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EDITORIAL

Welcome to the thirteenth edition of The International Comparative Legal Guide to:
Mergers & Acquisitions.

This guide provides corporate counsel and international practitioners with a
comprehensive worldwide legal analysis of the laws and regulations of mergers and
acquisitions.

It is divided into two main sections:

Three general chapters. These chapters are designed to provide readers with an
overview of key issues affecting mergers and acquisitions, particularly from the
perspective of a multi-jurisdictional transaction.

Country question and answer chapters. These provide a broad overview of common
issues in mergers and acquisitions in 54 jurisdictions.

All chapters are written by leading mergers and acquisitions lawyers and industry
specialists, and we are extremely grateful for their excellent contributions.

Special thanks are reserved for the contributing editors Scott Hopkins and Lorenzo
Corte of Skadden, Arps, Slate, Meagher & Flom (UK) LLP for their invaluable
assistance.

Global Legal Group hopes that you find this guide practical and interesting.

The International Comparative Legal Guide series is also available online at
www.iclg.com.

Alan Falach LL.M.
Group Consulting Editor
Global Legal Group

Alan.Falach@glgroup.co.uk




Chapter 5

Angola

Vieira de Almeida

Vanusa Gomes

Paulo Trindade Costa N

1.1 What regulates M&A?

The following acts generally govern M&A transactions in Angola:

] Companies Act (Law 1/04, of 13 February, as amended),
which comprehensively regulates commercial companies
incorporated under Angolan law, and contains rules and
regulations that are specifically applicable according to each
company’s particular characteristics.

[ ] Private Investment Act (Law 10/18, of 26 June 2018), which
establishes the general principles for private investments in
Angola, (national and foreign) private investors’ rights,
duties and guarantees, the benefits and facilities granted to
private investors by the Angolan State and the relevant
eligibility criteria.

u Securities Code (Law 22/15, of 31 August 2018), which
establishes the regulatory framework for the establishment
and operation of the Angolan securities market.

] Competition Act (Law 5/18, of 12 October 2018), which
establishes the Angolan competition legal framework
applicable to all economic sectors, to private, public and
cooperative undertakings and business associations and is
aimed at promoting efficiency, consumer welfare and
economic development, and fostering a general competition
culture among economic agents.

] Foreign Exchange Act (Law 5/97, of 27 June 1997, as
amended from time to time), which regulates financial and
commercial operations with an actual or potential effect on
the country’s balance of payments.

] Privatizations Act (Law 10/94, of 31 August 1994, as
amended by Law 8/03, of 18 April 2003), which establishes
the general framework for the privatisation of state-owned
enterprises, shares and other assets that must not remain in
the public sector according to the principle of absolute
reservation.

[ ] Financial Institutions Basis Law (Law 12/15, of 17 June
2015), which regulates the establishment process, the
exercise of the activity, the supervision, the intervention
process and the sanctions regime of the financial institutions.

[ Basis Law on State-Owned Enterprises (Law 11/13, of 3
September 2013), which establishes the legal framework
applicable to State-owned companies.

[ Promotion of National Entrepreneurship Act (Law 14/03, of
18 July), which establishes principles, rules and measures to
support Angolan private companies.

] Notary Code (Decree Law 476119, of 31 March 1967),
which establishes the rules and procedures inherent in the
performance of notarial acts.

] Commercial Registry Code (Decree Law 42644, of 14
November 1959), which establishes the rules for the
registration of acts related to commercial companies.

It should be noted that other legal provisions may apply to M&A

transactions, in addition to the legal framework set out above, in

accordance with the specific requirements of the regulated sectors.

1.2  Are there different rules for different types of
company?

Yes. There is a distinction between limited and unlimited liability
companies, as well as companies subject to special regimes (e.g.
State-owned companies or some types of financial companies). The
most used types of company are, by far, the limited liability
companies: sociedades por quotas; and sociedades andonimas (joint
stock companies). The first are typically used in smaller businesses
as the corporate and equity requirements are less stringent and the
holdings of the equity holders are only registered with the
Commercial Registry Office. The second type of companies require
a more complex governance, the equity holders have shares
(nominative or bearer shares), which are more easily transferred,
and its use is mandatory in some sectors (e.g. banking). State-
owned companies and companies controlled by the State are subject
to a special regime.

