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SOCIALIST REPUBLIC OF VIETNAM
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Hanoi, 15 September 2000

CIRCULAR

Providing Guidelines FOR

Foreign Investment Activities

in Vietnam

Pursuant to the Law on Foreign Investment in Vietnam dated 12 November 1996 and the Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam dated 9 June 2000 (hereinafter collectively referred to as the Law on Foreign Investment); 

Pursuant to Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed Regulations on the Implementation of the Law on Foreign Investment in Vietnam (hereinafter referred to as Decree 24-2000-ND-CP);

Pursuant to Decree 75-CP of the Government dated 1 November 1995 on the functions, duties and powers of the Ministry of Planning and Investment;

The Ministry of Planning and Investment promulgates this Circular providing guidelines for the implementation of foreign direct investment activities in Vietnam as follows:

CHAPTER I

Promoting Investment, Selecting and Formulating Projects

Article 1
Formulating and publishing lists of projects and measures for encouraging investment

1. Based on the Law on Foreign Investment in Vietnam, Decree 24-2000-ND-CP and other relevant provisions, people's committees of provinces and cities under central authority (hereinafter referred to as provincial people's committees) shall promulgate regulations on State management of foreign investment activities and measures for the encouragement of foreign investment within their localities; ministries and branches shall provide guidelines for foreign investment in the sectors which fall within their respective powers and management authority.  Prior to promulgation of any of the above legal instruments, ministries, branches and provincial people's committees shall first consult with the Ministry of Planning and Investment.

2. Based on the approved socio-economic development planning and orientation for each period, ministries, branches and provincial people's committees shall formulate a List of projects calling for foreign investment for their respective industries and localities.

3. The Ministry of Planning and Investment shall formulate and submit to the Prime Minister of the Government for publication a List of national projects calling for foreign investment.  The ministries, branches and provincial people's committees shall publish Lists of projects calling for foreign investment for their respective industries and localities, after reaching agreement with the Ministry of Planning and Investment.

4. Lists of projects calling for foreign investment must attach Project Profiles, including preliminary information on the proposed project objectives, location, main specifications and the proposed Vietnamese partners as stipulated in Forms 1 and 2 of Appendix 1 to this Circular.

5. The publication of Lists of projects calling for foreign investment is aimed at facilitating foreign investors in their selection of an investment project and at providing the basis for organizing the mobilization and promotion of investment.

6. In principle, when Lists of projects calling for foreign investment are published from time to time, the projects included on those lists shall be deemed to comply with the planning for such period.  In respect of projects not included on the above Lists which are proposed and selected by the parties to an investment, the investment licence-issuing body shall collate opinions from the relevant bodies about the plans and policies for implementation in order to facilitate the parties to the investment to negotiate and to formulate an application file for the investment licence.

7. Ministries, branches and provincial people's committees shall regularly review and update their Lists of projects calling for foreign investment so that they are adjusted in a timely manner for consistency with planning and the needs for mobilizing investment from time to time.

Article 2
Promoting investment

1. Ministries, branches and provincial people's committees shall disseminate and introduce the Lists of projects calling for foreign investment and mobilize investment for each sector and project in the form of direct contact with foreign investors; and organize conferences or other investment promotion activities domestically and overseas.

2. The above activities may be undertaken in conjunction with the Ministry of Planning and Investment; the Vietnam Chamber of Commerce and Industry; Vietnamese diplomatic representative offices and other economic and commercial offices overseas; or with other domestic or foreign investment promotion and consultancy organizations.

3. Ministries, branches and provincial people's committees shall appoint a focal body to be responsible for supplying information on planning and on the Lists of projects calling for foreign investment; and shall introduce investment locations, investment parties and other essential information in support of the formulation and implementation of projects when requested by investors.

4. An investment project may be introduced to various partners, aimed at selecting the most appropriate partner with sufficient legal status, financial capacity and experience in implementing projects.  Survey of the above information about foreign partners may be conducted by direct contact, or through Vietnamese diplomatic, economic and commercial representative offices overseas, and through domestic and foreign banks, auditing companies and investment consultants.

Article 3
Organizing negotiations

1.
The Vietnamese party and the foreign party shall organize direct negotiations for investment projects in the form of a joint venture or a business co-operation contract.  In principle, the Vietnamese party shall conduct negotiations with the foreign party pursuant to a prepared negotiation plan which proposes in advance the requirements to be met, especially the matters relating to forms and ratios of capital contribution, borrowing of investment capital, distribution of profits, and fulfilment of financial obligations to the State, and so forth.  With respect to investment projects under a Government program or important projects of ministries, branches and localities, the negotiation plan must be submitted to the authorized body for approval. 


If there are problems during the negotiation process, the Vietnamese party may consult the opinions of the Ministry of Planning and Investment, provincial people's committees, or the relevant ministries and branches.

2. In respect of projects with one hundred (100) per cent foreign owned capital, the foreign investor shall reach agreement with the provincial people's committee on the location, land rent rates, and a plan for compensation and site clearance, and so forth, in accordance with current provisions.

3. In respect of large-scale projects or important projects decided by the Government, in order to ensure the requirement that related branches work in co-ordination with each other, the authorized State body or the Vietnamese party to which the Prime Minister of the Government has assigned the responsibility for negotiations shall collect opinions or invite representatives from the relevant bodies participating in the negotiations with the foreign party.

Article 4
Formulating project files

An investor may on its own initiative, or hire an investment consultancy service organization permitted to operate in Vietnam to, formulate an application file for the issuance of an investment licence pursuant to the Law on Foreign Investment in Vietnam, Decree 24-2000-ND-CP and other related legal instruments.  In all cases, the investor shall be responsible for the accuracy and truthfulness of its application file for the issuance of an investment licence.

Article 5
Activities of foreign investment consultancy services

1.
Investment consultancy service organizations permitted to operate in Vietnam belonging to all economic sectors shall register their investment consultancy practice in accordance with the current provisions of the law.  Ministries, branches and provincial people's committees shall notify the Ministry of Planning and Investment of the list of Vietnamese enterprises which have registered their foreign investment consultancy practice services and shall co-operate in managing and guiding the activities of such enterprises in order to ensure they operate in accordance with the directions and objectives of attracting foreign investment.

2.
The investment consultancy service organizations referred to in clause 1 of this article shall be entitled to provide consultancy services related to the formulation and implementation of investment projects, consistent with the provisions of the Law on Foreign Investment, Decree 24-2000-ND-CP and other related legal instruments.  Investment consultancy service organizations may reach agreement with project investors on consultancy fee rates, on the basis of the scale and nature of the project and the matters on which advice is provided; in the case of provision of services for which the State has stipulated a tariff, then fees shall be charged in accordance with such tariff.

3.
The Ministry of Planning and Investment, ministries, branches and provincial people's committees shall regularly disseminate the laws, plans, mechanisms and policies on foreign investment and shall co-operate with and assist investment consultancy service organizations to carry out activities to promote investment.

4.
Investment consultancy service organizations shall carry out their activities in compliance with the provisions in their business registration or investment licence (in the case of enterprises established under the Law on Foreign Investment) and with the provisions of the law on consultancy practice. 


Investment consultancy service organizations shall be responsible before the law and to investors for the accuracy and truthfulness of their consultancy services; and if they cause damage to the interests of the State of Vietnam or to investors, then, depending on its nature and seriousness, they shall be dealt with in accordance with current provisions of the law.

CHAPTER II

Procedures for Issuance of Investment Licences and

Amended Investment Licences

Article 6
Project application files for issuance of investment licences

1.
The issuance of investment licences for foreign direct investment projects shall be implemented in accordance with one of two procedures:

-
Registration for issuance of investment licences;

-
Evaluation for issuance of investment licences.

2.
Project application files for the issuance of investment licences shall be regulated as follows:

-
Application files of projects under the category of registration for issuance of investment licences shall include the documentation stipulated in article 106 of Decree 24-2000-ND-CP.  Applications for registration for issuance of investment licences shall be prepared in accordance with Form 1 and the accompanying documentation shall be prepared in accordance with Forms 2b, 3b, 3c and 4b in Appendix II to this Circular.

-
Application files of projects under the category of evaluation for issuance of investment licences shall include the documentation stipulated in article 107 of Decree 24-2000-ND-CP.  Applications for issuance of investment licences and the accompanying documentation shall be prepared in accordance with Forms 2, 3 and 4 in Appendix II to this Circular.

3.
On a case-by-case basis, and consistent with the nature of the project for which the application for issuance of an investment licence is made, the investment licence-issuing body may request the investor to provide a number of supplementary and related documents, such as:


-
Documents relating to the environmental impact assessment of the project (if the project is on the list of projects for which an environmental impact assessment report is required, as published by the Ministry of Science, Technology and Environment);


-
Documents relating to land use (for projects requiring to use land);


-
Economic contracts and agreements relating to the implementation of the project (for example, lease of a factory to implement the project, procurement of raw materials, and so forth);


-
Preliminary design of the architectural plans for projects the construction works of which constitute a section appearing in the economic technical explanatory statement.

4.
Files for issuance of investment licences of projects with special characteristics (investment projects in the form of BOT, BTO, and BT, and projects for petroleum exploration and exploitation, and so forth) shall be formulated in accordance with the provisions in the relevant legal instruments.

Article 7
Receipt of project application files

1. With respect to projects for which the Ministry of Planning and Investment issues investment licences, the file shall be submitted to the Ministry of Planning and Investment;


With respect to projects for which a provincial people's committee issues an investment licence, the file shall be submitted to the Department of Planning and Investment;


With respect to projects in industrial zones, export processing zones and high-tech zones, the file shall be submitted to the industrial zone management board in accordance with the regime of authorization of the Ministry of Planning and Investment.

2.
When receiving a file, an official shall check its legality, especially the following matters:


-
The number of sets of project application files required to be submitted and the list of documents contained in the file as required by the regulations;


-
The legality of the file: each page of the application for an investment licence, of the joint venture contract or business co-operation contract, and of the charter of the enterprise must be signed by the authorized representatives of the parties to the investment;


-
Documents verifying the legal status and the financial position of the investors; the investors shall bear responsibility for the lawfulness of the above verification documents.

3.
After submission of a project application file, the investor or its authorized representative shall be issued with a receipt for the project application file.

Article 8
General provisions on consideration and evaluation of investment projects

1.
With respect to investment projects under the procedure for registration for issuance of investment licences: the investment licence-issuing body shall consider the legality of the file pursuant to the provisions in articles 105 and 106 of Decree 24-2000-ND-CP and the provisions in article 9 of this Circular.

2.
With respect to investment projects under the procedure for evaluation for issuance of investment licences: the investment licence-issuing body shall consider the legality of the file pursuant to the provisions in article 107 of Decree 24-2000-ND-CP and the matters to be evaluated for an investment project pursuant to article 108 of Decree 24-2000-ND-CP and the provisions in articles 9, 10, 11 and 12 of this Circular.

Article 9
Evaluation of legal status and financial position of parties

1.
The investment licence-issuing body shall consider and evaluate the legal status of an investor by means of the document establishing the enterprise (with respect to investors being enterprises) or by means of documents certifying legal status (with respect to a foreign investor being an individual).

2.
The investment licence-issuing body shall consider and evaluate the financial position of an investor by means of the following documents:


-
With respect to an investor being an enterprise which is currently operating: Consideration of the audited financial reports for the last two years, paying attention to turnover, asset value and annual profit;


-
With respect to an investor being an enterprise which has recently been established to implement the project, or with respect to an investor being a foreign individual: Consideration of the capacity of the investor to raise capital; banking certificates as to the accounts of the investor (with respect to a foreign investor being an individual); support from the parent company (if any). 


The investment licence-issuing body may request a Vietnamese diplomatic, commercial or economic representative office overseas to provide information on the legal status and financial position of a foreign investor taking part in the investment.

3.
With respect to a Vietnamese enterprise from any economic sector participating in foreign investment co-operation, the following conditions must be satisfied:


-
It must have been established in accordance with provisions of the law;


-
It must legally own the assets contributed as capital.  Where State owned assets (including the value of the land use right) are used to contribute capital, such contribution must be permitted by the authorized State body;


-
Where a Vietnamese party contributes capital in the form of the value of the land use right, and if site clearance and compensation is required, the Vietnamese party must have a financial plan for compensation and site clearance or must have an appropriate solution.  

Article 10
Evaluation of conformity of investment project with planning and socio-economic benefits

· An investment project must belong to a sector and industry which conforms with planning.  With respect to investment projects in sectors or industries or localities for which planning is not yet clear, the investment licence-issuing body shall consult the opinions of the line ministries and of the Ministry of Planning and Investment.

· Consideration of the possibility of creating new productivity, new industries, new products and market expansion, and export of products.

· Consideration of the possibility of creating new jobs, especially projects with a training program to replace gradually foreign employees with Vietnamese employees. 

· Analysis of the economic benefits of a project and its contribution to the State Budget.  Projects which have the ability to make a high contribution to the State Budget and to export products or services to collect foreign currency shall be encouraged.

Article 11
Evaluation of applied technical and technological level, effective utilization and protection of natural resources, protection of ecological environment

· The import of machinery and equipment in order to implement a project must be carried out pursuant to the provisions in articles 72, 73 and 74 of Decree 24-2000-ND-CP.

· Technology transfer and capital contribution in the form of technology by investors must conform with the provisions in articles 80 and 81 of Decree 24-200-ND-CP.

· With respect to projects on the list of projects which must prepare an environmental impact assessment report, the investor must include such report, with the contents as stipulated in the sample form issued by the Ministry of Science, Technology and Environment, in the application file for the issuance of an investment licence.

· Opinions of line ministries, the Ministry of Planning and Investment, and provincial people's committees on the matters within their respective management responsibilities.

Article 12
Evaluation of appropriateness of land use, valuation of capital contribution assets of Vietnamese party

Where a Vietnamese party contributes capital in the form of the value of the land use right or State owned assets, the evaluation of the project must pay attention to the following matters:

· Consideration of the appropriateness of the land use (the area, the progress of use) pursuant to the undertakings of the investors in the application for the issuance of an investment licence, the business co-operation contract, the joint venture contract, the charter of the enterprise and the economic technical explanatory statement; the Vietnamese party making capital contribution in the form of value of the land use right must complete the procedures for land lease and fulfil obligations to the State of Vietnam in accordance with the current provisions of laws, must make compensation and site clearance in accordance with the regulations of the Ministry of Finance and the provincial people's committee, and is required to reach agreement in advance with the foreign party on the expenses for compensation and site clearance.  

· Consideration of the plan for compensation and site clearance must comply with the provisions in article 46 of the Law on Foreign Investment and in article 89 of Decree 24-2000-ND-CP.  In addition, consideration may be given to the following circumstances:

-
In the case where a provincial people's committee is not able to arrange financing sources in advance, an agreement may be reached with the foreign investor on advance funding of the required expenses.  Such expenses shall then be included in the invested capital of the project.

-
In the case where a provincial people's committee is able to arrange financing sources for the expenses for compensation and site clearance, such expenses shall be either refunded by the investor or added to the land rent. 

Where a Vietnamese party makes capital contribution in the form of State owned assets, such assets must be valued by the authorized body managing the enterprise of the Vietnamese party, on the basis of market value at the time of the capital contribution and must be agreed by the parties.  If the contributed assets belong to or are sourced from the State Budget, the Vietnamese party must fulfil financial obligations to the State of Vietnam in accordance with current provisions of the law.

Article 13
Procedure for consideration and evaluation of projects

1.
The procedure for consideration of projects in the category of registration for issuance of investment licences:


-
Within fifteen (15) working days from the date of receipt of a proper file pursuant to clause 3 of article 106 of Decree 24-2000-ND-CP and article 8 of this Circular, if it considers that the project contents satisfy the requirements, the investment licence-issuing body shall issue an investment licence.


-
If it requires amendments of or additions to a project application file, the investment licence-issuing body shall notify the investor of such amendments or additions within seven (7) working days from the date of receipt of the file.

2.
The procedures for consideration of projects in the category of evaluation for issuance of investment licences:


The procedures for evaluation of investment projects for which investment licences are issued by the Ministry of Planning and Investment shall be as stipulated in article 109 of Decree 24-2000-ND-CP.  The procedures for evaluation of investment projects for which investment licences are issued by provincial people's committee shall be as stipulated in article 110 of Decree 24-2000-ND-CP.

3.
The time-limit for an investor to forward amendments of or additions to a project application file shall be thirty (30) working days from the date of receipt of the request from the investment licence-issuing body.  If necessary, the investor may send a request to extend this time-limit to the investment licence-issuing body for its approval.  If the above time-limit expires without a response, the investment licence-issuing body shall forward a letter to the investor advising it that its application for the issuance of an investment licence is deemed to be no longer valid for consideration. 

Article 14
Investment licences

1.
Investment licences shall be created in the uniform form which the Ministry of Planning and Investment issues for each form of investment as stipulated in Forms 1, 2 and 3 in Appendix III to this Circular. 

2.
When compiling and issuing investment licences, the investment licence-issuing body should pay attention to the following points:

(a) Form of investment licence:

-
An investment licence issued by each investment licence-issuing body shall be allocated a number in consecutive order starting from number 1 as from the date when such investment licence-issuing body commences issuing licences pursuant to the decision on assignment of such duty by the Government or pursuant to the decision on delegation of authority by the Ministry of Planning and Investment.

-
The lettering which follows the number of the investment licence shall be established as follows:



/GP for investment licences issued by the Ministry of Planning and Investment (for example: No.01/GP);



/GP-(abbreviation for name of province) for investment licences issued by provincial people's committees (for example: No.01/GP-HN);



/GP-KCN-(abbreviation for name of province) for investment licences issued by provincial industrial zone management boards (for example:  No.01/GP-KCN-HN).



Abbreviations for the names of provinces are listed in Appendix III to this Circular.


(b)
Contents of investment licence:



-
Name and address of the investor:  Must be stated exactly as proposed in the application file for issuance of the investment licence.



-
Head office of the enterprise to be established:  Address of the production head office and the production branch office must be stated (the main or branch trading office shall not be stated).



-
Business purpose and scope of business:  Specific list of the main products and services of the project to be stated.  With respect to projects producing products the output of which is required to be restricted, in addition, the designed capacity for each type of product must be stated.  With respect to projects subject to regulations which require that a minimum proportion of their products must be exported, or where a project enjoys preferential treatment in return for an undertaking to export a proportion of its products, such proportion must be clearly stated in the investment licence.



-
Registered invested capital and legal capital:  Must be stated as undertaken in the application file for issuance of an investment licence.  With respect to legal capital or capital which the parties contribute to implement a business co-operation contract, the responsibilities and the method of capital contribution of each party must be recorded.



-
With respect to a number of special fields, such as petroleum, education and training, scientific research, health, culture, projects in the form of BOT, BTO and BT, and projects on the list of projects which are required to prepare an environmental impact assessment report prior to construction of project works, and so forth, then the special regulations applicable to such projects must also be clearly stated in the investment licence.  

Article 15
Amendment of investment licences

During the course of its operation, an enterprise with foreign owned capital or business co-operation parties may request amendment of the clauses stipulated in their investment licences.  

The investment licence-issuing body shall approve the request of an enterprise with foreign owned capital or of business co-operation parties in the form of an amended investment licence, or may issue a written letter of approval where specific provisions are amended.

Provincial people's committees shall issue written approvals and shall notify the investment licence-issuing body which need not amend an investment licence in the following cases:  

-
Opening a trading branch or office; a warehouse; a local shop for introducing products (which is not a production unit);

-
Change of head office location or investment location within the area of the province or city under central authority in which the enterprise has its main head office. 

Article 16
Authority to amend investment licences

Authority to amend investment licences shall be as stipulated in article 111 of Decree 24-2000-ND-CP.

Provincial people's committees and provincial industrial zone management boards shall make decisions on amendment of investment licences upon the written approval of the Ministry of Planning and Investment in the following cases:

-
Due to the amendment of the investment licence, the investment capital shall exceed the limits of projects within their delegated authority;

-
Change of or addition to objectives included in the list of sectors in which investment is conditional; reduction in the capital contribution ratio of the Vietnamese joint venture party; or reduction in the export ratio below the stipulated level applicable to products which are required to have an export ratio;

-
Conversion of the form of investment from a joint venture enterprise or a business co-operation contract to an enterprise with one hundred (100) per cent foreign owned capital.

