraph 1—Chairman, notice and quorum.......... 287
10.3  Paragraph 2—Business of the meeting .................. 287
10.4  Paragraph 3—Declaration of interests .................... 288
10.5  Paragraph 4—Documents produced
10 the Meeting.....coooeeermrmreececeeeceee oo 290
10.6  Paragraph 5—Share transfers..........oooovvveveeenoo .. 290
10.7  Paragraph 6—Appointment and resignation
OF QITECLOTS. .o, 290
10.8  Paragraph 7—Appointment and resignation
OF the SECIELAIY w.ccevmieeeeeeeeeeeeeoe e o 291
I1. Board Minutes— Target (Share Purchase:
Completion) (SAMPIE).....oveereeemieieeeieeiiee b 291
1 Chairman, notice and quoram ... oo, 292
2 Business of the Meeting ..........c.c i i, 292
3 Declaration of Interests.........ooeeeooevoeecevvinernenn. 292
4 Documents produced to the Meeting....................... 293
5 e € s [ M ————— 294
6 Appointment and resignation of directors............... 254
7 Appointment and resignation of the secretary........... 295
3 FIINES e 295
9 Close of MEEHNZ. .o vvveceeeeeieeieeeeeeeeeeeeee 205
12, Director/Secretary’s Resignation
Letter (Drafting NOtes) .......oooeioviviieeeoee oo 296
12.1  Offices held by person resigning and
timing of resignation .............c.o.oooveovvsieeoo 296

13
14.

19.

20.

Contents

12.2  Confirmation of no claims and waiver

OF Claiims OptIONS sooessai st iumismisis e i 297
12:3  EXecution ClAUSE .o avme s i ismsanios 297
Director/Secretary’s Resignation Letter (Sample) .............. 297
Notice of Change of Control (Drafting Notes) .................. 299
14T AHAFEER. .. .o B e S R B 300
142 TFirst paragraphi. e s s 300
14.3  Second paragraph ... 300
144 “Third paraptaphsaamsnmmmammsenmssosommss 300
14.5  Fourth paragraphl s cmmis sosmssasossrstmsmmnsgicsssnss 300
14.6  Fifth paragraph .......ccccvvimiimnimnsmne s 300
14.7  Acknowledgement......ccceeeeviieeniissnensineinnesieeeees 300
Notice of Change of Control (Sample) .....ccooveeeieiincennnes 301
Intra-Group Reorganisation
(By Share Sale)—Checklist ..o 303
Intra-Group Reorganisation—Common
ISSUES—FIOWCHATL.....cveeeereereerirenneeie et n i 307
Asset Purchase—OVeIrvIeW. ......ccocvioeiiciccninnienin e 308
18.1 'What is meant by an
“Infra-group reorganisation’?............cooieiiniennennn 308
18.2 Reasons for an intra-group reorganisation .............. 308
18.3 Choice of structure (share or asset purchase).......... 309
18.4 Consideration (form and amount) .........ccceeveeeieeauenns 309
185 DoCUDentation .. camimmimmmim i it 309
Cgmmon Issues in an Intra-Group Reorganisation............. 310
19.1 Reasons for intra-group reorganisations.................. 310
19.2  Structure and GMING ......ccccovoeicimimiiiimn e 311
19.3 Confirmation of asset OWnership.......ccccococoenennenn, 312
19.4 Identification and management
OF shatet G888t it st arss 312
19.5 Identification and management
of Shared SErVICes i wissmssimi st 313
19.6 Identification of necessary consents,
approvals and notfications ... 313
197 DoOCUIHBRTATION. it s oot s 315
Asset Purchase Agreement (Drafting Notes) .....ccoovivivnen. 315
0 G 7\ ¢ [ T S 316
20,2 Backgrount o ssommssissmisessosssonsssssnsiararssssnsanee 316
20.3 Clause 1—Definitions and interpretations .............. 317
204 Clause 2.1 cvoreeereecieceeeeene et 322

20.5  Clanse 3.1 .ot 323




Contents

21.