1.3  Are there special rules for foreign buyers?

The recently enacted Private Investment Act has eliminated general
restrictions to foreign investors, notably in terms of access to
investment benefits and sectors’ local content requirements. Yet,
general foreign exchange barriers to outflows of funds and specific
local content restrictions continue to apply.

1.4 Are there any special sector-related rules?

Some special legislation (other than the New Private Investment
Act) may require a majority of Angolan shareholders in companies
that operate in some sectors, such as the oil & gas, mining, fisheries
and shipping agent sectors. Also, such investments may be subject
to special restrictions and requirements and the investment may
imply obtaining specific authorisations and prior consent from local
authorities (e.g. regulatory agencies).
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1.5 What are the principal sources of liability?

The major risks are associated with the breach of private investment
and foreign exchange laws, as well as the difficulties in having
complete and accurate due diligences to the target companies.
Litigation risks with local partners, when subject to the competence
of local courts, may also trigger some potential liability. Typically,
robust and detailed articles of association and shareholders
agreements are recommended.

2.1 What alternative means of acquisition are there?

A relevant number of the joint ventures with alien companies are
based on in-kind contributions to the equity of local companies
transferred through share capital increases made by the foreign
investor. To prevent legal uncertainty unfolding from pre-existing
companies, the transfer of businesses, assets and ongoing concerns
are often placed into new special purpose vehicle companies.
Mergers and splits of companies, equity swaps and the issuance of
convertible debt by companies are seldom used, and the equity
capital market is not yet fully operational. The recently announced
privatisations are expected to trigger the equity market.

2.2 What advisers do the parties need?

It is typical for the parties to involve legal advisors and audit
companies, depending on the type and the complexity of each
transaction. In the more complex M&A transactions, which are very
rare, parties may need advisors that provide specialised advice
across all phases of the transaction lifecycle (from setting the
strategy to selecting the right target, from carrying out the due
diligence until the closing of the transaction). From a strictly legal
standpoint, parties may need legal advice for due diligence, drafting
memoranda of understanding (MOUs), confidentiality agreements,
contract drafting and negotiations, structuring and selection of
vehicles for the operations.

2.3 How long does it take?

Most M&A transactions in Angola are unpredictable as each
transaction depends on multiple variables, such as the specific
procedures applicable to the transaction, the involvement of the
regulatory agencies, etc. Although it is quite difficult to establish a
specific timeline for the duration of a transaction, we can indicate
that the simplest transactions can take approximately one month,
and the most complex ones can take a year or more.

2.4 What are the main hurdles?

How to extract investment proceeds from the country continues to be
the biggest barrier to investment, and is associated, to a minor degree,
to local currency exchange fluctuation, red tape, visa restrictions and
(still) dysfunctional judicial and administrative systems.

2.5 How much flexibility is there over deal terms and
price?

Putting aside local content and foreign exchange restrictions, parties
are free to define the terms of each transaction.

2.6 What differences are there between offering cash and
other consideration?

Payment of considerations other than cash raises foreign exchange
and corporate issues that require a different treatment prior to their
settlement. Also, the Securities Code establishes certain restrictions
to the type of consideration chosen. The consideration may consist
of cash, securities that are issued or to be issued, or any combination
of the above. If the consideration consists of cash, the offeror must
deposit the total amount in a bank financial institution or provide an
adequate guarantee prior to registration of the offer. Securities must
have adequate liquidity and be readily assessable.

2.7 Do the same terms have to be offered to all
shareholders?

In private transactions, the parties are free to negotiate and offer
different terms to different shareholders.