With respect to projects within delegated powers which will become Group A projects as regulated by article 114 of Decree 24-2000-ND-CP after the amendment of the investment licence, the investment licence-issuing body shall transfer the project file to the Ministry of Planning and Investment for its consideration of the amendment and for management.

Article 17
Application file to amend investment licence

1.
An application file to amend an investment licence shall include:


-
Application requesting amendment of the investment licence signed by the general director or first deputy general director;


-
Resolution of the board of management of a joint venture enterprise or agreement of the business co-operation parties or request from the foreign investor (for an enterprise with one hundred (100) per cent foreign owned capital) on the issue for which an amendment of or addition to the investment licence is requested; 


-
Report on the implementation status of the project from the date when the investment licence was issued to the time of the request for amendment. 

2.
In addition to the above documentation, depending on the matters for which it is requested that the investment licence be amended or added to, enterprises with foreign owned capital or the business co-operation parties shall be required to provide the following additional documents:


2.1
In the case of conversion of the form of investment or assignment of capital, the additional documents stipulated in clause 2 of article 33 of Decree 24-2000-ND-CP; 


2.2
In the case of a change in operational objectives, the following additional documents:



-
Explanatory statement of the change in operational objectives, stating clearly the solutions for realizing the new objectives, such as market, capital, technology, and so forth;



-
Opinion of the line ministry as to projects producing products the output of which is required to be restricted and the designed capacity for each type of product is provided for in the licences.


2.3
In the case of opening a branch as a production establishment, the following additional documents:



-
Explanatory statement of the opening of the branch as a production establishment (the activities and operational scope of the branch, the invested capital, the sale of products, and so forth);



-
Opinion of the provincial people's committee as to the location and the rate of land rent (if any) for the proposed location for the branch as a production establishment;



-
Opinion of the line ministry as to projects producing products the output of which is required to be restricted and the designed capacity for each type of product is provided for in the licences.

2.4
In the case of a division, demerger, merger or consolidation of an enterprise, the additional documents stipulated in article 31 of Decree 24-2000-ND-CP, enclosing the decision on division or demerger or the contract on consolidation or merger of the enterprise as stipulated in articles 41, 42, 43 and 44 of this Circular.

2.5
In the case of a restructuring of the invested capital, there must be the following additional documents explaining the reasons for it:

-
Supplementary economic technical explanatory statement;



-
Financial conditions to ensure the adjustment of the invested capital;



-
List of additional equipment and machinery (if any).

3.
Number of sets of application files: An enterprise with foreign owned capital or business co-operation parties must submit three (3) sets of the application file, of which at least one set must be an original. 


An application file to amend an investment licence must be printed and bound so that it can be stored pursuant to the regulations on archiving.  


If necessary, the investment licence-issuing body may require that one or more sets be lodged in addition to the number of sets of application files stipulated above.

Article 18
Time-limit for amendment of investment licences

The investment licence-issuing body shall implement the amendment of an investment licence within the time-limit stipulated in article 111 of Decree 24-2000-ND-CP.  The above time-limit shall not include the period for an enterprise with foreign owned capital or business co-operation parties to provide explanations and additions to the application file.

Article 19
Amended investment licences

Amended investment licences shall be created in the uniform sample provided in Form 4 in Appendix III to this Circular, and formulated pursuant to the following provisions:

1.
The number of the amended licence shall comprise two parts:


-
The number of the amended licence shall retain the number of the original licence;


-
The characters which follow the number of the investment licence shall be established as follows:

/GPDC and the ordinal number of amendment of the investment licence, for an amended investment licence issued by the Ministry of Planning and Investment (for example: No.01/GPDC1);

/GPDC and the ordinal number of amendment of the investment licence - (abbreviation for name of province or city) for an amended investment licence issued by a provincial people's committee (for example: No.01/GPDC1-HN);

/GPDC and the ordinal number of amendment of the investment licence - KCN - (abbreviation for name of province or city) for an amended investment licence issued by a provincial industrial zone management board (for example: No.01/GPDC1-KCN-HN).

2.
In respect of investment licences which were previously issued by the Ministry of Planning and Investment and which have now been handed over to provincial people's committees and industrial zone management boards, the number of the amended investment licence shall retain the number of the original investment licence and the characters which follow the investment licence number shall be established in accordance with the following provisions: 


/GPDC and the ordinal number of amendment of the investment licence - BKH - (abbreviation for name of province or city) for an amended investment licence issued by a provincial people's committee (for example: No.01/GPDC1-BKH-HN);


/GPDC and the ordinal number of amendment of the investment licence - BKH-KCN - (abbreviation for name of province or city) for an amended investment licence issued by a provincial industrial zone management board (for example: No.01/GPDC1-BKH-KCN-HN).

CHAPTER III

Organization and Management of Enterprises

Article 20
Co-ordination board for business co-operation contract
Business co-operation parties may establish a co-ordination board to perform the business co-operation contract pursuant to the provisions in article 8 of Decree 24-2000-ND-CP and shall register it with the provincial Department of Planning and Investment or the industrial zone management board.  A co-ordination board shall not have legal entity status or a seal.

Article 21
Operating office of foreign business co-operation party
A foreign business co-operation party may establish an operating office to perform the business co-operation contract pursuant to the provisions in article 9 of Decree 24-2000-ND-CP.

1.
A request may be made to establish an operating office of a foreign business co-operation party pursuant to one of the following two procedures:


-
When submitting the application for the issuance of an investment licence, if deemed necessary, a foreign business co-operation party may request for the establishment of an operating office to the investment licence-issuing body, and if it is approved, then the establishment of the operating office shall be provided for in the investment licence;


-
During the process of implementing the business co-operation contract, when deemed necessary, a foreign business co-operation party may request for the establishment of an operating office to the investment licence-issuing body, and if it is approved, then an amended investment licence shall contain provisions for the establishment of the operating office.

2.
With respect to a business co-operation contract project, the establishment of a co-ordination board by the business co-operation parties and a request for the establishment of an operating office by the foreign business co-operation party in order to conduct operations in accordance with the rights and obligations stipulated in the business co-operation contract may be made at the same time.

3.
After the investment licence-issuing body approves the establishment of an operating office, a foreign business co-operation party shall carry out registration procedures in accordance with current regulations.


A foreign business co-operation party shall register its operating office personnel with the provincial Department of Planning and Investment or with the industrial zone management board and shall carry out the relevant administrative procedures stipulated in article 30 of this Circular.

Article 22
Board of management of joint venture enterprises

1.
Within thirty (30) days from the date of issuance of an investment licence, the joint venture parties shall notify each other in writing of a list of people participating in the board of management and shall appoint people to hold the positions of chairman and deputy chairman of the board of management pursuant to the provisions in articles 11 and 12 of the Law on Foreign Investment and in article 17 of Decree 24-2000-ND-CP, in accordance with the agreements provided in the joint venture contract and in the charter of the joint venture enterprise. 

2.
The appointment or replacement of members on the board of management on behalf of the Vietnamese party to the joint venture shall be regulated as follows:


-
With respect to Vietnamese parties being State owned enterprises and enterprises belonging to political organizations or socio-political organizations, the appointment of people to participate on the board of management must be approved by the higher body directly managing the enterprise;


-
With respect to some important projects, the appointment of people to participate in the board of management of the joint venture enterprise may be decided by the Prime Minister of the Government or by the head of the authorized body;


-
With respect to Vietnamese parties established under the Law on Co-operatives or the Law on Enterprises, the appointment of people to participate in the board of management must be approved by the board of management, or by the board of members, or by the owner of the enterprise. 

Article 23
Responsibilities of members of board of management of joint venture enterprises

The board of management of a joint venture enterprise shall be the body in charge of the joint venture enterprise, comprised of representatives of the joint venture parties.  The representatives of each party on the board of management shall be fully authorized representatives and shall bear responsibility before the board of management and the party being represented.

Each member on the board of management shall be individually responsible before the board of management for the work assigned to him.

Article 24
Responsibilities of joint venture parties

Joint venture parties shall participate in the management of the joint venture enterprise through their members on the board of management of the joint venture enterprise and shall not directly interfere in the management and operation of the enterprise.

Article 25
Meetings of board of management of joint venture enterprises
1.
The board of management of a joint venture enterprise shall conduct the appointment and removal of personnel and shall organise its meetings pursuant to the provisions in article 13 of the Law on Foreign Investment and in articles 18 and 25 of Decree 24-2000-ND-CP.

2.
Minutes of meetings of the board of management must be passed immediately prior to the close of each meeting.  The minutes must have the following main contents:


-
Date and venue of the meeting;


-
Total number of members in attendance and attendants of the meeting as the proxy of the members of the board of management;


-
Agenda of the meeting;


-
Summary of the opinions expressed at the meeting;


-
Matters which were voted on, the results of the voting on each matter and the decisions which were passed.


Minutes of meetings of the board of management must include the full name and signature of the chairperson and the secretary of the meeting.

3.
Based on minutes of meetings, the board of management may issue its resolutions or decisions on each specific item.  Resolutions or decisions of the board of management must include the full names, positions and signatures of all members who attended the meeting.

4.
Members of the board of management may appoint a proxy to attend meetings of the board of management and to vote on behalf of that member within the scope of the proxy.  A power of attorney must bear the registered signature of the authorizing person, and the contents of the power of attorney may not exceed the rights of the authorizing person. 

Article 26
Mechanism for passing decisions of board of management of joint venture enterprises
· The board of management shall conduct the management of the enterprise by passing resolutions of the board of management pursuant to the provisions in article 14 of the Law on Foreign Investment and in article 18 of Decree 24-2000-ND-CP.


Where matters require an unanimous decision (in addition to the matters requiring an unanimous decision as stipulated in the Law on Foreign Investment) but the members of the board of management are unable to reach unanimity, thereby adversely affecting the operation of the enterprise, the board of management may request the investment licence-issuing body to act as an intermediary or conciliator.  If conciliation does not succeed, then the alternatives stipulated in article 122 of Decree 24-2000-ND-CP shall be taken.

· Within the last six (6) months of the term of office, the board of management shall hold a meeting to summarize the activities of the board during its term of office; the joint venture parties shall nominate people to participate in the new board of management; and shall conduct the hand-over of work from the former board to the new board of management.

· Upon expiry of the duration of operation or upon dissolution of the enterprise prior to such expiry, the board of management shall be responsible to establish a liquidation committee and to provide directions on its operations pursuant to the provisions in articles 39 and 40 of Decree 24-2000-ND-CP and in article 47 of this Circular.

Article 27
Executive personnel of joint venture enterprises

1.
The board of management shall appoint the general director, deputy general directors and chief accountant (or financial director) pursuant to the provisions in article 25 of Decree 24-2000-ND-CP. 

2.
If the joint venture contract or the charter of the joint venture enterprise provides for the rights of each party to nominate the person to hold the positions of general director or first deputy general director, the parties shall have the right to replace their nominees in necessary cases provided that this does not impact on the operations of the enterprise. 


Nominations shall be notified in writing to the other party at least thirty (30) days prior to replacement.  The board of management shall have the right to request the parties to nominate a replacement person when the requirements have not been satisfied. 

Article 28
Powers and responsibilities of general director and first deputy general director

The powers and responsibilities of the general director and of the first deputy general director of the joint venture enterprise shall be as stipulated in article 20 of Decree 24-2000-ND-CP.

In the case where the chairman of the board of management concurrently holds the position of general director of the enterprise, the two different positions must be distinguished when operating the enterprise; a particular document shall be signed and sealed by the appropriate position depending on its nature and contents.

In the case where the general director or the first deputy general director of the enterprise are not members of the board of management, they may attend meetings of the board of management but may not vote on matters of the board of management.

The general director and the first deputy general director shall be responsible to implement the decisions of the board of management.  In the case where a decision of the board of management is not appropriate to the real situation, depending on each specific case and if necessary, the general director or the first deputy general director may propose that the chairman of the board of management convene an extraordinary meeting of the board of management for consideration and resolution.

The general director and the first deputy general director shall have the right to refuse to implement decisions of individual members or resolutions of the board of management which are contrary to the law.

The general director and the first deputy general director shall sign labour contracts with the representative of the board of management in accordance with current provisions of the labour laws. 

Article 29
Establishment of board of management of enterprises with one hundred (100) per cent foreign owned capital
An enterprise with one hundred (100) per cent foreign owned capital may establish a board of management of the enterprise in accordance with the charter of the enterprise.

CHAPTER IV

Work To Be Implemented After Issuance of Investment Licence

Article 30
Administrative procedures

After being appointed, the general director of an enterprise with foreign owned capital and the representatives of business co-operation parties shall carry out the following administrative procedures:

1.
Publish an announcement on establishment of the enterprise in a central or local newspaper pursuant to the provisions in article 27 of Decree 24-2000-ND-CP;

2.
Register the head office of the enterprise and register personnel with the provincial Department of Planning and Investment or with the industrial zone management board in the place where the enterprise establishes its main office;

3.
Engrave and register the seal with the provincial police in the place where the enterprise establishes its main office;

4.
Open accounts of the enterprise at a bank;

5.
If it needs to apply a foreign accounting system, carry out the procedures to register it with the Ministry of Finance;

6.
Carry out the procedures to apply for work permits for foreigners;

7.
Carry out procedures for registration of entry, exit and residence and so forth of foreigners; register practices(pursuant to the provisions in article 28 of Decree 24-2000-ND-CP); register the use of means of communication; register goods quality and trademarks, and so forth;

8.
Carry out other administrative procedures as required by regulations.

Article 31
Work to be implemented after issuance of investment licence
After the issuance of an investment licence and after the enterprise has been established, the general director of an enterprise with foreign owned capital and the representatives of business co-operation parties shall carry out the following work:

1.
Carry out the procedures for the issuance of a certificate of the land use right at the provincial people's committee;


In respect of enterprises in industrial zones, export processing zones and high-tech zones, sign contracts for sub-leased land and for the use of public utilities within the industrial zones, export processing zones or high-tech zones with the enterprise constructing and developing the infrastructure in such zones;

2.
Register the import plan with the local Department of Trade;

3.
Carry out the procedures for the approval of technical designs for construction works;

4.
Carry out tendering for or selection of consultants and designers; organize tenders for procurement of goods, and so forth, in accordance with current provisions of the laws on tendering; 

5.
Sign contracts for recruitment of employees;

6.
Carry out other work as required by regulations.

Article 32
Establishment of branches or representative offices overseas

The establishment of a branch or representative office overseas by an enterprise with foreign owned capital as regulated in article 29 of Decree 24-2000-ND-CP shall be implemented as follows:

1.
In necessary cases, an enterprise with foreign owned capital may establish a branch or representative office overseas on the following conditions:


-
The enterprise has already commenced production or business activities, and is not in breach of the law;


-
The objective of the establishment of a branch or representative office overseas is to conduct transactions, marketing and sale of the products of the enterprise, and especially to promote export activities.

2.
If it wishes to establish a branch or representative office overseas, an enterprise with foreign owned capital shall submit an application file to the Ministry of Planning and Investment, comprising:


-
Application to establish a branch or representative office overseas;


-
Explanatory statement of the objective and appropriateness of the establishment of the branch or representative office overseas; the methods of operation, of transferring capital, and of managing profits earned by the branch or representative office overseas.

3.
The Ministry of Planning and Investment shall consider and decide on granting permission for an enterprise with foreign owned capital to establish a branch or representative office overseas; and in necessary cases shall consult the opinion of the relevant authorized State bodies prior to issuing a decision.

4.
Within sixty (60) days from the date of permission to establish a branch or representative office overseas, the enterprise must report to the representative office of the Socialist Republic of Vietnam in the host country in relation to the opening of the branch or representative office.

5.
All transactions remitting monies abroad or into Vietnam relating to the activities of the branch or representative office must be conducted through the account of the enterprise and must comply with the regulations on foreign exchange control;


Profits and income (if any) of the branch or representative office overseas must be remitted to Vietnam no later than six (6) months from the end of the financial year of the host country.  If the above time-limit is exceeded, the reasons for delay must be clearly explained to the State Bank of Vietnam. 

Article 33
Hire of management organization
The hire of a management organization shall be implemented in accordance with the provisions in article 30 of Decree 24-2000-ND-CP and in accordance with joint regulations of the Ministry of Planning and Investment and the Ministry of Finance on the hire of management organizations.

Any disputes between a management organization and an enterprise and any disputes between a management organization and a Vietnamese economic organization shall be resolved in accordance with the provisions in article 24 of the Law on Foreign Investment and article 122 of Decree 24-2000-ND-CP. 

Article 34
Finalization report on construction works and report on implemented invested capital

1.
Within six (6) months from the date of completion of construction and commencement of operation of the project works, an enterprise with foreign owned capital or business co-operation parties shall complete a finalization report on construction works and register it with the investment licence-issuing body.  With respect to projects where construction items are invested in stages, if independently commissioned and if considered necessary, then upon completion, finalization of accounts may also be carried out.  In such case the enterprise with foreign owned capital or the business co-operation parties must also complete a finalization report of construction of the whole of the project works upon full completion of such works.


The costs to be finalized shall be the total of the legitimate costs incurred during the course of the project in order to put it into operation.  The total of the costs listed in the finalization report on construction works shall form part of the report on implemented invested capital.

2.
Within six (6) months from the date of official operation, an enterprise with foreign owned capital or business co-operation parties shall complete a report on implemented invested capital.

Article 35
File for finalization report on construction works and for report on implemented invested capital

1.
A file for the finalization report on construction works or the report on implemented invested capital shall include the finalization report on construction works, the report on implemented invested capital, the certificate of inspection of imported equipment and machinery, and the audit report on costs of construction works.


The finalization report on construction works and the report on implemented invested capital shall be prepared in accordance with the sample Forms 1 and 2 in Appendix IV to this Circular.


The finalization report on construction works and the report on implemented invested capital must be signed by the general director of the enterprise or by the authorized representatives of the business co-operation parties; in the case of a joint venture enterprise, they must be unanimously approved by the board of management.

2.
The main contents of the finalization report on construction works shall include:

(a) Costs of construction works, including:

-
Costs of underground works (demolition, foundations, underground works);

-
Costs of structural works and completing works;

-
Costs of facilities within construction works;

-
Costs of landscape construction (fencing, playgrounds, flower and ornamental gardens, and so forth);

-
Costs of environmental protection, fire-fighting and prevention, construction insurance, and so forth.

(b) Costs of machinery and equipment, including:

-
Costs of procurement;

-
Costs of transportation;

-
Costs of insurance;

-
Costs of installation and adjustment.

(c) Other costs, including costs of investment preparation; compensation and site clearance, value of the land use right constituting the capital contribution of the Vietnamese party, loan interest during process of construction, training costs, auditing and inspection costs, and all other appropriate expenses arising during the course of implementation of the investment project.

Any fines which are incurred due to the fault of the enterprise or the business co-operation parties shall not be included in the costs.  

3.
The report on implemented invested capital shall include:

(a) The total of the costs listed in the finalization report on construction works;

(b) Working capital which has been utilized (if any);

(c)
In the report on implemented invested capital, items of expenditure must be divided into each year from the investment preparation stage to the completion of the construction work and commissioning; and further divided into the sources of capital, capital contribution or loans.

4.
With respect to investment projects for which the investment licence stipulates that construction and business operations are divided into a number of stages, a finalization report on construction works and a report on implemented invested capital shall be prepared for each stipulated stage.

Article 36
Audit of costs of construction works

The costs of project construction works listed in the finalization report on construction works must be audited.

After conducting the audit, the auditing organization shall issue the investor with a report on the audit results.

Article 37
Inspection of imported equipment and machinery

1.
Equipment and machinery which is imported for the purpose of implementation of a project must be inspected in accordance with the provisions in article 73 of Decree 24-2000-ND-CP.

2.
The inspection fees shall be included in the investment costs of a project.

3.
After conducting the inspection, the inspection organization shall issue a certificate of inspection.  The certificate of inspection shall include the following items:


-
Name of the inspection organization;


-
Place and time of conducting the inspection;


-
Name, code, specifications, year of manufacture; country of manufacture and manufacturer; quantity, technical condition, output capacity, quality, unit price and value of equipment and machinery;


-
Conclusions on the value and quality of equipment and machinery;


-
Confirmation of the legal responsibility of the inspection organization: seal and signature.

