LIMCHAROEN HUGHES & (GLANVILLE

FRAMEWORK FOR EFFECTIVE DUE DILIGENCES FOR

MAKING WORTHWHILE DEALS




[.LIMCHAROEN HUGHES & (G LANVILLE

BANGKOK | PHUKET | SAMUI | HOCHIMINHCITY | BALI

SPEAKER:

MARK D’ALELIO
MANAGING PARTNER | VIETNAM




Contents

Including a Due Diligence Requirement as part of the Negotiations before making
Deals.

Due Diligence Techniques.

Key Areas to watch out for in the Due Diligence Process.
Specific Checklists.

Challenges in the Due Diligence Process.

Key Take Away.



1. Including Due Diligence as Part of
Negotiations before making Deals

Include requirement as condition in Memorandum of
Understanding/Letter of Intent
Address the types of information that Target must disclose
Financial, Tax, and Legal Documents Disclosed
Timing
Organization - Onsite/Offsite/Virtual Data Room
Appointed Representative by Target to coordinate

Confidential information shared by Target
Confidentiality Undertaking
Separate Non-Disclosure Agreement
Restrictions on reproduction and destruction
Employees of Target more than likely unaware

Purpose
Understanding the Target
Investigation can reduce exposure
Pricing



2.

Due Diligence Techniques

Deal should dictate

Materiality Standard
Typically a dollar value (i.e., USD$50,000)

Not always the case — documents may not have dollar value, but are important to the
transaction

Understanding the Client’s requirement s
Onsite/Offsite/Virtual Data Room — depends on capabilities of Target

Organization of documents
Target may lack experience/knowledge
English and Vietnamese (depends on Target)

Advisors usually spend significant ti me
experience/knowledge

Access to Target, Employees of Target, etc.



3. Key Areas to watch out for in the Due
Diligence Process

Organization of Documents

Cost for Due Diligence can escalate quickly

Who has authority/capacity to sigh documents
Corporate Governance of Target

Tax filings (should be handled by Tax Consultant)
License and permits valid and up to date

Corporate compliance followed in accordance with law

Public Searches —difficult to obtain (i.e., litigation)



Specific Checklists

Tailor to fit Deal
Translate into Viethamese
Walk through with Target —to reduce issues

Document Index and Organization



5. Challenges in the Due Diligence Process

Target understanding the need

Target lacks experience/knowledge to organize

Obtaining professional advisors to assist not always the case (seeing improvement in
this area however)

Poor record storage/document retention

Rules and Access for the Due Diligence Process —unusual requirements
imposed by Target

Question & Answer with Management

Obtaining Supplemental Documentation in a timely manner



6. Key Take Away

Deal should dictate the need and types of information required

Best to negotiate with Target at the Memorandum of
Understanding/Letter of Intent stage, not after the fact

Understand that the Due Diligence Process for Vietnam will more than
likely be different than what you are accustomed to in more developed
jurisdictions

Understand the business risk — quality of information may be poor
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