However, there may be exceptions to this general rule, notably
resulting from the company’s articles of association (e.g. there
might be different types of shares with different rights) and/or from
certain provisions contained in a shareholders’ agreement. In public
takeovers, the terms and conditions should be the same to all
potential buyers and the offeror’s proposal must contain all the
mandatory information established in the Angolan Securities Code.

2.8 Are there obligations to purchase other classes of
target securities?

There is no legal obligation to do so, unless such obligation arises
from the company’s articles of association.

2.9 Are there any limits on agreeing terms with
employees?

There are limits relating to the non-waivable rights of the
employees. Under Angolan Labour Law, the concept of transfer of
undertaking is very broad and covers all cases of change in the legal
status of the employer, including the change of ownership of a
company or a work centre. The change of the legal status of the
employer is deemed to be succession, merger, transformation,
division or another legal change undergone by the company and
does not extinguish the employment relationship or constitute just
cause for termination. In other words, provided the same business is
maintained, the new employer takes the position of the former
employer in the employment contracts and is legally assigned the
rights and obligations arising from the employment relationship, as
established in the relevant employment contracts, collective
bargaining agreements or internal practices, even if they were
already terminated before the change of employer. The employees
retain their seniority and the rights they enjoyed under the former
employer.
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2.10 What role do employees, pension trustees and other
stakeholders play?

Trade unions and the General Labor Inspectorate have a relevant
role since the law requires them to be notified of any change in
employers. Furthermore, the Labour Law entitles the relevant
employees covered by the transfer of undertaking to resign on 30
days’ notice and the new employer is liable for any outstanding
employees’ credit claims that may have fallen due and payable 12
months prior to or at the time of the transfer of undertaking. The
former employer remains jointly and severally liable with the new
employer for employees’ claims as set forth in the Labour Law.

2.11 What documentation is needed?

The type of documentation needed depends largely on the type of
M&A transaction concerned. However, in general, the following
documents are required:

(i)  Corporate documents: articles of association; resolutions of
each party approving the terms and conditions of the
transaction; commercial registry certificates; and a copy of
the book shares (if applicable).

(i)  Deal documents: sale and purchase agreements; shareholders
agreements; and due diligence reports.

(iii))  Other relevant documents: private investment licences (such
as a private investment contract and certificate); local
authorities authorisations; and external consents that may be
required.

2.12 Are there any special disclosure requirements?

There are no specific disclosure requirements and the parties are
free to agree on non-disclosure obligations prior to entering a
transaction (notably through Non-Disclosure Agreements), unless
the acquisition is subject to the authorities’ approval (in general, the
investment authorities, and specifically, regulated activities’
approvals (e.g. banking)).

2.13 What are the key costs?

The main costs in M&A transactions typically derive from the
expenses associated with the parties’ advisors involved in the
transaction, notary fees (when applicable), taxes and other public
fees related to mandatory registrations. The vendor may be subject
to the payment of investment income tax assessed and levied on the
capital gain. Proof of payment of the investment income tax may be
requested as a condition to authorise the extraction of the sale
proceeds from the country.

2.14 What consents are needed?

The consents needed for an M&A transaction depend mostly on the
type of transaction concerned and the types of companies involved.
Usually, depending on the type of company, the consent of the
shareholders and/or the company that has a pre-emption right over
the shareholdings of the transaction is necessary. In addition, other
consents may be needed in certain transactions, for instance, from
regulators (e.g. in regulated activities and other local authorities),
suppliers (derived, in particular from change of control provisions)
and from employees (if and when applicable).

2.15 What levels of approval or acceptance are needed?

There are general legal approvals (investment and foreign approvals),
corporate approvals (consent by the target company and/or pre-
emption rights by other shareholders) and sector approvals, notably in
regulated markets.

2.16 When does cash consideration need to be committed
and available?

The cash consideration is committed and made available as agreed
by the parties, who are free to establish the terms for the cash
consideration’s timeline. In public takeovers, the offeror must
indicate the date for the cash consideration payment in the offer.