Article 38
Re-inspection of imported equipment and machinery

1.
Where necessary, the investment licence-issuing body may request another inspection organization to conduct a re-inspection of the equipment and machinery imported for the purpose of implementation of the project.

2.
The enterprise shall have the right to request an explanation and comparison with the results of the re-inspection, but must accept the decision of the investment licence-issuing body.  All complaints and disputes relating to an inspection or re-inspection shall be dealt with in accordance with provisions of the law.

Article 39
Confirmation of registration of finalization report on construction works, report on implemented invested capital

Within thirty (30) days from the date of receipt of a complete and proper file on finalization report of construction works and file on report on implemented invested capital, the investment licence-issuing body shall issue a certificate of registration of finalization report on construction works and a certificate of registration of report on implemented invested capital to an enterprise with foreign owned capital or to business co-operation parties in accordance with the sample Forms 3 and 4 in Appendix IV to this Circular.

Where deemed necessary, the investment licence-issuing body may evaluate the finalization report on construction works and the report on implemented invested capital and require an enterprise with foreign owned capital or business co-operation parties to adjust the invested capital to conform correctly with the appropriate costs.

The investment licence-issuing body shall issue the certificate of registration of finalization report on construction works and the certificate of registration of report on implemented invested capital as the basis for the enterprise with foreign owned capital or the business co-operation parties to complete finalization procedures in respect of imported equipment, machinery, raw materials and materials in accordance with the provisions in article 102 of Decree 24-2000-ND-CP.

CHAPTER V

Re-Organization of Enterprises

Article 40
Division, demerger, merger or consolidation of enterprises

1.
An enterprise with foreign owned capital may divide into two or a number of enterprises operating under the Law on Foreign Investment.  After it divides and becomes new enterprises, the divided enterprise shall cease to exist.

2.
An enterprise with foreign owned capital may demerge by the method of transferring one part of the assets of the existing enterprise (referred to as the enterprise to be demerged) in order to establish one or a number of new enterprises operating under the Law on Foreign Investment (referred to as the demerged enterprise(s)); or transferring one part of the rights and obligations of the enterprise to be demerged to the demerged enterprise(s), but maintaining the existence of the enterprise to be demerged.

3.
Two or a number of enterprises with foreign owned capital (referred to as the enterprises to be consolidated) may consolidate and become one new enterprise (referred to as the consolidated enterprise) by the method of transferring the whole of the assets, rights, obligations and legitimate interests to the consolidated enterprise and at the same time terminating the existence of the enterprises to be consolidated.

4.
One or a number of enterprises with foreign owned capital (referred to as the enterprises to be merged) may merge into another enterprise with foreign owned capital (referred to as the merged enterprise) by the method of transferring the whole of the assets, rights, obligations and legitimate interests to the merged enterprise and at the same time the enterprises to be merged shall cease to exist.

With respect to projects falling within delegated authorization which, due to the re-organization of an enterprise, become Group A projects as regulated by article 114 of Decree 24-2000-ND-CP, the investment licence-issuing body shall transfer the project file to the Ministry of Planning and Investment for its consideration and decision and for organizing management.

Article 41
Procedures for division of enterprises

1.
The procedures for the division of an enterprise shall be stipulated as follows:

· The enterprise to be divided shall lodge an application file for the division of the enterprise with the items stipulated in clause 1 of article 31 of Decree 24-2000-ND-CP, enclosing a decision on division of the enterprise;

· The decision on division of the enterprise must be passed by the board of management of the joint venture enterprise or by the foreign investor (for an enterprise with one hundred (100) per cent foreign owned capital) and shall contain the following main items:

-
Name of the enterprise to be divided;

-
Names of enterprise(s) which will be established;

-
Principles and procedures for dividing the assets of the enterprise;

-
Employment plan; and period and procedures for converting the capital contribution of the enterprise to be divided to the newly-established enterprises;

-
Principles for resolving the obligations of the divided enterprise; period for implementing the division of the enterprise.

The decision on division of the enterprise shall be sent to all creditors and announced to the employees for their information within fifteen (15) days from the date on which the decision was passed.

2.
The investment licence-issuing body shall approve the division of the enterprise, terminate the operation of the enterprise to be divided, and issue licences for the establishment of the new enterprises in accordance with current regulations.

3.
The new enterprises shall be jointly responsible for unpaid debts, for labour contracts and for other asset obligations of the enterprise to be divided or shall reach an agreement that one of such enterprises shall be so responsible; shall carry out the procedures for establishment in the same manner as stipulated for enterprises after they have been issued with an investment licence.

Article 42
Procedures for demerger of enterprises

1.
The procedures for the demerger of an enterprise shall be stipulated as follows:

· The enterprise to be demerged shall lodge an application file for the demerger of the enterprise with the items stipulated in clause 1 of article 31 of Decree 24-2000-ND-CP, enclosing a decision on demerger of the enterprise;

· The decision on demerger of the enterprise must be passed by the board of management of the joint venture enterprise or by the foreign investor (for an enterprise with one hundred (100) per cent foreign owned capital) and shall contain the following main items:

-
Name of the enterprise to be demerged;

-
Names of the demerged enterprise(s) which will be established;

-
Employment plan;

-
Value of the assets and the rights and obligations to be transferred from the enterprise to be demerged to the demerged enterprise(s); the period for implementing the demerger of the enterprise.



The decision on demerger of the enterprise must be sent to all creditors and announced to the employees for their information within fifteen (15) days from the date on which the decision was passed.

2.
The investment licence-issuing body shall approve the demerger of the enterprise pursuant to the following order:  


Issuance of an amended investment licence to the enterprise to be demerged, containing approval of the demerger, and issuance of an investment licence for the establishment of the new enterprise(s) in accordance with current regulations.

3.
In principle, the enterprise to be demerged shall continue to be responsible for unpaid debts, for labour contracts and for other asset obligations of the enterprise which arose prior to the demerger.  Alternatively, the enterprise to be demerged and the demerged enterprise(s) may agree that the demerged enterprise(s) shall be responsible for the whole or a part of the above obligations; the demerged enterprise(s) shall carry out the administrative procedures and post-establishment procedures in the same manner as stipulated for enterprises after they have been issued with an investment licence.

Article 43
Procedures for consolidation of enterprises

1.
The procedures for the consolidation of enterprises shall be stipulated as follows:

· The enterprises to be consolidated shall lodge an application file for the consolidation of enterprises with the items stipulated in clause 1 of article 31 of Decree 24-2000-ND-CP, enclosing the contract on consolidation of enterprises;

· The contract on consolidation of enterprises shall be signed between the enterprises to be consolidated and passed by the board of management of the joint venture enterprise(s) or by the foreign investor(s) (for enterprises with one hundred (100) per cent foreign owned capital) and shall contain the following main items:


-
Name of the enterprises to be consolidated;

-
Name and head office of the consolidated enterprise;

-
Procedures and conditions for consolidation; employment plan; period, procedures and conditions for transferring the assets; for transferring the capital contribution of the enterprises to be consolidated to become the capital contribution of the consolidated enterprise; period for implementing the consolidation; draft charter of the consolidated enterprise.

The contract on consolidation must be sent to all creditors and announced to the employees for their information within fifteen (15) days from the date on which the contract was approved.

2.
The investment licence-issuing body shall approve the consolidation of the enterprises, terminate the operations of the enterprise(s) to be consolidated, and issue a licence for the establishment of the new enterprise in accordance with current regulations.

3.
In principle, the consolidated enterprise shall be entitled to the rights and legitimate interests of, and shall be responsible for unpaid debts, for labour contracts and for other asset obligations of, the enterprises to be consolidated, unless otherwise agreed between the enterprises.  The consolidated enterprise shall carry out the procedures for establishment in the same manner as stipulated for enterprises after they have been issued with an investment licence.

Article 44
Procedures for merger of enterprises
1.
The procedures for the merger of enterprises shall be stipulated as follows:

· The enterprises to be merged shall lodge an application file for the merger of enterprises with the items stipulated in clause 1 of article 31 of Decree 24-2000-ND-CP, enclosing a contract on merger of enterprises;

· The contract on merger of enterprises shall be signed between the enterprises to be merged and the merged enterprise and shall be passed by the board of management of the joint venture enterprise(s) or by the foreign investor(s) (for enterprises with one hundred (100) per cent foreign owned capital) and shall contain the following main items:

-
Name of the enterprise to be merged;

-
Name of the merged enterprise(s);

-
Procedures and conditions for the merger;

-
Employment plan; period, procedures and conditions for transferring the assets; for transferring the capital contribution of the enterprises to be merged to become the capital contribution of the merged enterprise; period for implementing the merger.

The contract on merger must be sent to all creditors and announced to the employees for their information within fifteen (15) days from the date on which it was passed.

2.
The investment licence-issuing body shall approve the merger, termination of operation of the enterprise(s) to be merged by way of issuance of an amended investment licence for the merged enterprise or issuance of an investment licence for the establishment of a new enterprise in accordance with current regulations.

3.
In principle, the merged enterprise shall be entitled to the rights and legitimate interests of, and shall be responsible for unpaid debts, for labour contracts and for other asset obligations of, the enterprises to be merged, unless otherwise agreed between the enterprises.

CHAPTER VI

Temporary Suspension, Extension of Schedule, Termination of

Operation, Liquidation and Dissolution of Enterprises

Article 45
Temporary suspension of operation or extension of schedule of implementation of projects

Temporary suspension of operation or extension of the schedule of implementation of a project shall be implemented in accordance with the provisions in article 36 of Decree 24-2000-ND-CP.  An enterprise with foreign owned capital and business co-operation parties shall report the duration of temporary suspension of operation to the investment licence-issuing body, to the Ministry of Finance and to the tax office.  During any temporary suspension of operation, an enterprise with foreign owned capital and business co-operation parties must pay all outstanding taxes and shall remain responsible to creditors and for fulfilling contracts signed with clients and employees, unless otherwise agreed with such clients and employees. 

When the operation re-commences, the enterprise with foreign owned capital or the business co-operation parties shall notify the investment licence-issuing body.

The investment licence-issuing body shall notify its approval of a temporary suspension of operation or of an extension of the schedule of implementation of the project by written notice to the enterprise with foreign owned capital or the business co-operation parties.  The written approval from the investment licence-issuing body shall clearly stipulate the duration of the temporary suspension of operation or of the extension of the schedule of implementation of the project, as the basis for considering any exemption from or reduction of financial obligations of the enterprise.

Article 46
Termination of operation
1.
An enterprise with foreign owned capital or of business co-operation parties shall terminate its operation in accordance with the provisions in article 37 of Decree 24-2000-ND-CP. 

2.
Upon termination of operation, an enterprise with foreign owned capital or the business co-operation parties must carry out the following tasks:


-
Terminate production, business and trading operation; where signed economic contracts are required to be continued to be fulfilled, the enterprise with foreign owned capital or the business co-operation parties must report to the investment licence-issuing body for its approval;


-
Close the accounting books;


-
Organize the protection of assets;


-
Arrange leave for employees pending resolution of entitlement and policies in accordance with law;


-
Carry out liquidation of the assets of the enterprise or of the business co-operation contract.

3.
Upon termination of operation, an enterprise with foreign owned capital or the business co-operation parties may not do the following:


-
Disperse the assets in any form;


-
Pay undue debts;


-
Waive rights to collect debts;


-
Transfer unsecured debts to secured debts;


-
Enter into new economic contracts.

4.
An enterprise with foreign owned capital and the business co-operation parties shall make an announcement of termination of operation in accordance with the provisions in article 38 of Decree 24-2000-ND-CP, with the following contents:


-
Name and address of the enterprise with foreign owned capital or of the business co-operation parties the operation of which has been terminated;


-
Field of business operation;


-
Date of the decision to terminate the operation;


-
Request to any creditors and concerned third parties to check any debts.

Article 47
Establishment of liquidation committee
1.
A liquidation committee shall be established in accordance with the provisions in article 39 of Decree 24-2000-ND-CP.

2.
The board of management of a joint venture enterprise or the foreign investor (in the case of an enterprise with one hundred (100) per cent foreign owned capital) or the business co-operation parties shall not be required to establish a liquidation committee in the following cases:


-
The parties have not yet commenced implementation of the project, or have only carried out some of the administrative procedures but do not yet owe any wages or any social insurance costs to employees, and do not owe any taxes to the State or debts to third parties;


-
The parties have not yet contributed legal capital pursuant to the provisions in the investment licence, or have already contributed capital but it has not yet been accepted and verified by the board of management or by the business co-operation parties, and also no joint obligations have yet arisen to the State or to third parties.


In the above cases, after they have themselves resolved the existing issues, the parties shall send a report to the investment licence-issuing body in which they undertake that there are no remaining disputes between the parties and that they have fully discharged all of their obligations and responsibilities to the State and to any third parties.


Fifteen (15) days after it receives a report enclosing confirmation from the tax office in the locality where the enterprise has its main office, the investment licence-issuing body shall issue a decision on dissolution of the enterprise with foreign owned capital, or on termination of validity of the business co-operation contract.  The parties shall be responsible to resubmit the original copy of the investment licence and the operational file to the investment licence-issuing body and to submit the seal to the office which issued it. 

Article 48
Liquidation committee established by investment licence-issuing body
1.
The membership of a liquidation committee established by a decision of the investment licence-issuing body (in accordance with the provisions in clause 2 of article 39 of Decree 24-2000-ND-CP) shall include:


-
A representative of the provincial people's committee in the locality where the enterprise has its head office;


-
A representative of the investment licence-issuing body;


-
A representative of the tax office in the locality where the enterprise has its head office;


-
A representative of the Department of Labour, War Invalids and Social Affairs in the locality where the enterprise has its head office.


In certain necessary cases, the investment licence-issuing body may invite additional representatives from other relevant bodies and organizations.

2.
The operation of a liquidation committee established by a decision of the investment licence-issuing body shall be regulated as follows:


-
The liquidation committee shall have full powers, independent of the board of management of the enterprise, to carry out the liquidation in accordance with the law of Vietnam and with the provisions of the decision on its establishment.


-
The liquidation committee shall be responsible for its own operation before the investment licence-issuing body and before the law of Vietnam.


-
Within thirty (30) days at the latest, the liquidation committee shall organize the first meeting for the notification of the plan, method, and operational budget and submit them to the investment licence-issuing body for approval and shall at the same time notify the board of management of the joint venture enterprise, or to the foreign investor (in the case of an enterprise with one hundred (100) per cent foreign owned capital), or to the business co-operation parties for information and implementation.  Where deemed necessary, the head of the liquidation committee shall have the right to convene an extraordinary meeting of the liquidation committee.


-
It shall request the board of management of the joint venture enterprise or the foreign investor or the business co-operation parties, the general director and the deputy general directors, and the chief accountant and other relevant individuals to supply files, documentation, vouchers, accounts and budget in support of the liquidation operation.


-
All costs of the liquidation shall be borne by the enterprise or by the business co-operation parties and shall be paid in priority to any other obligations.

Article 49
Report on results of liquidation
The liquidation committee shall prepare a report and liquidation file in accordance with the provisions in article 37 of Decree 24-2000-ND-CP, including:

-
The liquidation report shall be approved by the board of management of the joint venture enterprise, or by the foreign investor (in the case of an enterprise with one hundred (100) per cent foreign owned capital), or by the business co-operation parties;

-
Written verification by the tax and customs office that all fiscal obligations have been fully discharged;

-
Other documents (if any).

Where a liquidation committee is established by a decision of the investment licence-issuing body, it shall submit its liquidation plan and the report on the results of liquidation to the investment licence-issuing body for approval.  After approval is granted, the liquidation committee shall carry out the liquidation and report on the results to the investment licence-issuing body and notify the board of management of the joint venture enterprise or to the foreign investor or to the business co-operation parties for information.

Within fifteen (15) days from the date of receipt of a full and proper liquidation file, the investment licence-issuing body shall issue a decision on dissolution of the enterprise or on termination of the business co-operation contract.

Article 50
Assets to be liquidated
Assets of an enterprise with foreign owned capital or of business co-operation parties shall include moveable and immoveable property.

Where the Vietnamese party contributes capital in the form of the value of the land use right and the joint venture parties or the business co-operation parties have fully contributed their capital, the value of the land use right for the remaining period shall form part of the assets of the enterprise to be liquidated.

Where the Vietnamese party contributes capital in the form of the value of the land use right but the joint venture parties or the business co-operation parties have not yet fully contributed their capital, the value of the land use right and any other assets of the Vietnamese party shall be determined with respect to the actual capital contribution share of the foreign party based on the capital contribution ratio stated in the investment licence. 

Article 51
Procedures for resolution in event of bankruptcy

1.
The liquidation committee shall report to the investment licence-issuing body to terminate the liquidation work and to transfer to resolution under the procedures for bankruptcy, as provided for in article 44 of Decree 24-2000-ND-CP.
2.
The liquidation committee shall notify the board of management of the joint venture enterprise, the foreign investor (in the case of an enterprise with one hundred (100) per cent foreign owned capital) or the business co-operation parties, and also creditors, of the termination of liquidation in order that they may submit applications to the court requesting resolution by way of a declaration of bankruptcy in accordance with the provisions in articles 7, 8 and 9 of the Law on Business Bankruptcy. 

3.
The bankruptcy of an enterprise shall be dealt with in accordance with the order and procedures provided for in the law on business bankruptcy.

CHAPTER VII

Enterprise Reporting and Statistics Systems, Rewards and

Dealing with Breaches

Article 52
Contents of statistical reports

1. The periodical statistical report and statistical survey (both referred to as statistical report) applicable to an enterprise with foreign owned capital

and to business co-operation parties shall be uniformly implemented throughout the whole country with respect to:

-
System of tables and forms, date for submission, and body receiving the report;

-
Methods for calculating the indicators and units of measurement;

-
Reporting periods.

2.
The statistical data reported by enterprises with foreign owned capital and business co-operation parties shall be legally acceptable documentation for the purposes of assessment of production and business results and fulfilment by the entity of the obligations provided for in its investment licence.  Statistical reports must be prepared in full, calculating the indicators in accordance with the stipulated contents and methods, and must be lodged on time.

Article 53
Reporting and statistical systems
1. Enterprises with foreign owned capital and business co-operation parties shall submit audited annual financial reports to the Ministry of Finance, the Ministry of Planning and Investment, and the Department of Statistics.


Enterprises with foreign owned capital and business co-operation parties shall implement the statistical reporting system in accordance with the regulations by the Ministry of Planning and Investment and the General Department of Statistics. 

2.
In case of business co-operation contracts, the parties may agree to appoint the co-ordination board or one party to act as their representative to undertake the work of reporting and statistics, and the other parties shall be responsible to provide data to that representative.

Article 54
Rewards

Enterprises with foreign owned capital, business co-operation parties and individuals making outstanding achievements in foreign investment activities may be rewarded in accordance with the provisions in article 123 of Decree 24-2000-ND-CP, based on the following main criteria:
1. In the case of enterprises:

-
Creation of a good working atmosphere;

-
Good results in production and business;

-
Strict compliance with State regulations on financial obligations, on statistical reporting system, and so forth;

-
Successful resolution of issues relating to recruitment, employment and entitlement of employees;

-
Active operation of the trade union and other unions in accordance with provisions of the law;

-
Active participation in social activities and an active relationship with the local community.

2.
In the case of individuals:


-
Good accomplishments of work and responsibilities;


-
Active contribution to the activities of the enterprise and to the activities of the labour collective in the enterprise.

Article 55
Dealing with breaches
Enterprises with foreign owned capital, business co-operation parties, and foreign investors or employees breaching the provisions of investment licences or of the laws of Vietnam shall be dealt with in accordance with the provisions of the law.

CHAPTER VIII

Co-ordination System in Management of

Foreign Investment Activities

Article 56
Joint responsibility in co-ordinating work
Within the scope of their respective functions and powers, provincial people’s committees (with the focal body being the Department of Planning and Investment), ministries, branches and provincial industrial zone management boards shall be responsible to co-ordinate closely in managing foreign investment activities.  The Ministry of Planning and Investment shall act as the focal body for overall co-ordination of this work.

Article 57
Information and reporting system
1.
General provisions:


-
The Ministry of Planning and Investment shall act as the focal body for collecting information on the receipt of projects, the issuance and amendment of investment licences, and the implementation situation of foreign invested projects throughout the whole country.


