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Research on legal issues about cross-border acquisition

transaction of China’s fashion and retail industries
XU Jinke, CHEN Zhou, CHEN Yujia, HUANG Yu
(Beijing Dacheng Law Offices, LLP(Shanghai), Shanghai 200120, China)

Abstract: Since 2010, the cross-border merger & acquisition of fashion and retail industries initiated by
Chinese capital have been surged rapidly, focusing on fashion, makeup, jewelry, department stores and other
segments in Europe, America, Japan, other countries and Hong Kong, and mainly aiming at acquiring overseas
brands’ intellectual property rights, upstream and downstream industrial chain and operation rights of the same
industries. Considering the flexibility of the transaction, the purchaser generally sets up overseas SPV(s) in the
transaction structure of share acquisition or asset acquisition. The key assets and value of overseas brands are
mainly reflected in trademarks, patents, formulas, core personnel, distribution channels and so on. Therefore,
transaction documents focus on the transfer of intellectual property rights and business contracts, non-solicitation
of core personnel and non-competition clauses, and accordingly set the closing preconditions, representations and
warranties, and post-closing commitments. In addition, cross-border acquisition of fashion and retail industries
should also focus on anti-monopoly declaration and verify the operational risks of the target company through legal
and financial due diligence.

Key words: share acquisition; asset acquisition; transaction structure; key assets; key transaction

clauses; anti-monopoly
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