3.1 Is there a choice?

Under Angolan Law, there is no such distinction between a friendly
or hostile acquisition or takeover. It is quite common for such
distinction to be made based on non-legal principles: a takeover will
be deemed as friendly or hostile based on the response of the target
company’s board of directors and/or of the relevant shareholders to
the relevant takeover bid.

3.2  Are there rules about an approach to the target?

In private transactions, there are no specific rules regarding the
approach to the target.

3.3 How relevant is the target board?

As to the board in office at the time of completion, the board might
be relevant whenever there is the need to request the consent of the
target company (either giving the consent or promoting the consent
request) or qualifying the offer or as the persons ensuring that the
information from the past is adequately passed onto the new
shareholders considering, in some cases, the difficulty in extracting
proper information from the due diligence and existing corporate
documents. As to the appointment of new directors, the relevance
depends on the corporate governance agreed in the SPA,
shareholders agreements and articles of association. If the acquirer
has paid for management control, the appointment of the board is
pivotal.

3.4 Does the choice affect process?

In some regulated activities, the appointment of directors is subject
to the scrutiny of the supervision authorities, and, therefore, the
choice and the time to decide thereon may impact the process.

41 What information is available to a buyer?

There is limited public information available (except regarding the
target company and articles of association). As in any other
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jurisdiction, you need to request and organise a due diligence to the
target company and request management information (Q&A). The
role of an audit company is also critical.

4.2 Is negotiation confidential and is access restricted?

The parties may keep the negotiation confidential and the access to
the documents related to the transaction restricted (through a Non-
Disclosure Agreement). Usually, the buyer may have broad access to
the corporate documentation until the closing, normally uploaded to
a Data Room, the access of which may be restricted to the parties.

Under the Angolan Securities Code, there are specific provisions in
public takeovers regarding confidentiality duties, notably concerning
the initial phases of the transaction: in such cases, the offeror, its
shareholders, the members of its corporate bodies, as well as those
entities or persons who provide services to them, on a permanent or
occasional basis, are bound by a duty of secrecy regarding the
potential takeover until the relevant preliminary notice is published.

4.3 When is an announcement required and what will
become public?

An announcement is only required regarding public takeovers.

4.4 What if the information is wrong or changes?

In the acquisition of non-listed companies, acquirers need to resort
to a thorough set of reps and warranties in the SPA covering all
areas, notably those which findings in the due diligence are not
reliable or trustworthy.

Pursuant to the Securities Code, the offer must ensure that the public
takeover complies with the applicable legal requirements. The
communication or disclosure by any person or entity of any
information that is not complete, true, clear, objective and lawful is
deemed a very serious infringement.

5.1 Can shares be bought outside the offer process?

In typical M&A transactions, there is no legal general restriction in
this respect. In the context of a takeover, shares may be bought
outside the offer process as follows: market purchases are allowed
with no prior consent from the regulator (although they may
eventually lead to a variation of the offer price if the same is deemed
inequitable in a voluntary takeover or if the same is higher than the
offer price in a mandatory takeover); and over the counter purchases
are allowed only with prior consent from the regulator and the issue
of an opinion by the target company.

5.2 Can derivatives be bought outside the offer process?

There is no precedent in Angolan practice in this respect. In any
event, question 5.1 applies to the extent applicable.

5.3 What are the disclosure triggers for shares and
derivatives stakebuilding before the offer and during
the offer period?

Disclosure thresholds for shares start at 5%; the same apply to

derivatives whenever the same involve shares, the voting rights of
which may be attributable to the bidder under the law; stakebuilding
may be considered an abuse of privileged information in certain
circumstances.

5.4 What are the limitations and consequences?

The acquisition or increase of a qualifying holding leads to the
relevant disclosure to the issuer and the regulator and subsequent
disclosure to the public.

6.1 Are break fees available?

The concept of break fees is not applicable in Angola.