-
Provincial people’s committees and industrial zone management boards shall collect information on the situation of foreign investment within their localities and industrial zones.

2.
System of brief reporting:


-
Departments of Planning and Investment and industrial zone management boards shall prepare and provide weekly brief reports to the Ministry of Planning and Investment every Friday on the situation of receipt of projects and the issuance and amendment of investment licences with respect to foreign invested projects which are within the licence-issuing and amending authority of provincial people’s committees and industrial zone management boards in accordance with Forms 1 and 2 in Appendix VI to this Circular.


-
Provincial Departments of Planning and Investment and industrial zone management boards shall provide monthly brief reports on the implementation of foreign invested projects within their localities to the Ministry of Planning and Investment on the twentieth day of each month in accordance with Form 3 in Appendix VI to this Circular.


-
The Ministry of Planning and Investment shall provide monthly situation reports on foreign investment throughout the whole country on the twenty third day of each month for the purpose of the monthly meeting of the Government.

3.
System of periodical reporting:


-
Every quarter, six months and annually, provincial people’s committees shall provide overall reports on foreign investment activities within their localities (including projects in industrial zones, export processing zones and high-tech zones) to the Ministry of Planning and Investment.  Provincial industrial zone management boards shall be responsible to collect and provide information on the projects within their zones in order to report to the Ministry of Planning and Investment and to the relevant provincial people’s committee for the general overall reports on foreign investment activities within the locality.



Quarterly and six monthly reports shall be sent, at the latest, on the fifteenth day of the first month in the following quarter.  Annual reports shall be sent, at the latest, on the thirty first day of January of the following year.


-
Annually, the Ministry of Planning and Investment shall provide an overall situation report on foreign investment activities to the Prime Minister of the Government and shall notify the relevant ministries, branches and provincial people’s committees.

Article 58
Information exchange on foreign investment situation
1.
The Ministry of Planning and Investment shall preside over meetings in each region and territory on the foreign direct investment situation within each locality with the provincial people’s committees and shall also notify them of any new legal instruments and policies on foreign investment activities and provide them with guidance on implementation.

2.
Provincial people’s committees shall provide regulations on regimes and shall preside over the organization of periodical meetings with enterprises with foreign owned capital within their localities.

Article 59
Co-ordination in resolving any arising issues
The investment licence-issuing body shall act as the focal body in resolving any issues and difficulties which arise during project implementation by enterprises with foreign owned capital and by business co-operation parties.  Based on each specific circumstance, ministries, branches and localities shall initiate working sessions with the relevant bodies on managing foreign investment activities in order to co-ordinate in resolving any issues which arise and shall notify the investment licence-issuing body of such issues.

In the case o any arising issues beyond their authority, the investment licence-issuing bodies and the relevant bodies shall report them to the next higher level body for its resolution, or shall provide an overall report to the Prime Minister of the Government.  

The Ministry of Planning and Investment shall be responsible to collect information on obstacles which arise during implementation of foreign invested projects for the purpose of co-ordination with the relevant bodies in making recommendations on policies and measures for improvement of the investment environment.

Article 60
Co-ordination mechanism for inspections

1.
General provisions:


-
Periodical, specialized and irregular inspections of enterprises with foreign owned capital shall be conducted through the focal body being the investment licence-issuing body.


-
Minutes of inspections must be signed by the representative of the inspection team and also by the representative of the enterprise being inspected.


-
Within thirty (30) working days after the completion of an inspection, the body which presided over the inspection shall notify its conclusions to the Ministry of Planning and Investment and to the relevant bodies for the purpose of co-ordination of management.

2.
Periodical inspections:


-
Provincial people’s committees and industrial zone management boards shall preside over the organization of periodical inspections of enterprises with foreign owned capital and business co-operation within their localities.  Composition of the periodical inspection team shall include representatives of the relevant bodies in charge of State management of foreign investment activities.


-
Matters subject to periodical inspections: a comprehensive inspection of the implementation of the provisions in the investment licence, an assessment of the effectiveness of operation of the enterprise, and reception of recommendations from the enterprise on arising issues which require resolution.


-
The body presiding over the inspection shall notify the enterprise of the plan for the periodical inspection at least seven (7) working days prior to the commencement of the inspection.

3.
Specialized inspections:


-
Specialized inspections shall be conducted by specialized management bodies with the aim to assess the implementation situation of the provisions of laws relevant to the sector within their respective management authority.  Depending on the characteristics of each industry and sector, ministries and branches may authorize local departments, committees and branches to conduct the inspection.


-
The plan and matters to be inspected shall be prepared by the specialized management bodies and be notified to the Ministry of Planning and Investment (with respect to inspections conducted by ministries and branches) or the provincial people’s committee (with respect to inspections conducted by local departments, committees and branches) at least fifteen (15) days prior to the commencement of an inspection.


-
The body presiding over the inspection shall notify the enterprise of the plan for the specialized inspection at least seven (7) working days prior to commencement of the inspection.

4.
Irregular inspections:


-
Irregular inspections may be conducted when an enterprise shows signs of having breached the law or where there are arising problems and shall be conducted strictly in accordance with the procedures stipulated by law.


-
With respect to large scale or complicated projects and when deemed necessary, the Ministry of Planning and Investment shall co-ordinate with line ministries and with provincial people’s committees to conduct inspections.

CHAPTER IX

Implementing Provision

Article 61
Implementing provision
This Circular shall be of full force and effect as of 1 October 2000 and shall replace Circulars No. 03-BKH-QLDA dated 15 March 1997 and No. 04-1998-TT-BKH dated 18 May 1998 of the Ministry of Planning and Investment.  Any previous provisions which are inconsistent with this Circular are hereby repealed.

Minister of Planning and Investment


Tran Xuan Gia

Appendices

(Issued with Circular 12-2000-TT-BKH dated 15 September 2000

Providing Guidelines for Foreign Investment Activities in Vietnam)
	Appendix 1*
	Forms for Lists and Summaries of Projects Calling For Foreign Investment Capital

	Form No.1
	List of projects calling for foreign investment capital 

	Form No.2
	Summary of projects calling for foreign investment capital


	Appendix II
	Forms of Foreign Investment Project Files

	Form No.1
	Application for registration for issuance of investment licence

	Form No.2a
	Application form for business co-operation on a contractual basis 

	Form No.2b
	Business co-operation contract

	Form No.3a
	Application form for establishment of a joint venture enterprise

	Form No.3b
	Joint venture contract

	Form No.3c
	Charter of a joint venture enterprise

	Form No.4a
	Application for establishment of enterprise with 100% foreign owned capital

	Form No.4b
	Charter of enterprise with 100% foreign owned capital


	Appendix III
	Forms of Investment Licences and Amended Investment Licences

	Form No.1
	Investment licence issued to business co-operation parties

	Form No.2
	Investment licence issued to joint venture enterprise 

	Form No.3
	Investment licence issued to enterprise with 100% foreign owned capital

	Form No.4
	Amended investment licence

	Table
	Abbreviated letters for names of provinces and cities


	Appendix IV
	Forms of Finalization Report on Construction Works and Report on Implemented Invested Capital

	Form No.1
	Finalization report on construction works

	Form No.2
	Report on implemented invested capital

	Form No.3
	Certificate of registration of finalization of construction works

	Form No.4
	Certificate of registration of report on implemented invested capital


	Appendix V
	Forms for Decisions on Re-organization of Enterprises, on Termination and Dissolution of Enterprises

	Form No.1
	Amended licence to establish enterprise with 100% foreign owned capital

	Form No.2
	Decision approving conversion to Vietnamese enterprise

	Form No.3
	Decision terminating operation of enterprise (or business co-operation contract)

	Form No.4
	Decision of an investment licence-issuing body establishing a liquidation committee

	Form No.5
	Approval of liquidation report (where liquidation committee was established by the board of management or by the investor, or by the business co-operation parties)

	Form No.6
	Approval of liquidation report (where liquidation committee was established by the investment licence-issuing body)

	Form No.7
	Decision on dissolution of enterprise (or termination of business co-operation contract)


	Appendix VI*
	Forms for Brief Reporting by Investment Licence-Issuing Bodies

	Form No.1
	Situation report on acceptance of projects and issuance of foreign investment licences

	Form No.2
	Situation report on amendment of foreign investment licences

	Form No.3
	Situation report on implementation of foreign invested projects


*
Not published in the Foreign Investment Laws of Vietnam Loose-leaf Subscription Service.

	Form No.1 - Appendix II

Application for registration for issuance of investment licence


SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

…Date…

APPLICATION

FOR

REGISTRATION FOR ISSUANCE OF INVESTMENT LICENCE
To:  Ministry of Planning and Investment

(or People’s Committee of ...province or city...

or industrial zone management board of ...province or city...)

Pursuant to the 1996 Law on Foreign Investment in Vietnam and the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam;

Pursuant to Decree 24-CP of the Government of the Socialist Republic of Vietnam dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

The undersigned hereby submits to the Ministry of Planning and Investment (People’s Committee of ...province or city...; industrial zone management board of ... province or city...) a registration form for issuance of an investment licence under the Law on Foreign Investment in Vietnam:

I. Investors:


A.
Vietnamese party(ies):

1. Name of company:

2. Authorized representative:



Position:


3.
Head office:



Telephone:
Telex:

Facsimile:


4.
Main business lines:


5.
Licence for establishment of company:


Registered at:



dated:

B. Foreign party(ies):


1.
Name of company or individual:


2.
Authorized representative:


Position:


Nationality:


Permanent residential address:


3.
Head office:


Telephone:
Telex:

Facsimile:


4.
Main business lines:


5.
Licence for establishment of company (or passport number in respect of an individual investor):


Registered at:



dated:


(In the case of more than one investor, include details of each investor.)

II.
Enterprise to be established:

1.
Name of enterprise (in case of a joint venture enterprise and an enterprise with one hundred (100) per cent foreign owned capital); name of the business co-operation contract:

-
Name in Vietnamese:

-
Transaction name in a common foreign language:


2.
Form of investment (one hundred (100) per cent foreign owned capital, joint venture, business co-operation contract):


3.
Main operational objectives of enterprise (or business co-operation contract):


4.
Duration of operation of enterprise (or business co-operation contract):


5.
Investment capital:

5.1
Total proposed investment capital: USD................., of which:


-
Fixed capital: USD........................................, including:

· Factory: .............m2, valued at USD................

· Office: ...............m2, valued at USD................

· Machinery and equipment: USD.......................

· Other fixed capital: USD...................................


-
Working capital: USD..............................................

5.2 Capital sources:


Total capital: USD................, of which:


-
Legal capital (or capital contribution for implementation of a business co-operation contract): USD.............., of which:

· Vietnamese party(ies) contributing USD............., including:


-
Cash: USD..................


-
Other assets: ………....., equivalent to USD…....... (in detail)

· Foreign party(ies) contributing USD..................., including:



-
Foreign currency: USD...................



-
Equipment, machinery and materials: valued at USD............................



-
Other capital sources: ........, valued at USD......... (in detail)

-
Loans: USD..............





(Party(ies) being responsible for procuring loans, terms and conditions of loans, repayment and guarantees should be clearly stated).


6.
List of main products and proposed markets for sales:

	Name of product
	First year
	2nd year
	Stabilized production year

	
	Quantity
	Rate of sale  (%)
	……
	Quantity
	Rate of sale (%)

	
	Unit
	Qty
	Domestic
	Export
	
	Unit
	Qty
	Domestic
	Export

	
	
	
	
	
	
	
	
	
	



7.
Main technological process and quality standards of the product: (Technological process or diagram of main technological process should be briefly described in attached documentation.)

8.
List of machinery and equipment:

	Name of equipment
	Technical specifications
	Status
	Country of

manufacture
	Qty
	Estimated value
	Value

	
	
	Brand

new
	Used
	
	
	
	

	
	
	
	
	
	
	
	



(In the case of used equipment, the year of manufacture, evaluation of quality and residual value, measures to be taken for refurbishing, repairing and upgrading used equipment should be included.)


9.
Site, location and construction-architecture (applicable to projects outside industrial zones and export-processing zones):


-
Address (commune, district and province), boundaries and/or geographical co-ordinates of location of project (together with attached drawings);


-
Status of the site and infrastructure of location (roads, electricity, water, sewerage …);


-
Area of land, water surfaces or sea surfaces to be used for project and rates of rent;


-
Origins of the land area, value of compensation and relocation for site clearance on basis of agreement with provincial or municipal people's committee (if any);


-
Layout of whole site (together with attached drawings).


10.
Requirements for production:


-
Requirements for labour in the stabilized production year, including total Vietnamese employees and expatriates.


-
Requirements for electricity in the stabilized production year: ...... kWh per year with the maximum usage capacity of ... kW.


-
Requirements for water in the stabilized production year: ......m3 per day and night.


-
Requirements for main raw materials in the stabilized production year:

	Name of raw materials
	Quantity
	Estimated price
	Proposed source of supply

(import or domestic supply)

	
	
	
	



11.
Project implementation schedule (from date of issuance of investment licence):


-
Completion of procedures for registration of establishment of enterprise (or business co-operation contract):  .......th month


-
Lease of site or factory or purchase of factory: ……… th month


-
Commencement of construction: …….. th month


-
Installation of equipment: ……... th month


-
Commencement of operation:  ......... th month;


-
Commercial production: ........ th month.


12.
Possibility and measures for balancing of foreign currency for project:


13.
Recommended investment incentives:

III.
We undertake:


1.
To be fully responsible for the truthfulness and accuracy of the contents of this application and the attached documents.


2.
To comply strictly with the provisions of the law of Vietnam relating to foreign investment and the provisions of the investment licence.

IV. Documents attached to this application comprise:
1. Business co-operation contract (in the case of investment in the form of business co-operation contract); joint venture contract and joint venture charter (in the case of investment in the form of joint venture enterprise); charter of enterprise (in the case of investment in the form of enterprises with 100% foreign owned capital). The above documents shall be prepared in accordance with the guided form of the Ministry of Planning and Investment.

2. Written certification of legal status (licence or certificate of registration of establishment in respect of investors being enterprises, copy of passport in respect of investors being foreign individuals), financial position of parties (certificate of account balance issued by bank or financial statements).

 
3.
Documentation provided for in articles 81, 82, 89 and 95 of Decree 24-2000-ND-CP dated 31 July 2000.

This application is made in ................. on …date….

Foreign party(ies)
Vietnamese party(ies)

(Signature and seal)


(Signature and seal)
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Application form for business co-operation on a contractual basis


SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

…Date…

APPLICATION FORM

FOR

BUSINESS CO-OPERATION ON A CONTRACTUAL BASIS
To:  Ministry of Planning and Investment

(People’s Committee of ... province or city …,

or industrial zone management board of ... province or city …)

Pursuant to the 1996 Law on Foreign Investment in Vietnam and the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam;  

Pursuant to Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;
The undersigned hereby submits to the Ministry of Planning and Investment (People’s Committee of ...province or city …; industrial zone management board of …province or city…) an application for investment in the form of a business co-operation contract as provided for in the Law on Foreign Investment in Vietnam with the following contents:

I.
Business Co-operation Parties:

-
Vietnamese party(ies):


-
Foreign party(ies):


wish to apply for issuance of an investment licence in order to perform the business co-operation contract entered into on ………. with the following operational objectives:


-  ………………………………………………………………………….


-  ………………………………………………………………………….


-  ………………………………………………………………………….

II.
We undertake:

1.
To be fully responsible for the truthfulness and accuracy of the contents of this application and the attached documents.


2.
To comply strictly with the provisions of the laws of Vietnam relating to foreign investment and the provisions of the investment licence.

III.
Documents attached to this application comprise:
1. Business co-operation contract.

2. Written certification of legal status and financial position of the parties (certificate of account balance issued by bank or financial statements for preceding two years).

3. Economic-technical explanatory statement.

4. Documentation provided for in articles 81, 82, 89 and 95 of Decree 24-2000-ND-CP (if any).  

Made in ................. on .………….. .

Representative 
Representative

of Foreign Party(ies)
of Vietnamese Party(ies)

(Signature, position and seal)
(Signature, position and seal)
	Form No.2b - Appendix II

Business Co-operation Contract


BUSINESS CO-OPERATION CONTRACT
Pursuant to the Law on Foreign Investment in Vietnam and other relevant legal instruments, the parties mentioned hereinafter wish to carry out investment activities in the Socialist Republic of Vietnam in the form of a business co-operation contract as outlined in the contents and scope of this business co-operation contract.

A.
Vietnamese party(ies):
1.
Company name:

2.
Authorized representative:                     


Title:


3.
Head office:


Telephone:

Fax:


4.
Main business lines:

5. Certificate of incorporation No.:


Registered at:



Date: 

B. Foreign party(ies):
1. Name of company or individual:

2. Authorized representative: 


Title:


Nationality:


Permanent address:


3.
Head office: 


Telephone: 

Fax:


4.
Main business lines:


5.
Certificate of incorporation no.:



Registered at:



Date:

(Note:
If either contracting party comprises more than one member, then each member shall provide all above details.  Each party needs to appoint its own authorized representative.)

Hereby agree to sign this Business Co-operation Contract with the following terms and conditions:

Article 1
Objectives of business co-operation on a contractual basis: (State in detail a description of the proposed content and scope of business co-operation.)

Article 2
1. 
Location:

2. 
Production capacity: goods/services in the stabilized production year (split into main and auxiliary products if necessary).

3.
Product(s) of this business co-operation contract shall be sold as follows:

· Vietnamese market: .......% of products

· Foreign market: ............% of products

4.
Operating office of the foreign party (if any)


Address:


Telephone:



Fax:

Article 3
Responsibilities of business co-operation parties to contribute capital for the implementation of the contract:

(a)
The Vietnamese party(ies) shall contribute ............ in the form of ............ (land use right, machinery and equipment, raw materials, spare parts, components, cash, other costs...).

(b)
The foreign party(ies) shall contribute ......... in the form of ........... (machinery and equipment, raw materials, spare parts, components, foreign currency, other costs...).

At the time when the actual contribution is made, if the projected values shown above differ from the actual contributed values, the two parties must reach an agreement on the differences and report same to the investment licence-issuing body for consideration and approval.

Where one of the parties is unable to fulfil its responsibilities as agreed, that party must inform the other party within …... days of the reasons as well as the measures to be taken to remedy the situation.  The actual and legitimate losses caused by any delay or inability of one party to carry out its responsibility(ies) must be compensated for as mutually agreed; in cases of disagreement, the decision shall be made by the judicial body or arbitration organization stipulated in article 10 of this contract.

Article 4
Other duties and responsibilities of the parties in the implementation of the contract:

-
Vietnamese party(ies): ................................

-
Foreign party(ies): .......................................

(State in detail the party bearing the responsibilities for, and the time-limit for, completion of each job, such as organization and management of production, technical and technology control, purchase of equipment, raw materials, sale of products, and so forth.)

Article 5
During the implementation of the contract, the parties agree on the following supervision mechanism:  (Describe in detail the mechanism whereby a co-ordination board and operating office may be established and the method of establishment, activities, authority, responsibilities, and so forth.)

Article 6
The duration of this contract is ….. years from the date of issuance of the investment  licence.  Any changes to the duration of the contract must be agreed by the parties and reported to the investment licence-issuing body for consideration and approval.

Any of the business co-operation parties wishing to extend the agreed duration of the contract must so inform the other party(ies) at least ….. months prior to the expiry of the contract.  If the parties agree to the extension of the contract, they must submit an application for consideration by the investment licence-issuing body at least six months prior to the expiry of the contract.

Article 7
The schedule for implementing this contract from the date of issuance of the investment licence shall be as follows:

1.
Construction: 



from ...th month 

2.
Equipment installation:
from ...th month 

3.
Commissioning:



from ...th month

4.
Official production:


from ...th month

Article 8

1.
The foreign party(ies) must fully carry out its/their tax obligations and other financial obligations as stipulated in the investment licence. (State clearly the method of paying corporate income tax and the profit remittance tax of the foreign party(ies): via direct payment, via the Vietnamese party(ies), and so forth.)

2.
The Vietnamese party(ies) shall fully carry out its/their taxation obligations and other financial obligations in accordance with the laws applicable to domestic enterprises and the provisions stipulated in the investment licence.