22,

20.6  Clause 4—Transfer of Business Notice .................. 324
207 Clause 6—Completion ............owoooveooi 324
281 CIAMSET: L wicnitinisssissiiinimm e mnssremssenie seesssmsere seseresess 325
20.9  Clause 8—Warranties............ooooveveomooooooooo . 325
20.10 Clause 9—The Contracts.................oovovveooooooo 326
20.11 Clause 10—Assumed Liabilities............................. 327
20.12 Clause 11—Post-Completion Matters................... 328
20.13 Clause 12—Miscellaneous .........ov.eeooovveoooeo 328
20.14 Clause 13—Governing law and jurisdiction ........... 329
20.15 Execution clause..............ooeoeeeeeeooooooooooo 330
20016 Behmaules Qs esmacem s 330
20.17 Schedule 7, paragraph 1 .........ooovomereoooo 330
20.18 Schedule 8—Documents or items to be
delivered by the Seller on Completion................... 331
‘Asset Purchase Agreement (Sample) ... 332
1 Definitions and interpretation ..................o.oooooeooo. 334
2 Sale and purchase of the Business
AN L. AU ot 255 amsmemcos s smamen st 340
3 ConSIAEration e s e 341
4 Transfer of Business NOtCe ......o.ooovooovoo 341
5 Conditions Precedent............coooeveeeeemmoooo 341
6 COmpletion ............c.ooovveermreooor) A— 342
7 Title, risk and INSUTANCE .......oooeeemevoeoesie ] 342
8 WATTANBES ... cremscitisioncmneemsnnterersnsemensasssnstsesmseie et R 342
S The CONracts ..ovevvieveeeeiieiriseeeeeeesesoonn o\ 343
10 Assumed Liabilities.........o.veecevesvover 344
11 Post-Completion Matters.................... S e 345
12 Miscellaneous...............cccovvvunnn... OGN e 345
13 Governing law and jurisdiction .\ 346
Transitional Services Agreement (Drafting Notes)............. 356
221 PATHES ..ot 356
222 BacKground ......coeeeemooeeereeeeeeoeeeoeoeeeeeeoes 356
22.3  Clause 1—Definitions and interpretation............... 357
i N o' S 358
22,5 Clamse 8l].mmmmsenmsymasnmm 358
22,6 Clause 4—Joint responsibilities............................ 359
22.7  Clause 5—Price and payment ............................ 359
22.8  Clause 6—Relationship management ................... 359
22.9  Clause 7—Change management ...................... 359
2210 CIAUSE B. L siucisisisssiem smemmmonsmssromnmaensesssssicssosossess onsesis 360

XXViii

23.

24.

25

26.

2%
28.

Contents

D2 G G E: 1R O T ———— 360
22.12 Clause 10—SYSIEIM c.cciuiiiiniiimiemimsaesresmsassressnsnsnnne 360
22.13 Clause 11—Data protection .....ooueeeeeresenrsensisssen: 361
9214 Clause 12.1—Variation .......ccoeemvereisninmenicesecanns 361
22.15 Clause 13—Governing 1aw ......ccoeeeiieinieiiiiienenn 362
22.16 Clause 14—Turisdiction .....cccoceeeieciinnnreinnniinnes 362
22.17 Execution clause and signature block ........ccceeneni. 362
Transitional Services Agreement (Sample).....cooveecininns 363
1 Definitions and interpretation. ... e 365
2 Provision Of SEIVICES ..ccvariaminrienmieissie e 369
3 Provision of premises ... 370
4 Joint responsSiDIITES ....ovmiiireeneerreisn e 371
5 Price and PAYIMENT ......ocomimimeiernesneesicceens s 371
6 Relationship management .......cocvveeeniminnimnsssisinces 371
7 Change Management .........ccouvcrmrmrreeresissisnesisiines 372
8 WWATTAIIEIES 1o eeeeseeeereseinessesscsarns et s e st ans s 372
9 Intellectual Property Rights......cooeovniniciiinincns 392
10 SYSLEITL . ovevarveieiis i scs e 373
11 Data PrOECHON cuvvreracseseecssssesisr s bssssssnanes 374
12 MISCEllANEOUS . . cviaisiismsivminiininsisssmnasasoraosressmsramssass 374
13 GOVEIMING 1AW 1.vivei e 374
14 TUTSAICEION 1veemeeveenr oot eeees e renr e 375
Request for Consent to Assignment of Contract i
(Drafting NOES) ...covivenmrriseieiitsismsr s
Reguest for Consent to Assignment .
of Contract—Intra-Group Reorganisation (Sample)........... 378
Notice of Assignment of Contract (Drafting Notes) ........... 380
DB.0  AAATCES crrcresromserssrssmrannns (Hisksisss e ssiass sivh s bbant s diian 381
26.2  First paragrapll.....cocooiceieinnncsis s 381
26.3  Final paragraph... oo 381
26.4  Acknowledgement.........ciimesiansnsiniminnissninenses 381
Notice of Assignment of Contract (Sample).......ccccvinenns 381
Intra-Group Intellectual Property Rights ’
Assignment (Drafting NOES) ....counmmmrimniimiiniins 383
o0 T £ N o S sopie s s S 383
28.2  BaCKEIOUND ...cocvieiirnees s 383
283 REGITAL Aivroriiiemvim it ot s sssnen 383
284  ReBIal B e s sasnisn 383
285  REEIHL € i sssmaimiisiis anemessesmssrassarossrssns 384
XXIX