6.2 Can the target agree not to shop the company or its
assets?

In the context of a takeover, and except if the relevant action
corresponds to an ordinary course of business or the implementation
of a resolution passed by the shareholders, actions are required to be
passed at the shareholders meeting level.

6.3 Can the target agree to issue shares or sell assets?

Please refer to question 6.2.

6.4 What commitments are available to tie up a deal?

Bidders may enter into arrangements with other shareholders in
order to obtain their agreement to the bid; in friendly takeovers, and
subject to the general rules and those applicable in the context of a
takeover, a bidder may interact with the target in order to enhance
the success of its bid.

7.1 What deal conditions are permitted and is their
invocation restricted?

Regular M&A transactions afford the parties much flexibility in
agreeing the conditions for closing a deal. As previously mentioned,
M&A deals are governed by the free will of the parties, limited only
by relevant applicable rules. In the context of a takeover no
conditions are permitted if they correspond to a legitimate interest of
the offeror and may be assessed objectively.

7.2 What control does the bidder have over the target
during the process?

In a takeover, the bidder does not have any specific control over the
target (except if the bidder is a shareholder, in which case it will
maintain its rights and obligations during the process). In any event,
if more than one-third of the shares are targeted, the target company
is required not to take any action that may be detrimental to the
objectives of the bidder, as it is bound to remain passive during the
process.
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7.3 When does control pass to the bidder?

9.2 What happens if it fails?

Control may pass before the launching of the bid (Angolan law
provides for a mandatory bid rule) or upon completion of the bid.
Control has two relevant thresholds: one-third of the voting rights
(which may be set aside if the bidder provides evidence that it does
not control the target company); or one-half of the voting rights.

7.4 How can the bidder get 100% control?

There are typically no relevant consequences for the parties in case
of failure of negotiations. The parties are free to agree what
consequences will arise from the breach of the contracts relating to
the transaction, and to rely on the general terms of the Law.

Yes, the bidder will get 100% control in the circumstance where
after the bid the bidder is entitled to exercise (and does exercise) a
squeeze-out right, thus purchasing the shares of minority
shareholders.

8.1 Does the board of the target have to publicise
discussions?

In the context of a takeover in general, no.

8.2 What can the target do to resist change of control?

Some mechanisms can be created prior to the bid to enhance
resistance to a change of control (e.g. including voting caps or
golden parachutes); during a bid, the management is required to be
neutral and focus on ordinary course of business, although it is
entitled to ask the shareholders meeting to be convened and pass all
kinds of resolutions (including defensive measures) and look for
competing bidders.

8.3 Is it a fair fight?

It is a fight subject to rules that parties may not in general set aside,
so that the takeover is essentially discussed between the bidder and
the shareholders of the target company.

9.1  What are the major influences on the success of an
acquisition?

The most crucial factors influencing the success of an acquisition
are (i) the ability to plan and structure the different stages of the
transaction in advance, (ii) the knowledge of the target company
(including the ability to establish a positive relation with the
shareholders and the directors of the target), (iii) the commercial
terms and conditions of the offer, and (iv) the choice of teams and
advisors to implement the transaction.

The most crucial factors in the success of an acquisition are (i) the
ability of the acquirer to establish a relation with the shareholders
and the directors of the target company, (ii) its dominance of the
market and relations with the relevant public institutions, (iii) the
choice of high-level and specialised consultants, (iv) the knowledge
of the target company, and (v) the commercial terms of the offer.

10.1 Please provide a summary of any relevant new law or
practices in M&A in your jurisdiction.

The most relevant new laws are (i) the Private Investment Act (PIL),
and (ii) the Competition/Anti-Trust Act. The acts respectively set
forth new principles and rules aimed at facilitating, promoting and
accelerating private investment operations, and ensuring free and
fair competition within the Angolan market.