(Note:
The party responsible for paying the general taxes related to the implementation of the contract such as export duties, import duties, value added  tax ... should be clearly defined.)
Article 9
The contracting parties agree to share products and/or profits or losses from the implementation of the contract as follows:

· Vietnamese party(ies): (State clearly each party, if necessary).

· Foreign party(ies): (State clearly each party, if necessary).

Article 10
Any disputes among the parties related to or arising from the contract must first be resolved through negotiation and conciliation.  In case of continued disagreement, the disputes shall be referred to ...(clearly state name and address of court or arbitration organization)… .

The decision of ...(name of above organization)... shall be final and binding on both parties.

Article 11

The parties may assign the value of their respective capital contributions in the contract as stipulated in article 34 of the Law on Foreign Investment and the relevant provisions of Decree 24-2000-ND-CP of the Government.

Article 12

This business co-operation contract may be terminated prior to the expiry of its duration or terminate in the following cases:  (Describe in detail the cases in accordance with article 52 of the Law on Foreign Investment and relevant provisions of Decree 24-2000-ND-CP of the Government.)

Article 13
Upon expiry of the contract, the parties agree on the liquidation of the assets relating to their rights and responsibilities in the business co-operation contract as follows:  (Describe in detail the conditions in respect of rights, responsibilities, assets, and so forth, in conformity with the spirit of article 53 of the Law on Foreign Investment and relevant provisions of Decree 24-2000-ND-CP of the Government.)

Article 14
All other terms relating to the business co-operation contract but not specifically provided for in this business co-operation contract shall be implemented by the parties in accordance with the provisions of the law of Vietnam and of the investment licence.

Article 15
This business co-operation contract may be supplemented and/or amended pursuant to a written agreement between the parties and must be approved by the investment licence-issuing body prior to being implemented.

Article 16
This contract shall take effect from the date of issuance of the investment licence.

Article 17
This contract is signed at ...(location)... on ...(date)... in .... originals in Vietnamese and in ...(a commonly used foreign language)... .  Both the Vietnamese version and the .…... version shall be of equal legal validity.

Representative






Representative

Foreign Party(ies)
Vietnamese Party(ies)

(Signature, title and seal)
(Signature, title and seal)

Where there are several parties, each party shall sign, state clearly the title of the signing representative and affix the appropriate seal.

	Form No.3a - Appendix II

Application form for establishment of joint venture enterprise


APPLICATION FORM

FOR

ESTABLISHMENT OF JOINT VENTURE ENTERPRISE
To: The Ministry of Planning and Investment

(The People's Committee of ...province or city…
or industrial zone management board of ...province or city…)

Pursuant to the 1996 Law on Foreign Investment in Vietnam and the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam;

Pursuant to Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the Law on Foreign Investment in Vietnam;

An application for investment in the form of a joint venture enterprise under the Law on Foreign Investment in Vietnam is herewith being submitted by the undersigned to the Ministry of Planning and Investment (or People's Committee of ...province or city… or industrial zone management board of ...province or city…).

I.
Joint venture parties, comprising :

· Vietnamese party(ies):

· Foreign party(ies):

Hereby wish to be issued with an investment licence in order to implement the joint venture contract signed on ....... for the purpose of the following activities:

-  ……………………………………………………………………………

-  ……………………………………………………………………………

-  ……………………………………………………………………………

II.
We undertake:


1.
To bear full responsibility for the truthfulness and accuracy of the contents of the application form and the enclosed documents.


2.
To comply strictly with the provisions of the law of Vietnam in relation to foreign investment and the provisions of the investment licence if granted with an investment licence.

III.
Documents enclosed with this application comprise:

1. Joint venture contract;

2. Joint venture charter;

3. Certification of legal status and financial position of parties (certificate of account balance issued by bank or financial reports for previous two years);

4. Economic- technical explanatory statement;

5. Documents provided for in articles 81, 82, 89 and 95 of Decree 24-2000-ND-CP… (if applicable).

Prepared at .............. on ...(date)...

Representative






Representative

Foreign Party(ies)
Vietnamese Party(ies)

 (Signature and seal)
(Signature and seal)
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Joint Venture Contract


JOINT VENTURE CONTRACT
Based on the Law on Foreign Investment in Vietnam and other relevant legal documents, the parties mentioned hereinafter have signed a joint venture contract to establish in the Socialist Republic of Vietnam a joint venture enterprise with the following contents:

A.
Vietnamese party(ies):
1. 
Name of company:

2. 
Authorized representative:                

Title:

3. 
Head office:

Telephone:




Fax:

4. 
Main business lines:

5. 
Certificate of incorporation no.:

Registered at:



Date:

B.
Foreign party(ies):
1. 
Name of company or individual:

2. 
Authorized representative:                 

Title:

Nationality:

Permanent address:

3. 
Head office:

Telephone :             

Fax:

4. 
Main business lines:

5. 
Certificate of incorporation no.:

Registered at:



Date:

(Note:
If any of the joint venture parties comprises more than one member, each member shall provide in full the above details.  Each party shall appoint an authorized representative.)

Article 1
1.
The parties agree to establish the joint venture enterprise in the Socialist Republic of Vietnam with the purpose of: (State in detail the objectives of production and business of the joint venture enterprise.)

2.
The name of the joint venture enterprise is: ........... (in Vietnamese);

the transaction name of the joint venture enterprise (in a commonly foreign language) is: ..... 

Article 2
1.
Address of the joint venture enterprise:

· Head office:

· Main production factory/workshop:

· Branch(es):

· Representative office(s):

2.
Production capacity:  goods/services in the year in which the production becomes stable.  Split into main and auxiliary products (if necessary).

3.
Products of the joint venture enterprise shall be sold as follows:

· Vietnamese market: .........% of products

· Foreign markets: ..............% of products

4.
Any other general undertaking of joint venture parties in relation to the implementation of the project (the progress and the contents of the localization program for mechanical, electric and electronic products, and so forth).

Article 3
1.
The total invested capital of the enterprise is .............

2.
The legal capital of the enterprise is ............ , to which:

(a)
The Vietnamese party contributes ........., accounting for ... % of legal capital, comprising:

· Cash: .................

· Value of equipment, machinery: ....................................

· Value of technology transfer (if any): ........................... (Enclose technology transfer contract.)

· Value of the land use right, factory, or other contributions in accordance with the Law on Foreign Investment: .....................

(b)
The foreign party contributes ..........., accounting for ..... % of legal capital, comprising:

· Cash: ................... 

· Value of equipment, machinery: .........................

· Value of technology transfer: ...................... (Enclose technology transfer contract.)

· Other contributions in accordance with the Law on Foreign Investment: .......................................

(In the case of a multi-party joint venture, describe in detail the capital contribution percentage and method of contribution by each party.) 

3.
Loans:  (Describe in detail the scale; the party responsible for arranging the loans; the conditions of loans, repayment, guarantee, and so forth.)

Article 4
The parties undertake to contribute their respective capital contributions fully and on time as follows:  (Describe in detail the schedule for legal capital contribution by each party.)

Article 5
Any party unable to complete the capital contribution schedule as agreed in article 4 shall have to inform the other party(ies) of the reasons therefor and the measures to be taken by the party in order to resolve the situation ...... (days) in advance and shall provide compensation to the other party(ies) for losses (if any).  The compensation rate shall be agreed by the parties; in case of disagreement, the decision shall be made by the judicial body or arbitration organization stipulated in article 10 of this contract.

Article 6
The duration of this joint venture contract is ..... years, commencing from the date of issuance of the investment licence.  Any changes to this duration must be agreed by all parties and reported to the investment licence-issuing body for consideration and approval.

Article 7
Commencing from the date of issuance of the investment licence, this contract shall be implemented following the schedule below:

1.
Construction: 



from ...th month 

2.
Equipment installation: 
from ...th month 

3.
Commissioning:
 


from ...th month 

4.
Official production: 


from ...th month 

Article 8
Other responsibilities of joint venture parties are stipulated as follows:  (Allocate clearly the responsibilities of each party in the application for the investment licence, land rent, supply of electric power and water, finance, building materials, equipment, technology, markets, management, training, and so forth.) 

Article 9
After fulfilling all financial obligations to the State of Vietnam, the remaining profits and losses of the joint venture enterprise shall be shared in proportion to the capital contribution of each party (except where otherwise agreed by the parties in accordance with the law of Vietnam and provided for in the joint venture contract).  (The percentage of profits and losses shared by each joint venture party shall be specified). 

Article 10
Any disputes between the parties related to or arising from the contract shall be resolved first through negotiation and conciliation.  In cases where the parties in dispute cannot agree with each other, the dispute shall be referred to ................. (State clearly the name and address of the court or arbitration organization). 

The decision of ...(above organization)... shall be final and binding on the parties.

Article 11
The joint venture enterprise may terminate its operations or dissolve the enterprise in the following cases:  (Describe in detail the cases in accordance with the provisions in article 52 of the Law on Foreign Investment.)

Article 12

The joint venture parties may assign the value of  their respective contributed capital in the contract as stipulated in article 34 of the Law on Foreign Investment.

Article 13

All other related terms that are not stipulated in this joint venture contract shall be implemented by the parties in accordance with the law of Vietnam and the investment licence.

Article 14
The joint venture contract may be supplemented and/or amended in accordance with the resolution of the board of management and subject to approval by the investment licence-issuing body prior to implementation.

Article 15
This contract shall take effect as of the date of issuance of the investment licence.

Article 16
This joint venture contract is signed at ...(location)... on ...(date)... in ...... originals in Vietnamese and in ...(a commonly used foreign language).  Both the Vietnamese version and the ….... version  shall be of equal legal validity.

Representative






Representative

Foreign Party(ies)
Vietnamese Party(ies)

 (Signature, title and seal)
(Signature, title and seal)

Where there are several parties, each party shall sign, state clearly the title of the signing representative and affix the appropriate seal (if any).
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Charter of joint venture enterprise


CHARTER OF JOINT VENTURE ENTERPRISE
Article 1
This Charter is prepared on the basis of the joint venture contract signed on ...(date)... between the following parties:

A.
Vietnamese party(ies):

1. 
Name of company:

2. 
Authorized representative:                

Title:

3. 
Head office:

Telephone:




Fax:

4. 
Main business lines:

5. 
Certificate of incorporation no.:

Registered at:



Date:

B.
Foreign party(ies):
1. 
Name of company or individual:

2. 
Authorized representative:                 

Title:

Nationality:

Permanent address:

3. 
Head office:

Telephone :             

Fax:

4. 
Main business lines:

5. 
Certificate of incorporation no.:

Registered at:



Date:

(Note:
If any of the joint venture parties comprises more than one member, each member shall provide in full the above details.  Each party shall appoint an authorized representative.) 

(State in detail information on each party as provided for in the joint venture contract, investment licence in respect of a joint venture enterprise participating in a new joint venture, and so forth).
Article 2
The joint venture enterprise is a limited liability company, having legal person status in accordance with the law of Vietnam.

Article 3
The joint venture enterprise is established in the Socialist Republic of Vietnam with the objective of: (Describe the business and production objectives of the joint venture enterprise.)

Article 4
1.
The name of the joint venture enterprise is ....... (in Vietnamese); the transaction name of the joint venture enterprise (in a common foreign language) is ...... .

2.
The address of the joint venture enterprise:

· Head office: .....................................................

· Main production factory/workshop: ...............

· Branch(es) (if any): .....................................................

· Representative office(s) (if any): ................................

Article 5
1.
The total investment capital of the enterprise is ................... .

2.
The legal capital of the enterprise is ......................., to which:

· Vietnamese party contributes ............., accounting for ....% of total legal capital.

· Foreign party contributes ..................., accounting for ....% of total legal capital.

(In case of a multi-party joint venture, describe in detail the proportion and method of legal capital contribution of each party.)

3.
Schedule of legal capital contribution:


The Parties undertake to contribute capital in full in accordance with the following schedule:  (Describe in detail the schedule of legal capital contribution made by each party).

4.
In addition to its legal capital, the joint venture enterprise may obtain loans from banks or credit organizations as required for business and production activities.  

5.
The proportion of profits and losses shared between the joint venture parties: ........... (Provide in detail, including changes with time, if any.)

Article 6
The term of operation of the joint venture enterprise is .... years commencing from the date of issuance of the investment licence.  Any changes to this term must be approved by the board of management and reported to the investment licence-issuing body for consideration and approval.

Article 7
1.
The board of management comprises ..... members, including:

· Vietnamese party(ies): ........... people

· Foreign party(ies): .................. people

2.
The term of the members of the board of management is ..... years.  The chairman of the board shall be appointed by the joint venture parties and shall have the responsibility to convene and chair board of management meetings and to arrange the supervision of the implementation of the resolutions of the board of management.

3.
Each party has the right to replace its board representative(s) at any time provided that the other party must be informed at least ....... days in advance.  Such replacement must not, in any case, damage or obstruct the normal operation of the joint venture enterprise.

Article 8
1. The meetings of the board shall be convened at least once a year.  Extraordinary meetings shall be convened at the request of the chairman of the board, at the request of the general director or first deputy general director, or at the request of a minimum of two thirds (2/3) of the board members.  Meetings of the board of management shall be convened and chaired by the chairman of the board of management. The chairman of the board may authorize the vice chairman of the board to convene and chair a meeting of the board of management.

2. Meetings of the board of management may be held only with the attendance of a minimum of two thirds of its members representing the parties to the joint venture.  Each member of the board may appoint in writing a proxy to attend board meetings and vote on his/her behalf on authorized matters.

3. The board of management shall approve decisions within their authority by way of voting in a meeting or consultation in writing.

Article 9
1. The most important issues in the organization and operation of the joint venture enterprise, comprising appointment and removal of general director, first deputy general director and amendment of or addition to the charter of the joint venture enterprise shall be decided unanimously by all board members present at the meeting.  The joint venture parties may agree in the charter of the enterprise on other issues which should be decided unanimously.

2. The board of management shall decide on matters which are not provided for in clause 1 of this Article according to the principle of voting by more than half of the board members who are present at the meeting.

Article 10
The general director and deputy general directors who shall be appointed or removed by the board of management shall be responsible for controlling and managing the operation of the enterprise to the board of management and before the law of Vietnam.

· The general director shall be nominated by the ...... party with the following duties and powers: (Provide details.)

· The first deputy general director shall be nominated by the ...... party with the following duties and powers: (Provide details.)

· Other deputy general directors (if any) shall be nominated by the ...... party with the following duties and powers: (Provide details.)

Article 11
The general director is the representative of the joint venture before the courts, arbitration organizations and State bodies of Vietnam (state clearly different provisions if any).

In cases where the general director and first deputy general director have different opinions on the management of the enterprise, the general director shall have the right to decide, but the first deputy general director shall have the right to reserve his or her opinion and present it to the board of management at its next meeting for consideration and decision.

Article 12
All employees of the joint venture enterprise shall be recruited and employed in conformity with the provisions of the law of Vietnam.  Vietnamese citizens shall be given priority in recruitment where they satisfy job requirements.

The rights and obligations of the employees shall be ensured in labour contracts signed between each employee and the general director of the joint venture enterprise; the collective labour agreement signed between the labour collective representative and the general director of the joint venture enterprise; and shall comply with the provisions of the laws on labour of Vietnam.

Article 13
Plan for training management personnel, technicians and workers: (Provide details.)

Article 14

Any disputes between the joint venture parties or any disputes between the joint venture enterprise with other enterprises shall first be resolved through negotiation and conciliation.  In case of continued disagreement by the parties in dispute, the disputes shall be referred to .................... (clearly state name and address of court or arbitration organization).

The decision of ...(name of above organization)... shall be final and binding on both parties.

Article 15
1.
The currency used by the joint venture enterprise for accounting purpose shall be ....... (Specify currency.)  Conversion between other currencies and the currency used for accounting purposes shall be carried out in accordance with the official exchange rates published by the State Bank of Vietnam at the time of the actual conversion.

2.
The joint venture enterprise shall effect and finalize payments through accounts in Vietnamese and foreign currencies opened at a bank in Vietnam, or a joint venture bank, or a foreign bank branch in Vietnam.  (In the case of application for the opening of an account overseas, specify.)

Article 16
1.
The accounting system used by the joint venture enterprise shall be ........ (Provide details.)  (In the case of application of a foreign accounting regime, it must be approved by the Ministry of Finance of Vietnam and under the supervision of the authorized financial body of Vietnam.)

2.
The depreciation rate of fixed assets of the joint venture shall be in accordance with the regulations provided by the Ministry of Finance of Vietnam.

3.
The fiscal year of the joint venture enterprise shall commence on ....... and end on ........... every year.  The first fiscal year of the joint venture enterprise shall commence on the date of issuance of the investment licence and end on ........... .

4.
The joint venture shall prepare annual financial reports and shall be audited by an independent auditing company in conformity with the provisions on auditing of the law of Vietnam.

Article 17
The assets of the joint venture enterprise shall be insured at ...(name and address of insurance organization)... and shall not be nationalized, appropriated, confiscated or transferred to any other owners by administrative measures.

Article 18

The joint venture enterprise may terminate ahead of schedule in the following cases and/or terminate upon the following events:  (Describe in detail the cases in conformity with the provisions in article 52 of the Law on Foreign Investment.) 

Article 19
At least six months prior to the expiry of the duration of the contract, or within one month of the decision to dissolve the joint venture enterprise ahead of schedule, the board of management shall establish the Liquidation Committee of the joint venture and stipulate in detail the tasks of the Liquidation Committee.  The members of the Liquidation Committee may be recruited from amongst the staff of the joint venture enterprise or experts outside the joint venture enterprise.

Article 20
The board of management of the joint venture enterprise shall report to the investment licence-issuing body on the date of establishment and date of commencement of operation of the Liquidation Committee. 

From that time on, the Liquidation Committee shall represent the enterprise before the courts and other administrative organizations with respect to all issues relating to liquidation.  The term of operation of the Liquidation Committee shall not be more than twelve months. 

The representative offices and branches of the joint venture enterprise shall terminate their operations at the same time as the dissolution of the joint venture enterprise.

Article 21
After termination of operations, the remaining assets of the joint venture enterprise shall, after payment of all liabilities as stipulated by the law of Vietnam, be distributed in the following method:  (State method of handling, for example, non-refundable transfer to the Vietnamese party, sale by auction, distribution in proportion to the legal capital contribution...)

Article 22
The joint venture enterprise shall establish an inspection board to conduct inspection of the financial and business activities of the enterprise.  The Inspection Board shall comprise ... members appointed by the board of management.  The Inspection Board shall have a term of ... years. 

The Inspection Board shall be responsible to the board of management for its activities and shall submit to the board of management reports on inspection activities and its evaluation of the annual reports of the joint venture enterprise.

Article 23
This joint venture charter may be supplemented and/or amended by unanimous decision of the board of management and subject to approval of the investment licence-issuing body prior to implementation.

Article 24
This joint venture charter shall take effect from the date of issuance of the investment licence.

Article 25
The charter of this joint venture enterprise is signed at ...(location)... on ...(date)... in ...... originals in Vietnamese and in ...(a commonly used foreign language).  Both the Vietnamese version and the ... version shall be of equal legal validity.

Representative






Representative

Foreign Party(ies)
Vietnamese Party(ies)

 (Signature, title and seal)
(Signature, title and seal)

(Where there are several parties, each party shall sign, state the title of the signing representative and affix the seal (if any)).
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Application form for establishment of

enterprise with 100% foreign owned capital


SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

…Date…

APPLICATION

FOR

ESTABLISHMENT OF ENTERPRISE WITH 100% FOREIGN OWNED

CAPITAL

To:  The Ministry of Planning and Investment

(People's Committee of ...province or city... or

Industrial Zone Management board of …province or city…)

Pursuant to the 1996 Law on Foreign Investment in Vietnam and the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam;

Pursuant to Decree 24-2000-ND-CP dated 31 July 2000 of the Government of the Socialist Republic of Vietnam providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

An application for investment in the form of an enterprise with one hundred (100) per cent foreign owned capital stipulated in the Law on Foreign Investment in Vietnam is herewith being submitted by the undersigned to the Ministry of Planning and Investment (People's Committee of …province or city… or Industrial Zone Management board of …province or city…).

I.
Company(ies) (or individual(s)): ……

Wish(es) to be issued with an investment licence in order to establish in Vietnam an enterprise with one hundred (100) per cent foreign owned capital in accordance with the attached charter with the following operational objectives:

-  …………………………………………………………………………..