Contents

29,

30.

28.6  Business Day—Definition..............oooooooooo 384
28.7 Know-how—Definition.......... ... . 384
28.8  Subclause 2.1—Assignment..................._____ 384
28.9  Clause 3— Warranties and indemunity............ . 385
28.10 Subclause 4.5—Further assurance ......... . 385
28.11 Execution clauses—Deed...........ooo. 385
Intra-Group Intellectual Property Rights
Assignment O L 386
1 Definitions and interpretation.............._____ 386
2 ASSGIIEOL v.ecesteeisicssnmmerssssssisns 387
3 Warranties and indemnity ... 387
4 CEETAL ottt 389
Intra-Group Intellectual Property Rights Licence
e L 398
301 PAIHES vttt 399
302 Background ..o 399
30.3  Business Day—Definition......................... 399
304  Confidential Information—Defnition....... 399
30.5 Control—Definition ...............o 399
30.6  Copyright Works, Databases, Designs, Domain
Names, Know-how, Patents, Trade Marks—
L S 4700
30.7 Documentation——Deﬁnition .................................... SN
30.8  Intellectnal Property Rights—Definition ceremeen e 400
T o8 Balmcmsmgitimmmenmnsra S, 400
30.10 Licensed TPR—Opton 1 ....ccorrne s S 400
30.11 Licensed TPR—OpHON 2 oovvcivert N 401
30.12 Subclause 1.2.7—Legislation.... ». ) 401
30.13 Clause 2—Commencement INENY....ooveeee 401
30.14 Clause 3—Duration..........ooooo 401
30.15 Clause 4—Grant of licence ..o 402
30.16 Subclause 3.2—Non-permitted uses....... . 402
30.17 Clause 6—Fees and s i 403
2018 Clause 7—COSMS v 403
30.19 Clause 8—Taxes and duties.......ooerroeeooi 403
30.20 Clause 9—Invoicing and payment timetable........... 403
3021 Clause 10—Tnterest......po 404
30.22 Clause 11—Bank account details....................._ 404
30.23 Clause 12—Limits on Liability .....oooooooo 404
30.24 Clause 3—lnsurance. ... 405

