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Rajah & Tann Myanmar Company Limited

Based in Yangon
Full service local firm with Myanmar qualified lawyers

Dedicated team of lawyers focusing on the Myanmar market

Close working relationship with professional firms and key government agencies

Experienced in M&A, Foreign Investment Projects, Infrastructure, Energy, Banking, Real Estate
Development, Regulatory, and Disputes
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@ SOURCING POTENTIAL DEALS

||
@ NON-DISCLOSURE AGREEMENT (NDA)

||
@ MEMORANDUM OF UNDERSTANDING / TERM SHEET
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@ DUE DILIGENCE (DD)
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Sourcing potential deals WIIO

e KNOW

 PE and VC investment opportunities
« Strategic Investments
« Buyout of foreign investors

« Telenor

 Puma Energy

« Qoredoo

« Sedona Hotel

« Kirin

e Co-Investments
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 Exchange of Information by the Parties
during the deal process

« An agreement to ensure that the
Information disclosed during the
process Is protected

« Mutual vs Non-Mutual NDA
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« The importance of properly drafted NDA
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Key Terms of an NDA

(1) Parties

(i1) Definition of Confidential Information
(111) Exceptions to Confidentiality

(iv) Disclosure of Information

(v) Destruction of Materials

(vi) Terms
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Memorandum of Understanding

 High Level document setting out the
parties’ basic understanding

« Structure of the Deal
« Full / Partial acquisition
* Onshore / Offshore
« Estimated Value
« Payment Terms / Conditions
« Timeline of the process /
« Exclusivity

« Typically, non-binding
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Term Sheet

* Further details of the key terms of the
Definitive Agreements

« No hard rule when to prepare —
depending on the progress of

negotiations
e with the MOU
- after DD

* Pros/ cons of having a detailed
document at the outset
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Why Due Diligence?

« Correct Information Asymmetry

« An investigation on the target to
understand Its current state and
value

» |dentify issues to be addressed in
the definitive agreements
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Different Types of Due Diligence

« Due Diligence on different aspects of
the Target

* Business
* Legal

« Tax

* Financial

« Environmental
e T

;
« Counterparty
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- Typically engage advisors for each DD | \ 1
A
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What is done during Legal Due Diligence

« Agree on Scope / Depth
« Request for documents /information
* Investigate Key Areas

« Corporate documents

« Licences and Permits

« Material Contracts

e Labour / employment

e Assets /
« Disputes / Litigation

 Due Diligence Report
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Share Purchase Agreement / Asset Purchase Agreement / WIIO
Business Transfer Agreement KNOW

Document setting out the key terms of the purchase of
shares / asset / business

« Consideration

 Payment Terms

* Pre-Completion Undertakings

« Conditions Precedent

« Completion

 Representation and Warranties

 |ndemnities

 Non-Compete

Findings of the due diligence are reflected
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Document governing the rights, obligations
and relationship of the shareholders

* Responsibilities of the Shareholders
* Board Composition
* Reserved Matters

* Financing

18 Not to be reproduced or disseminated without permission. RAJAH &TANN ASIA



s ‘ \‘ ‘\ RAJAH & TANN ASIA
s L LAWYERS
L ‘ WIIO
L KNOW
i ASIA
»
Q\\ o+ .
N h\\ \\.‘\-. " .
. L YRR " 4 > )
x\ . - . o -
’ COMPLETION > N
m b QQ\*‘ U
R 3 '\ SN
~N Lyt }“; & '\ “
- . \'.,.‘ 5\ ‘Yk "'(
" _\..\)‘;“ ;S‘\ﬂab 7 ” l’c‘“ H‘# 5
0 T J ’l) L — -,QA ¥ ‘\f-
> ‘ \\;::.“.-‘ \\“\ ﬂ 3
| . Tl 5 ne\n\
- Sy |
530%‘\?“‘0
. o)

A\ N

o T “‘6%\%

'1.’ - '\

19 Not to be reproduced or dlssemlnate‘.‘mv\hmo

wémg



RAJAH & TANN ASIA

Completion Process LA WI}I%

KNOW
o0 000 ASIA

Confirm Conditions Precedent are fulfilled

* Regulatory Approval (MIC / TSMC / FESC)

e Bank Loans

 Rectification of DD issues

Payment of Consideration

« Ensure funds are available

Filings with Authority
* IRD (stamp duty)
« DICA (Change of Shareholder / Director)

« MIC (Notification etc)
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HIROYUKI OTA Hiroyuki has a wide range of experience in assisting
Partner (Foreign Attorney) multinational corporations in entering into the South East

Japan Desk and Myanmar Practice Asian market through mergers and acquisitions, joint

ventures and greenfield foreign direct investments,
which includes countries such as Myanmar, Thailand,
Malaysia, Philippines, India and Vietnam, and has a
deep understanding of the region.

His work has earned him well-deserved recognition as a
“Highly Regarded” lawyer for M&A by IFLR1000.
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The material in this presentation is prepared for general information only and is not intended
to be a full analysis of the points discussed. This presentation is also not intended to
constitute, and should not be taken as, legal, tax or financial advice by Rajah & Tann. The
structures, transactions and illustrations which form the subject of this presentation may not
be applicable or suitable for your specific circumstances or needs and you should seek
separate advice for your specific situation. Any reference to any specific local law or practice
has been compiled or arrived at from sources believed to be reliable and Rajah & Tann does

not make any representation as to the accuracy, reliability or completeness of such
information.
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Rajah & Tann Singapore LLP
9 Straits View #06-07

Marina One West Tower
Singapore 018937

+65 6535 3600

info@rajahtannasia.com

www.rajahtannasia.com
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