-  …………………………………………………………………………..

-  …………………………………………………………………………..

II.
We undertake:

1. To bear full responsibility for the truthfulness and accuracy of the contents of the application form and enclosed documents.

2. To comply strictly with all the provisions of the law of Vietnam in relation to foreign investment and the provisions of the investment licence if granted with an investment licence.

III.
Documents enclosed with this application comprise:


1.
Charter of enterprise;

2.
Certification of legal status and financial position of investor (certificate of account balance issued by bank of foreign party (ies) or financial reports for previous two years);

3. Economic - technical explanatory statement;

4. Documents as provided for in articles 81, 82, 89 and 95 of Decree 24-2000-ND-CP…. (if any).

Prepared at .................... on ...(date)...

Investor (or authorized representative)

(Signature, title and seal)
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Charter of enterprise with 100% foreign owned capital


CHARTER OF

ENTERPRISE WITH 100% FOREIGN OWNED CAPITAL
Article 1
The following owner(s) wish to establish an enterprise with one hundred (100) per cent foreign owned capital in the Socialist Republic of Vietnam:

1.
Name of company or individual:

2.
Authorized representative:


Title:

Nationality:

Permanent address:

3.
Head office:

Telephone:





Fax:

4.
Main business line:

5.
Certificate of incorporation of company:

Registered at:

(Note:  If investor comprises many members, each member shall provide all above details).

Article 2
The enterprise with one hundred (100) per cent foreign owned capital is established in the form of a limited liability company and has legal person status in accordance with the law of Vietnam.

Article 3
The enterprise with one hundred (100) per cent foreign owned capital wishes to be established in the Socialist Republic of Vietnam for the purpose of: (Describe objectives of production and business of enterprise.)

Article 4
1.
The name of the enterprise is ................ (in Vietnamese); the transaction name of the enterprise (in a commonly used foreign language) is ..................... .

2.
Address of enterprise: 

· Head office:

· Main factory/workshop:

· Branch (if any):

· Representative office (if any):

3.
Production capacity: Goods/services in the year in which the production becomes stable  (Split into main and auxiliary products if necessary).

4.
The products of the enterprise shall be sold as follows:

· Vietnamese market: .... % of products.

· Foreign markets: .......... % of products.

5.
Any other commitments: (Such as the progress and the contents of the localization program for mechanical, electric and electronic products, and so forth.)

Article 5
1.
The total invested capital of the enterprise shall be .............. .

2.
The legal capital of the enterprise shall be ............ in .......... (State method of contribution clearly.)

3.
The time-limit for implementation of legal capital contribution shall be as follows: (State clearly schedule and time for completion of bringing legal capital into Vietnam.)

Article 6

The term of operation of the enterprise is ..... years commencing from the date of issuance of the investment licence.  Any changes to the term of operation of the enterprise shall be reported by the enterprise owner to the investment licence-issuing body for approval.

Article 7
The schedule for implementing this project from the date of issuance of the investment licence shall be as follows:

1.
Construction: 



from ...th month 

2.
Equipment installation:
from ...th month 

3.
Commissioning:



from ...th month 

4.
Official production:


from ...th month 

Article 8
1.
The enterprise uses .... as the monetary unit for accounting purposes. (Specify currency.)  Conversion between other currencies and the accounting currency shall be carried out at the official exchange rates published by the State Bank of Vietnam at the time of the actual conversion.

2.
The enterprise shall effect and finalize payments through accounts in Vietnamese and foreign currencies opened at a bank of Vietnam, or a joint venture bank, or a foreign bank branch in Vietnam, or an overseas bank subject to approval of the State Bank of Vietnam.

Article 9
1.
The accounting system used in the enterprise is .............. (provide details.) (In the case of application of a foreign accounting regime, it must be approved by the Ministry of Finance of Vietnam and under the supervision of the authorized financial body of Vietnam.)

2.
The depreciation rates of fixed assets of the enterprise shall be in accordance with the provisions of the Ministry of Finance of Vietnam.

3.
The fiscal year of the enterprise commences on ... and ends on ... every year.  The first fiscal year of the enterprise shall commence on the date of issuance of the investment licence and end on ..... .

4.
The enterprise shall prepare annual financial reports and shall be audited by an independent auditing company in conformity with the provisions on auditing of the law of Vietnam.

Article 10
The assets of the enterprise shall be insured at ... (state name and address of insurance organization)... and shall not be nationalized, appropriated, confiscated or transferred to other owners by administrative measures.

Article 11
The enterprise shall establish a production development fund, a welfare fund and other funds.  The operational mechanism, scope, sources and principles for use of each fund shall be decided by the general director on the basis of earned profits and in conformity with the provisions of the law of Vietnam.

Article 12
The enterprise shall fulfil all taxation obligations and other financial obligations to the State of Vietnam in conformity with the law of Vietnam and as stipulated in the investment licence.

Article 13
The authorized representative of the enterprise before the courts, arbitration organizations and State bodies of Vietnam is .................

Article 14
All employees of the enterprise shall be recruited and employed properly in accordance with the law of Vietnam.  Vietnamese citizens shall be given priority in recruitment where they satisfy job requirements.

The rights and duties of employees shall be ensured by labour contracts signed between each employee and the general director of the enterprise, and the collective labour agreement signed between the representative of the labour collective and the general director of the enterprise, and shall comply with the provisions on employment of the law of Vietnam.

Article 15
Plan for training management personnel, technicians and workers: (Provide details.)

Article 16
The enterprise may  terminate its operations ahead of schedule or terminate in the following cases: (Describe in detail the cases in accordance with the provisions of article 52 of the Law on Foreign Investment.)

Article 17
All other matters relating to the operation of the enterprise which are not provided for in this charter shall be dealt with by the enterprise in accordance with the law of Vietnam and the provisions of the investment licence.

Article 18
This charter may be supplemented and/or amended on the basis of a proposal made in writing by the authorized representative of the enterprise as stipulated in article 14 of this charter and shall be registered at the investment licence-issuing body prior to implementation.

Article 19
This charter shall take effect from the date of issuance of the investment licence.

Article 20
This charter is signed at ...(location)... on ...(date).... in .... originals in Vietnamese and in ...(a commonly used foreign language).  Both the Vietnamese version and the ... version are of equal legal validity.

INVESTOR           

(Signature, title and seal)

(Note: In cases where there are more than one investor, state clearly the name of each investor and affix seals.)
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Investment licence issued to business co-operation parties


NAME OF INVESTMENT
SOCIALIST REPUBLIC OF VIETNAM

LICENCE-ISSUING BODY
Independence - Freedom - Happiness

For a project for which MPI will issue the licence:

No:   /GP

For a project for which a provincial PC will issue the licence:

No:   /GP-abbreviation of the name of province/city

For a project for which a provincial IZ Management board will issue the licence:

No:   /GP- abbreviation of the name of province/city
…date…
THE MINISTER OF THE MINISTRY OF PLANNING AND INVESTMENT (for a project for which MPI will issue the licence)

or

THE PEOPLE'S COMMITTEE OF ...PROVINCE OR CITY…

(For a project for which a provincial PC will issue  the licence)

or

HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF ...PROVINCE OR CITY… (For a project for which a provincial IZ Management board will issue the licence)
General Section:

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;
Pursuant to the law and legal instruments concerning a specialized sector (if any);

In respect of a project for which MPI will issue a licence:

Pursuant to Decree 75-CP of the Government dated 1 November 1995 stipulating the functions, duties, powers and organizational structure of the Ministry of Planning and Investment;

In respect of a project for which a provincial people's committee will issue a licence:

Pursuant to the Law on the Organization of People's Councils and People's Committees;

Pursuant to the Decision of the Prime Minister on delegation of authority to issue investment licences for foreign direct investment projects;

In respect of a project for which a provincial IZ management board will issue a licence:

Pursuant to Decree 36-CP dated 24 April 1997 of the Government promulgating the Regulations on Industrial Zones, Export-Processing Zones and High-Tech Zones;

Pursuant to the Decision No...... dated..... of the Prime Minister of the Government on the duties and powers of industrial zone management boards;

Pursuant to Decision No....-BKH-KCN dated .... of the Minister of Planning and Investment authorizing the .... Industrial Zone Management Board;

General Section:
Having considered the project file submitted by …… and ….. (name of country) on ……….. {and the Annexure for amendments and supplements submitted on date…. (if any)}; 
DECIDES:
Article 1
To permit the Parties which consist of:

- Vietnamese Party: ………… with head office at …………………;

- Foreign Party: …………. with head office at ……………………..,

(Please list each of the Vietnamese Party and Foreign Party)

to conduct business co-operation on a contractual basis in accordance with the provisions of the Law on Foreign Investment in Vietnam.

The operating office of the Foreign Party is based at …………… (if an operating office is established).

Article 2
a)
Objectives and scope of the business co-operation:  (Please list in details items of production and business, including production capacity of each type of products (if the output of such types of products is to be restricted))


+ ………………….;


+ ………………….;

b)
Products of the business co-operation shall be for export and consumption in Vietnamese market.

or

b)
At least …..% (in figures and words) of the products of the business co-operation is for export, and the remainder shall be consumed in Vietnam (Please state the compulsory export ratio if so required or for entitlement of preferential treatments).

or

b)
All products of the business co-operation shall be for export.

Article 3

To approve the Business Co-operation Contract signed by the business co-operation parties on …… {and the Annexure for amendments and supplements signed on ………….., if any}, except for those terms which are inconsistent with the law of Vietnam and with the provisions of this Investment Licence.

Article 4
The duration of the Contract is …….. (in figures and words) years as from the date of issuance of the Investment License.

{Upon termination of the above duration, the Foreign Party shall transfer, without compensation, its assets to the State of Vietnam (if the transfer without compensation is undertaken by the foreign investor and approved by the investment licence-issuing body)}.

Article 5

The responsibilities of each business co-operation party:

a)
The Vietnamese Party(ies): (List responsibilities of each Vietnamese Party)


-
contributes …………….. (in figures and words) US dollar, accounting for ….% (in figures and words) of the capital for implementation of the Business Co-operation Contract, in the form of …….. (form of capital contribution);


-
other responsibilities (Please list in details main responsibilities as agreed in the Contract)

b)
Foreign Party(ies) (Please list responsibilities of each Foreign Party)


-
contributes …………….. (in figures and words) US dollar, accounting for ….% (in figures and words) of the capital for implementation of the Business Co-operation Contract, in the form of …….. (form of capital contribution);


-
other responsibilities (Please list in details main responsibilities as agreed in the Contract).

Article 6
a)
The business co-operation parties are responsible to pay value added tax and other taxes in accordance with the provisions of the law.

b)
The Foreign party is responsible to pay to the State of Vietnam:


-
annual corporate income tax equal to ……% (in figures and words) of the earned profit during the ………… (in figures and words) year and equal to ……% (in figures and words) in following years;


-
profits remittance tax equal to …..% (in figures and words) of the profit remitted out of Vietnam;


The Foreign Party shall be entitled to an exemption of corporate income tax for ….. (in figures and words) years from the time of profit making and to a reduction by …..% (in figures and words) for the following ….. (in figures and words) years.

c) 
The Vietnamese Party is responsible to pay corporate income tax in accordance with the provisions applicable to domestic enterprises.

d)
The business co-operation parties shall be entitled to exemption from import duties on imported goods as provided for in Articles 57 and 58 of Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam.


The importation of used equipment must comply with the related provisions of the law of Vietnam (if used equipment is imported for the project).

Article 7
During the course of operation, the business co-operation parties must abide by the law of Vietnam, the provisions of the Investment License and to the terms of the Business Co-operation Contract {and Annexure for amendments and supplements signed on ………. (if any)}.

Any terms of the Business Co-operation Contract {and Annexure for amendments and supplements (if any)}that run contrary to the provisions of this Investment License and to the law of Vietnam must be interpreted in accordance with the provisions of the Investment License and the law of Vietnam.

(Other provisions for projects of specialized industry).

The business co-operation parties must fully adhere to the provisions of the State of Vietnam relating to waste treatment, environment and habitat protection, fire and explosion prevention and fighting and labour safety.

Article 8
For a project for which MPI will issue the licence:
This Investment License is made in ….. (in figures and words) originals, …. copy of which shall be issued to the business co-operation parties, one to the People's Committee of ….., and one to be registered at the Ministry of Planning and Investment.

For a project for which a provincial PC will issue the licence
This Investment License is made in ….. (in figures and words) originals, …. copy of which shall be issued to the business co-operation parties, one to the Ministry of Planning and Investment, and one to be registered at the People's Committee of …... .

For a project for which an IZ Management Board will issue the licence
This Investment License is made in ….. (in figures and words) originals, …. copy of which shall be issued to the business co-operation parties, one to the Ministry of Planning and Investment, one to the People's Committee of …..., and one to be registered at the Industrial Zone Management Board of…

The Minister of Planning and Investment

(For a project for which MPI will issue the licence)
or

For the People's Committee of …Province or City…

Chairman  (For a project for which a provincial PC will issue the licence)
or

Head of Industrial Zone Management Board of …Province or City…

(For a project for which an IZ Management Board will issue the licence)

	Form No.2 - Appendix III

Investment licence issued to joint venture enterprise


NAME OF INVESTMENT
SOCIALIST REPUBLIC OF VIETNAM

LICENCE-ISSUING BODY
Independence - Freedom - Happiness

For a project for which MPI will issue the licence:

No:   /GP

For a project for which a provincial PC will issue the licence:

No:   /GP-abbreviation of the name of province/city

For a project for which a provincial IZ Management board will issue the licence:

No:   /GP-KCN-abbreviation of the name of province/city
…date…

THE MINISTER OF THE MINISTRY OF PLANNING AND INVESTMENT (For a project for which MPI will issue the licence)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE OR CITY…

(For a project for which a provincial PC will issue the licence)

or

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE OR CITY… (For a project for which a provincial IZ Management Board will issue the licence)

General Section:

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;
Pursuant to the law and legal instruments concerning a specialized sector (if any);

For a project for which MPI will issue the licence:
Pursuant to Decree 75-CP of the Government dated 1 November 1995 stipulating the functions, duties, powers and organizational structure of the Ministry of Planning and Investment;

For a project for which a provincial PC will issue the licence:

Pursuant to the Law on the Organization of People's Councils and People's Committees;

Pursuant to Decision No. ……. dated ……. of the Prime Minister on delegation of authority to issue investment licences for foreign direct investment projects;

For a project for which a provincial IZ Management Board will issue the licence:

Pursuant to Decree 36-CP dated 24 April 1997 of the Government promulgating the Regulations on Industrial Zones, Export-Processing Zones and High-Tech Zones;

Pursuant to the Decision No...... dated..... of the Prime Minister of the Government on the duties and powers of industrial zone management boards;

Pursuant to Decision No....-BKH-KCN dated .... of the Minister of Planning and Investment authorizing the .... Industrial Zone Management Board;

General Section:

Having considered the project file submitted by …… and ….. (name of country) on ……….. {and the Annexure for amendments and supplements submitted on date…. (if any)};

DECIDES:
Article 1
To permit the Parties which consist of:

- Vietnamese Party: ………… with head office at …………………;

- Foreign Party: …………. with head office at ……………………..,

(Please list each of the Vietnamese Parties and Foreign Parties)

to establish a Joint Venture Enterprise in accordance with the provisions of the Law on Foreign Investment in Vietnam.

The name of the Joint Venture Enterprise shall be …………….; its transaction name shall be ………..; its abbreviated name shall be …….. ; its head office and production factory shall be  located at ……………..

The Joint Venture Enterprise shall have a production branch in ………. (where a production branch is established).

The Joint Venture Enterprise shall have the status of a legal entity, with its own seal, and shall open its accounts at banks in accordance with the law of Vietnam.

Article 2
a)
Objectives and scope of business of the Joint Venture Enterprise:  (Please list in details items of production and business, including production capacity of each type of products (if the output of such types of products is to be restricted))


+ ………………….;


+ ………………….;

b) Products of the Joint Venture Enterprise shall be for export and consumption in Vietnamese market

or

b)
At least …..% (in figures and words) of the products of the Joint Venture Enterprise is for export, and the remainder shall be consumed in Vietnam (Please state the compulsory export ratio if so required or for entitlement of preferential treatments).

or

b)
All products of the Joint Venture Enterprise shall be for export.

Article 3

a)
The registered investment capital of the Joint Venture Enterprise shall be ……… (in figures and words) US dollars.

b)
The legal capital of the Joint Venture Enterprise shall be ………… (in figures and words) US dollars, in which:


-
The Vietnamese Party(ies) contributes …………….. (in figures and words) US dollar, accounting for ….% (in figures and words) of the legal capital, in the form of …….. (form of capital contribution);



(Please list each of the Vietnamese Parties contributing capital).


-
The Foreign Party(ies) contributes …………….. (in figures and words) US dollar, accounting for ….% (in figures and words) of the legal capital, in the form of …….. (form of capital contribution);


(Please list each of the Foreign Parties contributing capital).

Article 4
The duration of the Joint Venture Enterprise is …….. (in figures and words) years as from the date of issuance of the Investment License.

{Upon termination of the above duration, the Foreign Party shall transfer, without compensation, its assets to the State of Vietnam - if the transfer without compensation is undertaken by the foreign investor and approved by the investment licence-issuing body}.

Article 5
a)
The Joint Venture Enterprise shall be obliged to pay to the State of Vietnam:

For a project for which MPI will issue the licence:


-
The annual land rent commencing on the time of land hand-over on the site for the land area of use in ………….(location of the leased land) as determined by the Provincial People's Committee of….  The land rent rate shall be adjusted every five (5) years and may be increased by up to 15% (fifteen per cent) of the previously  applicable rent; (where the Joint Venture Enterprise leases land of Vietnam).


For a project for which a provincial PC will issue the licence:


-
The annual land rent commencing on the time of land hand-over on the site for the land area of use in ………….(location of the leased land) at the rate of US dollars …(in figures and words)/ha/year.  The land rent rate shall be adjusted every five (5) years and may be increased by up to 15% (fifteen per cent) of the previously  applicable rent; (where the Joint Venture Enterprise leases land of Vietnam).


For a project for which a provincial IZ Management Board will issue the licence:


-
The annual land rent commencing on the time of land hand-over on the site for the land area of use as determined by the Provincial People's Committee of … (where the Joint Venture Enterprise leases land of the State of Vietnam outside an industrial zone for construction of branch(es)).


General provisions:


-
The annual corporate income tax shall be ……… % (in figures and words) on the profits earned for ……. (in figures and words) years and equal to ……… % (in figures and words) in the succeeding years.


-
Other taxes in accordance with the applicable provisions at the time of tax payment each year.


The Joint Venture Enterprise shall be entitled to an exemption from corporate income tax for …… (in figures and words) years commencing from the time when their operations start to earn profits and shall be granted a …… % (in figures and words) reduction for …… (in figures and words) succeeding years. 

For a project for which MPI or a provincial PC will issue the licence: 


b)
The Joint Venture Enterprise shall be obliged to pay land rent to the Lessor in accordance with the contract signed by the parties (where the enterprise leases a location).

For a project for which a provincial IZ Management Board will issue the licence:

b)
The Joint Venture Enterprise shall be obliged to pay site rent and fees for the use of infrastructure of the industrial zone …. to the infrastructure developer of industrial zone … in accordance with the contract signed by the parties.

c)
The Joint Venture Enterprise shall be entitled to exemption from import duties on imported goods as provided for in Articles 57 and 58 of Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam.


The importation of used equipment must comply with the related provisions of the law of Vietnam. 

d)
Upon remittance of profits overseas, the Foreign Party shall pay tax at the rate of …… % (in figures and words) on the profits remitted.

Article 6
During the course of operation, the Joint Venture Enterprise must abide by the law of Vietnam, the provisions of the Investment License and the terms of the Joint Venture Contract and the Charter of the Joint Venture Enterprise {and Annexure for amendments and supplements signed on ………. (if any)}.

Any terms of the Joint Venture Contract, the Charter of the Joint Venture Enterprise {and Annexure for amendments and supplements (if any)}that run contrary to the provisions of this Investment License and to the law of Vietnam must be interpreted in accordance with the provisions of this Investment License and the law of Vietnam.

(Other provisions for projects of specialized industry).

The Joint Venture Enterprise must fully adhere to the provisions of the State of Vietnam relating to waste treatment, environment and habitat protection, fire and explosion prevention and fighting and labour safety.