XXX

Contents

30.25 Clause 14—Warranties .............cooveereenoo
30.26 Clause 15—Indemnity...........cooveeooermovro 406
30.27 Clause 16—Intellectual Property Rights......ccciuu,.. 406
30.28 Clavse 17—Intellectual Property
Rights indemnity ...............o.oovevovmveeo 406
30.29 Clause 18—Third-Party IPR ..........ooooovvoooo 406
30.30 Clause 19—Sublicensing ..........cooooooooooio 407
30.31 Clause 20—Rights of third parties.................. 407
30.32 Clause 21—Mitigation ...........coreveveeesmesoooooon 407
30.33 Clause 22—Entire agreement............................__ 408
30.34 Clause 23— Further assurance.............................. 408
30.35 Clause 24—Force Majeure. ...........oo.ooovoooovvo 408
30.36 Clause 25— Termination............coovveeeoeooooo 408
30.37 Clause 26—NOHCES .uuvve..vverreereeeeeeoseoseoooosn 408
30.38 Clause 27—Survival..............oooemmroveeoo 409
30.39 Clause 28—Confidential Information ................._ 409
30.40 Clause 29—Succession ..o 409
30.41 Clause 30—Assignment and subcontracting........... 410
30.42 Subclause 31. I—Relationship ..o 410
3043 Subclause 31.2—Severability...oooveeeeesrieeee 411
30.44  Subclause 31.3—Variation ............o.oooooooo 411
30.45 Subclause 31.4—WaiVer ... 411
30.46 Subclause 31.5—Set-0ff.........coooooovo 412
30.47 Clause 32—Counterparts ....................o.ooooooo. 412
36.48 Clause 33—Governing law and jurisdiction...... 412
30.49  JuriSdiCtion ..........oocevveeeveeesreesoo 412
30.50 Attestation and signature.............................___ 413
Intra-Group Intellectual Property
Rights Licence (Sample)...........c..ocoomemmeveomeoooooooooooo 414
1 Definitions and interpretation......................o.....__ 417
2 Commencement. ...........ouc.oveceveomveeeo 421
3 DUratioN.cu.ceeenacecee e 421
4 Grant of HCeNCe ......cuvuveeceeeeeseeo 421
5 Use of the Licensed IPR .........o.oooooovovoooo 422
6 Fees and expenses ...............ooooovvreooooo 423
7 21 423
8 Taxes and duties .......o...ec.ceeeeecrveeeeeeo 423
9 Invoicing and payment timetable ......................_. 423
10 INEETEST oo 424
11 Bank account details.............cooooooovo 424