It is also worth noting that the Angolan Competition Regulatory
Authority (CRA) was recently created, therefore mergers and
acquisitions of undertakings shall henceforth be under the control of
the CRA. Concentrations shall be subject to prior notification to the
CRA and can only be implemented after a clearance decision is
obtained. The breach of such obligation by the concerned
undertakings is punishable with fines of up to 5% of their turnover
in the previous year. However, not all transactions will be covered.
Only transactions which exceed a certain threshold, in terms of
turnover, invoicing or market share, shall be subject to prior
notification. The thresholds shall be determined at a later date by an
act of the President of the Republic.
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Vanusa joined RLA — Sociedade de Advogados in 2015. She is a
Managing Associate at the Banking & Finance and Corporate &
Governance practice areas, where she has been actively involved in
several transactions, namely M&A, Investment and Corporate Finance
transactions. She has been admitted to the Angolan Bar Association.

Paulo Trindade Costa

Vieira de Aimeida
Rua Dom Luis |, 28
1200-151 Lisbon
Portugal

Tel:  +351 21 311 3516
Fax: +351 21 311 3406
Email: ptc@vda.pt
URL: www.vda.pt

Paulo is a Partner in the M&A practice area, where he has been
involved in several transactions, in Portugal and international markets,
namely in M&A, Restructurings and Corporate Finance transactions.
He has advised several clients in sectors such as telecommunications,
industry, retail, real estate, energy, banking and construction. Paulo
was admitted to the Portuguese Bar Association and admitted as a tax
specialist to the Portuguese Bar Association. He is a member of the
board of directors of the Portuguese-Dutch Chamber of Commerce
and member of the board of the Portuguese Section of AIDA —
Insurance Law International Association.

\1}\\/|E|RA DE ALMEIDA

Vieira de Almeida (VdA) is a leading international law firm with more than 40 years of history, recognised for its innovative approach and impressive
track record in corporate legal services. The excellence of its highly specialised legal services covering several sectors and practice areas enables
VdA to overcome the increasingly complex challenges faced by its clients.

VdA offers robust solutions grounded in consistent standards of excellence, ethics and professionalism. VdA's recognition as a leader in the provision
of legal services is shared with our clients and teams, and is attested by the most relevant professional organisations, legal publications and
universities. VdA has successively received the industry’s most prestigious international accolades and awards.

Through the VdA Legal Partners network, clients have access to 13 jurisdictions, with a broad sectoral coverage in all Portuguese-speaking and
several French-speaking African countries, as well as Timor-Leste.

Angola — Cabo Verde — Cameroon — Chad — Congo — Democratic Republic of the Congo — Equatorial Guinea — Gabon — Guinea-Bissau —
Mozambique — Portugal — Sao Tome and Principe — Timor-Leste

www.vda.pt
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Current titles in the ICLG series include:

= Alternative Investment Funds .
= Anti-Money Laundering .
= Aviation Law .
= Business Crime n
s Cartels & Leniency .
s Class & Group Actions .
s Competition Litigation n
s Construction & Engineering Law .
= Copyright .
s Corporate Governance .
s Corporate Immigration u
s Corporate Investigations .
= Corporate Recovery & Insolvency .
s Corporate Tax .
n  Cybersecurity .
s Data Protection u
s Employment & Labour Law .
= Enforcement of Foreign Judgments .
s Environment & Climate Change Law .
s Family Law .
= Financial Services Disputes .
= Fintech .
= Franchise .
= Gambling .

Insurance & Reinsurance
International Arbitration
Investor-State Arbitration
Lending & Secured Finance
Litigation & Dispute Resolution
Merger Control

Mergers & Acquisitions
Mining Law

Oil & Gas Regulation
Outsourcing

Patents

Pharmaceutical Advertising
Private Client

Private Equity

Product Liability

Project Finance

Public Investment Funds
Public Procurement

Real Estate

Securitisation

Shipping Law

Telecoms, Media & Internet
IECERVEIRS

Vertical Agreements and Dominant Firms

g g global legal group

59 Tanner Street, London SE1 3PL, United Kingdom
Tel: +44 20 7367 0720 / Fax: +44 20 7407 5255
Email: info@glgroup.co.uk

www.iclg.com
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