Article 7

This Licence concurrently has the value of a Certificate of Registration of the Charter and the Certificate of Business Registration of ……… (name of the Joint Venture Enterprise), and shall take effect as from the date of its signing.

Article 8
For a project for which MPI will issue the licence:

This License is made in ….. (in figures and words) originals, …. copy of which shall be issued to the joint venture parties, one to ………… (name of the Joint Venture Enterprise), one to the People's Committee of ….. Province, and one to be registered at the Ministry of Planning and Investment.

For a project for which a provincial PC will issue the licence:

This License is made in ….. (in figures and words) originals, …. copy of which shall be issued to the joint venture parties, one to ………… (name of the Joint Venture Enterprise), one to the Ministry of Planning and Investment, and one to be registered at the People's Committee of ….. Province.

For a project for which a provincial IZ Management Board will issue the licence:

This License is made in ….. (in figures and words) originals, …. copy of which shall be issued to the joint venture parties, one to ………… (name of the Joint Venture Enterprise), one to the Ministry of Planning and Investment, one to the People's Committee of ….. Province, and one to be registered at the Industrial Zone Management Board of ….

The Minister of Planning and Investment 

(For a project for which MPI will issue the licence)

or

On Behalf of the People's Committee of ……….

The Chairman

(For a project for which a provincial PC will issue the licence)

or

The Head of the Industrial Zone Management Board of …

(For a project for which a provincial IZ Management Board will issue the licence)

	Form No.3 - Appendix III

Investment licence issued to enterprise with 100% foreign owned capital


NAME OF INVESTMENT
SOCIALIST REPUBLIC OF VIETNAM

LICENCE-ISSUING BODY
Independence - Freedom - Happiness

For a project for which MPI will issue the licence:

No:   /GP

For a project for which a provincial PC will issue the licence:

No:   /GP-abbreviation of the name of province/city

For a project for which a provincial IZ Management Board will issue the licence:

No:   /GP-KCN-abbreviation of the name of province/city

…date…

THE MINISTER OF THE MINISTRY OF PLANNING AND INVESTMENT (For a project for which MPI will issue the licence)
or

THE PROVINCIAL PEOPLE'S COMMITTEE OF …PROVINCE OR CITY… (For a project for which a provincial PC will issue the licence)
or

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF ….PROVINCE OR CITY… (For a project for which a provincial IZ Management Board will issue the licence)

General Section:

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam in 2000 and Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;
Pursuant to the Law and legal instruments concerning a specialized sector (if any);

In respect of a project for which MPI will issue a licence:

Pursuant to Decree 75-CP of the Government dated 1 November 1995 stipulating the functions, duties, powers and organizational structure of the Ministry of Planning and Investment;

In respect of a project for which a provincial people's committee will issue a licence:

Pursuant to the Law on the Organization of People's Councils and People's Committees;

Pursuant to the Decision No…. of the Prime Minister on delegation of authority to issue investment licences for foreign direct investment projects;

In respect of a project for which a provincial IZ management board will issue a licence:

Pursuant to Decree 36-CP dated 24 April 1997 of the Government promulgating the Regulations on Industrial Zones, Export-Processing Zones and High-Tech Zones;

Pursuant to the Decision No...... dated..... of the Prime Minister of the Government on the duties and powers of industrial zone management boards;

Pursuant to Decision No....-BKH-KCN dated .... of the Minister of Planning and Investment authorizing the .... Industrial Zone Management Board;

General Section:

Having considered the project file submitted by …… and ….. (name of country) on ……….. {and the Annexure for amendments and supplements submitted on date…. (if any)};

DECIDES:
Article 1
To permit ……………….. (name of the foreign enterprise or individual), with its head office located at ………………, represented by ………., nationality…….., (position)…….. to establish an Enterprise with 100% Foreign Owned Capital in accordance with the provisions of the Law on Foreign Investment in Vietnam.

The name of the Enterprise shall be …………….; its transaction name shall be ………..; its abbreviated name shall be …….. ; its head office and production factory shall be  located at ……………..

The Enterprise shall have a production branch in ………. (where a production branch is established).

The Enterprise shall have the status of a legal entity, with its own seal, and shall open its accounts at banks in accordance with the law of Vietnam.

Article 2
a)
Objectives and scope of business of the Enterprise:  (Please list in details items of production and business, including production capacity of each type of products (if the output of such types of products is to be restricted))


+ ………………….;


+ ………………….;

b)
Products of the Enterprise shall be for export and consumption in Vietnamese market.

or

b)
At least …..% (in figures and words) of the products of the Enterprise is for export, and the remainder shall be consumed in Vietnam (Please state the compulsory export ratio if so required or for entitlement of preferential treatments).

or

b)
All products of the Enterprise shall be for export.

Article 3

a)
The registered investment capital of the Enterprise shall be ……… (in figures and words) US dollars.

b)
The legal capital of the Enterprise shall be ………… (in figures and words) US dollars.

Article 4
The duration of the Enterprise is …….. (in figures and words) years as from the date of issuance of the Investment License.

{Upon termination of the above duration, the Foreign Party shall transfer, without compensation, its assets to the State of Vietnam - if the transfer without compensation is undertaken by the foreign investor and approved by the investment licence-issuing body}.

Article 5
a)
The Enterprise shall be obliged to pay to the State of Vietnam:

For a project for which MPI will issue the licence:


-
The annual land rent commencing on the time of land hand-over on the site for the land area of use in ………….(location of the leased land) as determined by the Provincial People's Committee.  The land rent rate shall be adjusted every five (5) years and may be increased by up to 15% (fifteen per cent) of the previously  applicable rent; (where the Enterprise leases land of Vietnam).


For a project for which a provincial PC will issue the licence:


-
The annual land rent commencing on the time of land hand-over on the site for the land area of use in ………….(location of the leased land) at the rate of US dollars …(in figures and words)/ha/year.  The land rent rate shall be adjusted every five (5) years and may be increased by up to 15% (fifteen per cent) of the previously applicable rent; (where the Enterprise leases land of Vietnam).


For a project for which a provincial IZ Management Board will issue the licence:


-
The annual land rent commencing on the time of land hand-over on the site for the land area of use as determined by the Provincial People's Committee of … (where the Enterprise leases land of the State of Vietnam outside an industrial zone for construction of branch(es)).


General provisions:


-
The annual corporate income tax shall be ……… % (in figures and words) on the profits earned for ……. (in figures and words) years and equal to ……… % in the succeeding years.


-
The profit remittance tax shall be ………..% (in figures and words) on the profits remitted out of Vietnam.


-
Other taxes in accordance with the applicable provisions at the time of tax payment each year.


The Enterprise shall be entitled to an exemption from corporate income tax for …… (in figures and words) years commencing from the time when their operations start to earn profits and shall be granted a …… % (in figures and words) reduction for …… (in figures and words) succeeding years. 

For a project for which MPI or a provincial PC will issue the licence:

b)
The Enterprise shall be obliged to pay land rent to the Lessor in accordance with the contract signed by the parties (where the Enterprise leases a location).

For a project for which a provincial IZ Management Board will issue the licence:

b)
The Enterprise shall be obliged to pay site rent and fees for the use of infrastructure of the industrial zone …. to the infrastructure developer of industrial zone … in accordance with the contract signed by the parties.

c)
The Enterprise shall be entitled to exemption from import duties on imported goods as provided for in Articles 57 and 58 of Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam.


The importation of used equipment must comply with the related provisions of the law of Vietnam (where used equipment is imported for the project).

Article 6
During the course of operation, the Enterprise must abide by the law of Vietnam, the provisions of the Investment License, the Charter of the Enterprise {and Annexure for amendments and supplements signed on ………. (if any)}.

Any terms of the Charter of the Enterprise {and Annexure for amendments and supplements (if any)}that run contrary to the provisions of this Investment License and to the law of Vietnam must be interpreted in accordance with the provisions of this Investment License and the law of Vietnam.

(Other provisions for projects of specialized industry).

The Enterprise must fully adhere to the provisions of the State of Vietnam relating to waste treatment, environment and habitat protection, fire and explosion prevention and fighting and labour safety.

Article 7

This Licence concurrently has the value of a Certificate of Registration of the Charter and the Certificate of Business Registration of ……… (name of the Enterprise), and shall take effect as from the date of its signing.

Article 8
For a project for which MPI will issue the licence:

This License is made in ….. (in figures and words) originals, …. copy(ies) of which shall be issued to the investor(s), one to ………… (name of the Enterprise), one to the People's Committee of ….., and one to be registered at the Ministry of Planning and Investment.

For a project for which a provincial PC will issue the licence:

This License is made in ….. (in figures and words) originals, …. copy of which shall be issued to the investor(s), one to ………… (name of the Enterprise), one to the Ministry of Planning and Investment, and one to be registered at the People's Committee of ….. Province.

For a project for which a provincial IZ Management Board will issue the licence:

This License is made in ….. (in figures and words) originals, …. copy of which shall be issued to the investor(s), one to ………… (name of the Enterprise), one to the Ministry of Planning and Investment, one to the People's Committee of ….. Province, and one to be registered at the Industrial Zone Management Board of ….

The Minister of Planning and Investment
(For a project for which MPI will issue the licence)

or

On Behalf of the People's Committee of ……….

The Chairman

(For a project for which a provincial PC will issue the licence)

or

The Head of the Industrial Zone Management Board of …..

(For a project for which a provincial IZ Management Board will issue the licence)

	Form No.4 - Appendix III

Amended investment licence

(applicable to all forms of investment)


NAME OF INVESTMENT
SOCIALIST REPUBLIC OF VIETNAM

LICENCE-ISSUING BODY
Independence - Freedom - Happiness

For a project for which MPI will amend the licence:

No:   /GPDC+the number of times of amendments

For a project for which a provincial PC will amend the licence:

No:   /GPDC+the number of times of amendments -abbreviation of the name of province/city

For a project for which a provincial IZ Management Board will amend the licence:

No:   /GPDC plus the number of times of amendments-KCN-abbreviation of the name of province/city

…date…

THE MINISTER OF PLANNING AND INVESTMENT
(For a project for which MPI will amend the licence)

or

THE PEOPLE'S COMMITTEE OF ……….

(For a project for which a provincial PC will amend the licence)

or

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF … (For a project for which a provincial IZ Management Board will amend the licence)

General Section:

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP of the Government dated 31 July 2000 providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;
Pursuant to the Law and legal instruments concerning a specialized sector (if any);

For a project for which MPI will amend the licence:

Pursuant to Decree 75-CP of the Government dated 1 November 1995 stipulating the functions, duties, powers and organizational structure of the Ministry of Planning and Investment;

For a project for which a provincial PC will amend the licence:
Pursuant to the Law on the Organization of People's Councils and People's Committees;

Pursuant to the Decision of the Prime Minister of the Government delegating and authorizing the issuance of investment licences for direct foreign investment projects; 

For a project for which a provincial IZ Management Board will amend the licence:
Pursuant to Decree 36-CP of the Government dated 24 April 1997 stipulating the Regulations for Industrial Zones, Export Processing Zones and High-Tech Zones;
Pursuant to Decision No. ……. dated ……. of the Prime Minister of the Government on the duties and powers of industrial zone management boards;

Pursuant to Decision No. ……. dated …… of the Ministry of Planning and Investment authorizing the Industrial Zone Management board of ……….;

General Section:

Pursuant to Investment Licence No….. dated…. of…. permitting the establishment of …COMPANY and Amended Licence No….. dated…. (any amended licences relating to the provisions to be amended);

Pursuant to the opinion of the line ministry/the people's committee of …(where necessary) in Official Letter No… dated…;

Having considered the proposal of COMPANY ……in Official Letter No……dated… plus the file attached with it submitted on …dated…;

DECIDES:
Article 1
To approve the……………….. of …COMPANY  (or the business co-operation contract of …)
Article 2
To amend articles … in the Investment Licence No… dated… as follows:…………

Article…: …

Article 3

The remaining articles in the Investment Licence No… dated…  and in Amended Licence No… dated…(all valid amended licences, if any) shall retain their legal validity.

Article 4

This amended licence shall form an integral part of Investment Licence No. ……dated……..and shall replace Amended Licence No. ……dated…………(if applicable) and shall be valid as a Certificate of Changes to the provisions relating to this Amended Licence in Charter of …COMPANY and shall be of effect as from the date of its signing.

Article 5

For a project for which MPI will amend the licence:

This amended licence is made in ….. (in figures and words) originals, …. copy(ies) of which shall be issued to the joint venture parties (or the business co-operation parties or the investor of an enterprise with 100% foreign capital), one to ………… COMPANY, one to the People's Committee of ….., and one to be registered at the Ministry of Planning and Investment.

For a project for which a provincial PC will amend the licence:

This amended licence is made in ….. (in words) originals, …. copy(ies) of which shall be issued to the joint venture parties (or the business co-operation parties or the investor of an enterprise with 100% foreign capital), one to ………… COMPANY , one to the Ministry of Planning and Investment, and one to be registered at the People's Committee of …province or …city.

For a project for which a provincial IZ Management Board will amend the licence:

This amended licence is made in ….. (in figures and words) originals, …. copy(ies) of which shall be issued to the joint venture parties (or the business co-operation parties or the investor of an enterprise with 100% foreign capital), one to ………… COMPANY one to the People's Committee of … province or …city, one to the Ministry of Planning and Investment, and one to be registered at the Industrial Zone Management Board of ……………….

The Minister of Planning and Investment
(For a project for which MPI will amend the licence)

or

On behalf of the People's Committee of ……….

The Chairman

(For a project for which a provincial PC will amend the licence)

or

The Head of the Industrial Zone Management Board of …

(For a project for which a provincial IZ Management Board will amend the licence)

	Table - Appendix III

Abbreviations for names of provinces and cities


	Name of province or city
	Abbreviation
	Name of province or city
	Abbreviation

	1.  Ha Giang

2.  Cao Bang

3.  Lai Chau

4.  Bac Can

5.  Lang Son

6.  Tuyen Quang

7.  Lao Cai

8  Yen Bai

9.  Thai Nguyen

10. Phu Tho

11. Bac Giang

12. Son La

13. Hoa Binh

14. Ha Noi

15. Hai Phong

16. Quang Ninh

17. Vinh Phuc

18. Bac Ninh

19. Ha Tay

20. Hai Duong

21. Hung Yen

22. Ha Nam

23. Nam Dinh

24. Thai Binh

25. Ninh Binh

26. Thanh Hoa

27. Nghe An

28. Ha Tinh

29. Quang Binh

30. Quang Tri

31. Thua Thien-Hue
	HG

CB

LCh

BC

LS

TQ

LC

YB

TNg

PT 

BG

SL

HB

HN

HP

QN

VP

BN

HT

HD

HY

HNm

ND

TB

NB

TH

NA

HTh

QB

QT

TTH


	31. Da Nang

32. Quang Nam

33. Quang Ngai

34. Binh Dinh 

35. Phu Yen

36. Khanh Hoa

37. Ninh Thuan

38. Gia Lai

39. Kon Tum

40. Dac Lac

41. Binh Duong

42. Binh Phuoc

43. Tay Ninh

44. Dong Nai

45. Ba Ria-Vung Tau

46. Binh Thuan

47. Lam Dong

48. Ho Chi Minh city

49. Long An

50. Dong Thap

51. An Giang

52. Tien Giang

53. Vinh Loang

54. Ben Tre

55. Kien Giang

56. Can Tho

57. Tra Vinh

58. Soc Trang

59. Bac Lieu

60. Ca Mau
	DNg

QNm

QNg

BD

PY

KH

NT

GL

KT

DL

BD

BP

TNh

DN

BV

BT

LD

HCM

LA

DT

AG

TG

VL

BTr

KG

CT

TV

ST

BL

CM


	Form No.1  - Appendix IV

Finalization Report on Construction Works


SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

…date… 20..

FINALIZATION REPORT ON CONSTRUCTION WORKS

Pursuant to the 1996 Law on Foreign Investment in Vietnam and the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam; 

Pursuant to Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to Circular No.…-2000-TT-BKH dated … 2000 of the Ministry of Planning and Investment providing guidelines on foreign investment activities in Vietnam;
Having completed its construction investment, … COMPANY (name of the enterprise or name of the business co-operation contract), established pursuant to Investment Licence No. … issued on …date…., with its head office located at ………………………………………………………… hereby submits to (name of the investment licence-issuing body) its Finalization Report on Construction Works, with the following contents:

1.
Date of commencement of construction:…………………………..


Date of completion of construction:……………………………….

2.
Written approval of Technical Design No. ………. dated ……… of …… (the Ministry of Construction, or the People's Committee of……province/………….city)

3.
Invested capital implemented for the construction works:
USD……


Allocated to each year as follows:

……………

……………


of which:

(a)
Costs of the construction works:



USD..….


including:


-
Costs for underground works:



USD…...



(demolition, foundations, underground works);


-
Costs of structural works and finishing works: 
USD……


-
Costs of interior facilities/equipment:


USD……


-
Costs of landscape construction:


USD……

(fencing, playgrounds, flower and ornamental gardens etc)


-
Costs of environmental protection, fire prevention



and fire-fighting, construction insurance etc:

USD……

(b)
Costs of machinery and equipment:



USD……


including:


-
Costs of purchases:




USD……



In which imports were:




USD……

-  Costs of transportation:



USD……

-  Costs of insurance:





USD……

-  Costs of installation and calibration:


USD……

(c)
Other costs:






USD……

including:

-
Costs for project preparation:



USD……

-
Costs for compensation and site clearance:

USD……

-
Value of land use right being the capital contribution

of the Vietnamese party:



USD……


-
Loan interest during the process of construction:
USD……


-
Training costs:





USD……


-
Auditing costs, inspection costs:


USD……


-
Other reasonable expenses:



USD……

The following documentation is enclosed: 

(a) Audited report on the costs of the project construction works.

(b) Inspection reports and Certificates of Inspection from the Inspecting Organizations (naming them), and the Results of the inspection of the value of the equipment and machinery for the project.

INVESTOR
	Form No.2  - Appendix IV

Report on Implemented Invested Capital


SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

…date… 20..

REPORT ON IMPLEMENTED INVESTED CAPITAL

Pursuant to the 1996 Law on Foreign Investment in Vietnam and the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam; 

Pursuant to Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to Circular No.…2000-TT-BKH dated … 2000 of the Ministry of Planning and Investment providing guidelines on foreign investment activities in Vietnam;

Having completed its construction investment, ….COMPANY (name of the enterprise or name of the business co-operation contract), established pursuant to Investment Licence No…………issued on ……date………………………., with its head office located at ……………………………………………………….. hereby submits to (name of the investment licence-issuing body) its Report on Implemented Invested Capital, with the following contents:

1.
Total invested capital implemented:



USD….


Allocated to each year as follows:



19………………


19………………


of which:

(a) Fixed assets in the Finalization Report


on Construction Works:




USD….

(b) Working capital implemented


(up to the time of the report):




USD….

2.
Capital sources from which capital was expended:

(a) Legal capital (or capital contributions)


(in figures and words): 




USD…. 


With respect to a joint venture enterprise, divide it into:


+
Contribution by Vietnamese party:



................(in figures and words) USD….



accounting for ....... (a figure) % (in words as a percentage) of the legal capital in the form of .......................................(provide a detailed list of the capital contributions);


+
Contribution by foreign party:



.................. ..(in figures and words) USD….



accounting for ......(a figure) %  (in words as a percentage) of the legal capital in the form of .......................................(provide a detailed list of the capital contributions).


(b)
Loan capital:  (in figures and words) 


USD….

The following documentation is enclosed: 

(a) Audited report on the costs of the project construction works.

(b) Inspection reports and Certificates of Inspection from the Inspecting Organizations (naming them), and the Results of the inspection of the value of the equipment and machinery for the project.

INVESTOR
	Form No.3 - Appendix IV

Certificate of Registration of Finalization of Construction Works


NAME OF LICENCE-
SOCIALIST REPUBLIC OF VIETNAM

ISSUING BODY
Independence - Freedom - Happiness

No:     -

…date… 20..