xxxi




Contents Contents
12 Limits on Hability vooeeeeccoeeerieeiiirseie e 424 6 RESOIULIONS . .iveersisisseaeescsiiseessessessnsmessnssssanansansaseses 447
13 P ST AT v vswessmmoemss s aspasaons rusand SERFEEEETT SH0 MR s g oa s o es 425 7 CLOSE O MEETINE e iviverceerrierrseeeemanss s 448
14 WWATEATIEIES, . o snsessnnnnnssibissiti b iiinebis bosnsssvesemmssisa ivatiniis 425 34. Board Minutes—Seller (Asset Purchase: Exchange
LN 17 0 | TP — 426 and Completion) (Drafting NOES) ....ccvervuninmimmmrsscnesnes 443
16 Intellectual Property RIghts....ccocvirmreiniernussesieininee 426 W 341 HEAGINE wevveerecimsmnesieersssasersmmsssss s 448
17 TIntellectual Property Rights indemnity ........cc..e... 426 34.2  Paragraph 1—Chairman, notice and qUOTUM........... 448
18 Third-Party IPR ooooueceeeeceeseissrmseesessenssissesssanes 427 343 Paragraph 2—Business of the MEeting ........ooo.coeev-- 449
19 SUDHCENSIME .ovveceeeicierierremimesee e rara s 427 344 Paragraph 3—Declaration of INteTests ..virvwvrvicren 449
20 Rights Of third PAMHES ...c.cuvrrerreerienienirenssessssssssenees 427 & 345 Paragraph 4—Documents produced to the Meeting ....... 451
A T T DO R R R—— 427 34.6 Paragraph S—Consideration of the Sale Documents ..... 451
99, EOtirs APTERIHENt cssiseusamsimsivssismsemasosionsasssssssisivosse 427 347 Paragraph 6—ResOIUHONS .ocovmiciiinimimimmmcisieseees 451
23 PUAHET GORPATIOR riseescsssmossmiscsssnisusessvsemmerssmra wasss 427 35. Board Minutes—Seller (Asset Purchase: Exchange
24 FOTCE MAJEUTE....cccoorevevovosesersreessseeeeseessssssssssos e 427 and Completion) (SAMPLE)....cc.vwurmmucinsmiiire i 452
25 TOEMINAHON coeresseersrseeeresesreressssesssssersssssseessceeees 428 1 Chairman, notice and qUOTUML...ccvweosscomsrmsssseersees 48
26 NOHEES cevsreesssssiomsesssesmemssasssssesssesssssssessesssssssssssiss 429 P L B —— 453
27 AN e sesrma s oremsn s pen smnens S RS 479 3 Declaration of INTETESTS ... iueiiiciammrircre e 453
28 Confidential IfOMMAION ........ccorrrressssesseseseerinmereee 429 4 Documents produced to the MEeting. .......cocssvveees 454
29 e (0 I oy 430 3 Consideration of the Sale DOCUMENLS «--....ooveeveeveves 455
30 Assignment and SUBCONTTACHNE........ccvverrrermsmmminns 430 6 RESOIUTIOMS +.vvreeararesesseermenessriramsmsmesssss s eassaenanecs 455
Bl GENETAL oo oeeoreeoeoooeeneeessseseseeesse s 430 G & L e 456
30 COUREIPALES -.ooeorrrrersseeceiesseessaasasssgssrensssssecesssie 43] 36. Deed of Release: For a Debenture or Mortgage—Single
33 Governing law and jurisdiction ..o 43 Company Security Provider—Full or Partial Release
32 Board Minutes—Buyer (Asset Purchase: Exchange (Drafting NOTES) ..couocuvreseissersemssmmrmssensssintsssimssmsscasrnsanacsses 457
and Completion) (Drafting NOTEs) ....ooserererecereerssnnnsi N 36.1  ClALUSE 2 cvereeeeeeeeee e s b s e s s 457
321 HEAMINE corrosccneescomsssisssssssseresisseresssseesesg e 440 362 ClAUSE 3 coiririisesimeicarisisinrae st ssssssssrsssssssasmnsasesssess 457
322 Paragraph I Chaitman, notice and QUGN w...... e 368 EXCCUON. .o roevesererss s s 457
32.3 Paragraph 2—Business of the meeting ........c.cooeon. 440 37.  Deed of Release: For a Debenture or Mortgage
32.4 Paragraph 3—Declaration of intefestss.......ooveeenes 440 —Siﬂglc Company Security Provider—Full
or Partial Release (SAmMPLe)... oo 458
32.5 Paragraph 4—Documents produced to . .
S 442 1 Definitions and Interpretation. ... 460
32.6 Paragraph 5—Consideration of the Acquisition 2 Release and diSCharge .......cvveeevsimimssssssisinanees 460
D OCUTIIETIES .. veeesereenreacmcareesnsesasasssssssssssasasssssisanes 443 3 Retention of RIghtS......covmummmmsstnirmmmnnassinssisiorieneas 461
327  Paragraph 6—ResOItIONS ..covreeveeeeeeeerssserrrerersmssnsess 443 4 GOVErnIng LaW ..oovveeccriinsssssess e 461
9.8 Pagerapli 6.1.3. e s srmms 443 38. Intra-Group Reorganisation
33, Board Minutes—Buyer (Asset Purchase: Exchange (By Asset Sale)—Checklist. ... 463
and COMPLEtiON) (SAMPIE) .v.v.eveveveverveeesevessserermssesseresnsesssens 444 39. Checklist—Implementing a Business
1 Chairman, n0tice and QUOTUM ...........ermemersereeeeeeee 444 REOTZANISALON «.cvvrvvorirerreseeseiesnans s 469
2 BuSiness Of the MEEtNE ... .eeeecerrerernsrerssssenes 444 39,1 Initial considerations ........coveneesimensiimimmeennes 469
3 T . 445 392 Redundancy SItUAIONT oo 469
4 Documents produced {0 the Meeting..............vevn. 446 393 Will the dismissals be for business reasons?........... 469
5 Consideration of the Acquisition Documents.......... 447
xxxii Xxxiil




Contents

How the employer will defend claims
relating to the dismissals

Changes to terms and conditions
of employment

Appendix 1: Financial Assistance — Checldist

Appendix 2: Transfer Flow Chart

Appendix 3: Sample Form of Due Diligence Questionnaire