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE or CITY…

(for a project managed by a provincial People's Committee)

or

INDUSTRIAL ZONE MANAGEMENT BOARD OF

…PROVINCE or CITY… (for a project managed by

a provincial industrial zone management board)

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to Investment Licence No. ……………. of …………………………. permitting the establishment of …COMPANY (or …business co-operation contract …);

Pursuant to the Finalization Report on Construction Works of … COMPANY (or … business co-operation contract …) with its attached file which was submitted on …date…; 

Having considered the proposal of … COMPANY (or … business co-operation contract …) in Official Letter No…… dated…………;

CERTIFIES:

Article 1

… COMPANY (name of the enterprise or business co-operation parties) has registered its Finalization Report on Construction Works, with the following contents:

1.
Date of commencement of construction:………………………..


Date of completion of construction:……………………………….

2.
Written approval of Technical Design No. ………. dated …………… of (Ministry of Construction or People's Committee of …province/city…)

3.
Invested capital implemented in the construction works:

USD……

Of which:

(a)  Costs of the construction works were:



USD….

(b)  Costs of machinery and equipment were:


USD….

(c)  Other costs were:





USD….

Article 2

The board of management of the joint venture enterprise (or the General Director of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract) shall be responsible for the accuracy and truthfulness of the Finalization Report on Construction Works.

Article 3
This Certificate of Registration of Finalization of Construction Works is made in ..... original copies (in figures and in words), ..... one copy to be issued to … enterprise … (or the parties to the business co-operation contract), one shall be forwarded to the Ministry of Planning and Investment, one to the provincial People's Committee of …province/city…, and one to be registered at the Industrial Zone Management Board of …province/city… (for a project managed by a provincial industrial zone management board).

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

FOR THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

THE CHAIRMAN

(for a project managed by a provincial People's Committee)

or

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

	Form No.4 -  Appendix IV

Certificate of Registration of Report on Implemented Invested Capital


NAME OF LICENCE-
SOCIALIST REPUBLIC OF VIETNAM

ISSUING BODY
Independence - Freedom - Happiness

No:     -

…date… 20..

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial people's committee)

or

INDUSTRIAL ZONE MANAGEMENT BOARD OF ...PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to Investment Licence No. …………. of ………………………….permitting the establishment of …COMPANY… (or business co-operation contract………………………….);

Pursuant to the Finalization Report on Construction Works of …COMPANY… (or business co-operation contract…………) and the Report on Implemented Invested Capital with its attached file which was submitted on …date…;  

Having considered the proposal of …COMPANY… (or the business co-operation parties) in Official Letter No…… dated…………;

CERTIFIES:

Article 1

…COMPANY… (name of the enterprise or business co-operation parties…………) has registered its Report on Implemented Invested Capital with the following contents:

1.
Total invested capital implemented:



USD….


of which:

(a) Fixed assets according to the Finalization Report


on Construction Works:




USD….

(b) Working capital implemented


(up to the time of the report):




USD….

2.
Capital sources from which capital was expended:

(a) Legal capital (or capital contributions)


(in figures and words): 




USD…. 


(b)
Loans(in figures and words):




USD….

Article 2

The board of management of the joint venture enterprise (or the General Director of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract) shall be responsible for the accuracy and truthfulness of the Report on Implemented Invested Capital.

Article 3
This Certificate of Registration of Report on Implemented Invested Capital is made in ..... original copies (write in figures and words), ..... one copy to be issued to COMPANY … (or the parties to the business co-operation contract), one shall be forwarded to the Ministry of Planning and Investment, one to the provincial People's Committee of …………… province/city and one to the Industrial Zone Management Board of……………(for a project managed by a provincial industrial zone management board).

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

FOR THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial people's committee)

or  

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

	Form No.1 -  Appendix V

Amended licence to establish an enterprise with 100% foreign owned capital


NAME OF LICENCE-
SOCIALIST REPUBLIC OF VIETNAM

ISSUING BODY
Independence - Freedom - Happiness

(For a project managed by the Ministry of Planning and Investment):

No:….A-GP

(For a project managed by a provincial people's committee):

No:….A-GP-abbreviation for name of province/city

(For a project managed by a provincial industrial zone management board):

No:….A-GP-KCN-abbreviation for name of province/city

…date… 20..

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial people's committee)

or

INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a  provincial industrial zone management board)

General Section:

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to the laws and legal instruments on this specialized sector (if any);

Individual Sections:

(For a project managed by the Ministry of Planning and Investment):

Pursuant to Decree 75-CP dated 1 November 1995 of the Government on the functions, duties, powers and organizational structure of the Ministry of Planning and Investment; 

(For a project managed by a provincial People's Committee):

Pursuant to the Law on the Organization of People's Councils and People's Committees;

Pursuant to the Decision of the Prime Minister of the Government delegating authority to issue investment licences for foreign direct investment projects;

(For a project managed by a provincial industrial zone management board):
Pursuant to Decree 36-CP dated 24 April 1997 of the Government promulgating the Regulations on Industrial Zones, Export Processing Zones and High-Tech Zones;
Pursuant to the Decision of the Prime Minister of the Government No. … dated … on the duties and powers of the Industrial Zone Management Board of …….;
Pursuant to the Decision of the Minister of Planning and Investment No….-BKH-KCN dated ………. authorizing the Industrial Zone Management Board of …….;
General Section:

Pursuant to Investment Licence No. ……. of ……………. permitting the establishment of …COMPANY… (or business co-operation contract…………….) and Amended Licences Nos. ………… (all currently valid Amended Licences);

Pursuant to the opinion of the Ministry of Planning and Investment (except for cases where the project is managed by the Ministry of Planning and Investment) in Official Letter No…..; and the opinion of the line ministry or the People's Committee of ………….(where necessary) in Official Letter No…………...;

Having considered the proposal of …COMPANY… (or business co-operation contract…………) in Official Letter No…… dated…………, and the Contract of Assignment signed between ………………… and ……………… on …date…;

Having considered the application and project file of ..(country name) ……… submitted on …date..;

DECIDES:

Article 1

To approve the assignment of the whole of the rights and obligations of … COMPANY (the Vietnamese Assignor) in … COMPANY (name of the enterprise or name of the business co-operation contract) to … COMPANY (the Assignee) in accordance with the Contract of Assignment signed between ………… and ………… on …date… and to convert the form of investment of …COMPANY (name of the enterprise or name of the business co-operation contract) to become an enterprise with 100% foreign owned capital.

Article 2

…COMPANY (the Assignor) and …COMPANY (the Assignee) shall implement the assignment pursuant to the Contract of Assignment signed on …date… .

…COMPANY (the Assignor) shall be responsible to submit the original copy of Investment Licence No…. and of Amended Licences (if any) Nos. ………… which have been issued by (name of the investment licence-issuing body).

If any profits arise from the assignment, …COMPANY (the Assignor) shall be responsible to pay to the State of Vietnam corporate income tax equal to 25% (twenty five per cent) of the profits earned.

Article 3

Articles…….(list the amended provisions, paying attention to repealing the provisions which applied only to the former joint venture enterprise or business co-operation contract) in Investment Licence No…. issued on…….date… shall be amended as follows (the provisions stipulated in Form 3 of Appendix III to this Circular):
Article…………

Article…………

Article 4

This Amended Licence is an integral part of Investment Licence No. …. and replaces Amended Licences No. ……(if any) and shall also be valid as a Certificate of Registration of the Charter of …COMPANY (the new enterprise with 100% foreign owned capital) and shall take effect from the date of its signing.

Article 5

The phrase "joint venture company" (or parties to the business co-operation contract) as stipulated in Investment Licence No. …. issued on ...date… shall be replaced by the phrase "enterprise".

Article 6

(For a project managed by the Ministry of Planning and Investment):

This Amended Licence is made in ….. (in figures and words) originals;  one copy of which shall be issued to …COMPANY (the Assignor), one to …COMPANY (the Assignee); one to …COMPANY (the new enterprise with 100% foreign owned capital); one copy archived in the file of …COMPANY (the name of the joint venture enterprise or business co-operation contract), one to be sent to the People's Committee of …………. province/city, and one to be registered at the Ministry of Planning and Investment.

(For a project managed by a provincial people's committee):
This Amended Licence is made in ….. (in figures and words) originals;  one copy of which shall be issued to …COMPANY (the Assignor), one to …COMPANY (the Assignee); one to …COMPANY (the new enterprise with 100% foreign owned capital); one copy archived in the file of …COMPANY (the name of the joint venture enterprise or business co-operation contract), one to be sent to the Ministry of Planning and Investment and one to be registered at the People's Committee of ………….. province/city.

(For a project managed by a provincial  industrial zone management board):

This Amended Licence is made in ….. (in figures and words) originals;  one copy of which shall be issued to …COMPANY (the Assignor), one to …COMPANY (the Assignee); one to …COMPANY (the new enterprise with 100% foreign owned capital); one copy archived in the file of …COMPANY (the name of the joint venture enterprise or business co-operation contract), one to be sent to the Ministry of Planning and Investment, one to be sent to the People's Committee of …………………. province/city and one to be registered at the industrial zone management board at ………………………………….

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

FOR THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

THE CHAIRMAN (for a project managed by a provincial People's Committee)

or

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

	Form No.2 - Appendix V

Decision Approving Conversion to a Vietnamese Enterprise


NAME OF LICENCE-
SOCIALIST REPUBLIC OF VIETNAM

ISSUING BODY
Independence - Freedom - Happiness

No:  -

…date… 20…

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial people's committee)

or

INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

General Section:

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to the laws and legal instruments on this specialized sector (if any);

Individual Sections:

(For a project managed by the Ministry of Planning and Investment):

Pursuant to Decree 75-CP dated 1 November 1995 of the Government on the functions, duties, powers and organizational structure of the Ministry of Planning and Investment; 

(For a project managed by a provincial People's Committee):

Pursuant to the Law on the Organization of People's Councils and People's Committees;

Pursuant to the Decision of the Prime Minister of the Government delegating authority to issue investment licences for foreign direct investment projects;

(For a project managed by a provincial industrial zone management board):
Pursuant to Decree 36-CP dated 24 April 1997 of the Government promulgating the Regulations on Industrial Zones, Export Processing Zones and High-Tech Zones;
Pursuant to the Decision of the Prime Minister of the Government dated ……………. on the duties and powers of the Industrial Zone Management Board of…………….;
Pursuant to the Decision of the Minister of Planning and Investment dated ……………. authorizing the Industrial Zone Management Board of …….;
General Section:

Pursuant to Investment Licence No. ……………. of ……………… permitting the establishment of …COMPANY… (or business co-operation contract) and Amended Licences Nos. ………… (all currently valid Amended Licences);

Pursuant to the opinion of the line Ministry or the People's Committee of ………….(where necessary) in Official Letter No…………...;

Having considered the proposal of …COMPANY… in Official Letter No…… dated…………, regarding assignment of capital and the attached project file submitted on …date…;

DECIDES:

Article 1

To approve the assignment of the whole of the rights and obligations of … COMPANY (the Assignor) in … COMPANY to … COMPANY (the Assignee) in accordance with the Contract of Assignment signed between ………………… and ……………… on …date… and to convert the form of investment of …COMPANY… (or business co-operation contract) into an enterprise with 100% Vietnamese owned capital.

Article 2

… COMPANY (the Assignor) and … COMPANY (the Assignee) shall implement the assignment pursuant to the Contract of Assignment signed on …date….
If any profits arise from the assignment, … COMPANY (the Assignor) shall be responsible to pay to the State of Vietnam corporate income tax equal to 25% (twenty five per cent) of the profits earned.

Article 3

The legal validity of Investment Licence No. …………… dated ……………… is hereby terminated.

Article 4

… COMPANY (the Assignor) shall be responsible to submit the original copy of its Investment Licence and of Amended Investment Licences (if any) which have been issued to (the investment licence-issuing body), and to return its seal to the authority which issued it.

… COMPANY (the Assignee) shall be responsible for business registration of the enterprise in accordance with the current regulations applicable to domestic enterprises. 

Article 5

This Decision shall be of full force and effect as from the date of signing.

… COMPANY (The Assignor) and … COMPANY (the Assignee) shall be responsible for the implementation of this Decision.

Article 6

(For a project managed by the Ministry of Planning and Investment):

This Decision is made in ….. (in figures and words) originals;  one copy of which shall be issued to … COMPANY (the Assignor), one to … COMPANY (the Assignee); one copy shall be archived in the file of … COMPANY (the name of the joint venture enterprise or business co-operation contract), one copy sent to the People's Committee of ………….province/city, and one to be registered at the Ministry of Planning and Investment.

(For a project managed by a provincial People's Committee):

This Decision is made in ….. (in figures and words) originals;  one copy of which shall be issued to … COMPANY (the Assignor), one to … COMPANY (the Assignee); one copy shall be archived in the file of … COMPANY (the name of the joint venture enterprise or business co-operation contract), one copy sent to the Ministry of Planning and Investment, and one copy shall be registered at the People's Committee of …………..province/city.

(For a project managed by a provincial industrial zone management board):

This Decision is made in ….. (in figures and words) originals; one copy of which shall be issued to … COMPANY (the Assignor), one to … COMPANY (the Assignee); one copy shall be archived in the file of … COMPANY (the name of the joint venture enterprise or business co-operation contract), one copy shall be sent to the Ministry of Planning and Investment, one to the People's Committee of………………….province/city and one to be registered at the industrial zone management board of………………………

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

FOR THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

THE CHAIRMAN

(for a project managed by a provincial People's Committee)

or

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

	Form No.3 -  Appendix V

Decision Terminating Operation of Enterprise (or Business Co-Operation Contract)


NAME OF LICENCE-
SOCIALIST REPUBLIC OF VIETNAM

ISSUING BODY
Independence - Freedom - Happiness

No:  -

…date… 20…

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial people's committee)

or

THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

General Section:

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to the laws and legal instruments on this specialized sector (if any);

Individual Sections:

(For a project managed by the Ministry of Planning and Investment):

Pursuant to Decree 75-CP dated 1 November 1995 of the Government on the functions, duties, powers and organizational structure of the Ministry of Planning and Investment; 

(For a project managed by a provincial People's Committee):

Pursuant to the Law on the Organization of People's Councils and People's Committees;
Pursuant to the Decision of the Prime Minister of the Government delegating authority to issue investment licences for foreign direct investment projects;

(For a project managed by a provincial industrial zone management board):
Pursuant to Decree 36-CP dated 24 April 1997 of the Government promulgating the Regulations on Industrial Zones, Export Processing Zones and High-Tech Zones;
Pursuant to the Decision of the Prime Minister of the Government No. …dated …. on the duties and powers of the Industrial Zone Management Board of …….;
Pursuant to the Decision of the Minister of Planning and Investment No….-BKH-KCN dated ………. authorizing the Industrial Zone Management Board of …….;
General Section:

Pursuant to Investment Licence No. ….. of …… permitting the establishment of …COMPANY and Amended Licences Nos. ..… (all currently valid Amended Licences);

Pursuant to the opinion of the line Ministry or the People's Committee of ………….(where necessary) in Official Letter No…………...;

Having considered the proposal of … … in Official Letter No. …… dated …… and the attached project file submitted on …date…;

Having considered (reasons for terminating the operation of the enterprise or business co-operation contract);

DECIDES:

Article 1

To terminate the production and business activities of …COMPANY… (or Business Co-operation Contract……..…………. ).

Article 2

The Board of Management of …COMPANY… (or business co-operation parties or investor of an enterprise with 100% foreign owned capital) shall be responsible for forming a liquidation committee and for liquidating the enterprise (or business co-operation contract) as provided for Articles 37 and 39 of Decree 24-2000-ND-CP dated 31 July 2000 of the Government.

Article 3

This Decision shall take effect from the date of its signing.

The Board of Management of …COMPANY… (or business co-operation parties or investor of the enterprise with 100% foreign owned capital) shall be responsible for the implementation of this Decision.

Article 4

For a project managed by the Ministry of Planning and Investment:

This Decision is made in ….. (in figures and words) originals;  … copy(ies) of which shall be issued to the … joint venture parties (or the parties to the business co-operation contract or the investor of an enterprise with 100% foreign owned capital), one copy archived in the file on the termination of operation of …COMPANY...(in the case of a business co-operation contract this is not necessary), one copy sent to the People's Committee of ………….province/city, and one copy to be registered at the Ministry of Planning and Investment.

For a project managed by a provincial People's Committee:

This Decision is made in ….. (in figures and words) originals;  … copy(ies) of which shall be issued to the … joint venture parties (or the parties to the business co-operation contract or the investor of an enterprise with 100% foreign owned capital), one copy archived in the file on the termination of operation of …COMPANY… (in the case of a business co-operation contract this is not necessary), one copy sent to the Ministry of Planning and Investment, and one copy to be registered at the People's Committee of ………………... province/city.

For a project managed by a provincial industrial zone management board:

This Decision is made in ….. (in figures and words) originals;  … copy(ies) of which shall be issued to the … joint venture parties (or the parties to the business co-operation contract or the investor of an enterprise with 100% foreign owned capital), one copy archived in the file on the termination of operation of …COMPANY… (in the case of a business co-operation contract this is not necessary), one copy sent to the Ministry of Planning and Investment, one copy sent to the People's Committee of ………………...province/city, and one copy to be registered at the industrial zone management board of……………………………… .

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

FOR THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

THE CHAIRMAN

(for a project managed by a provincial People's Committee)

or

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

	Form No.4 - Appendix V

Decision of Investment Licence-Issuing Body establishing

Liquidation Committee


NAME OF LICENCE-
SOCIALIST REPUBLIC OF VIETNAM

ISSUING BODY
Independence - Freedom - Happiness

No:     -

…date… 20..

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial people's committee)

or

THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to the laws and legal instruments on this specialized sector (if any);

Pursuant to Decision No……….dated…………of the Ministry of Planning and Investment (or of the People's Committee of …………, or of the Industrial Zone Management Board of ………);

Having considered that the board of management of …COMPANY… (or the foreign investor of an enterprise with 100% foreign owned capital or the parties to the business co-operation contract) has failed to establish a liquidation committee in accordance with the provisions in article 39 of Decree 24-2000-ND-CP;

DECIDES:

Article 1

To establish a liquidation committee of …COMPANY… (or of the business co-operation contract…), comprising the following people:

1.
Mr/Mrs………(position and working address) - as Head of the Committee;

2.
Mr/Mrs………(position and working address) -  as member of the Committee;

3. ………………..


(Membership of a liquidation committee shall be as set out in Article 48 of Circular No.…2000-TT-BKH of the Ministry of Planning and Investment dated …).

In the case where one or more of the above members does not take part in the liquidation committee and does not nominate someone else to act on their behalf, the remaining members of the liquidation committee shall continue to carry out the liquidation of …COMPANY… (or of the business co-operation contract…) in accordance with current regulations.

Article 2

The liquidation committee of …COMPANY… (or of the business co-operation contract…) shall have its own seal and shall be responsible for carrying out the liquidation of the enterprise (or of the business co-operation contract) in accordance with the provisions in Articles 38, 40, 41 and 44 of Decree 24-2000-ND-CP of the Government dated 31 July 2000, and of Articles 48, 49 and 51 of Circular No….2000-TT-BKH of the Ministry of Planning and Investment dated ….

Article 3

The duration of operation of the liquidation committee of …COMPANY… (or of the business co-operation contract…) shall be twelve (12) months as from the date of signing this Decision.

Article 4

All costs relating to the liquidation of …COMPANY… (or of the business co-operation contract…) shall be paid by …COMPANY… (or by the foreign investor of an enterprise with 100% foreign owned capital, or by the parties to the business co-operation contract).

Article 5

This Decision shall be of full force and effect as from the date of signing.

The liquidation committee and the members of the liquidation committee of …COMPANY… (or of the business co-operation contract…), the board of management of …COMPANY… (or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract), and the parties to a joint venture enterprise (in the case of a joint venture enterprise) shall be responsible for the implementation of this Decision.

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

FOR THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

THE CHAIRMAN

(for a project managed by a provincial People's Committee)

or

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)
	Form No.5 - Appendix V

Ratification of Liquidation Report (where Liquidation Committee established by Board of Management, by Investor, or by Business Co-Operation Parties)


NAME OF LICENCE-
SOCIALIST REPUBLIC OF VIETNAM

ISSUING BODY
Independence - Freedom - Happiness

No:     -

…date… 20..

To:  COMPANY……… (or Business Co-Operation Parties…)

Pursuant to Decision No. …….dated…………of the Ministry of Planning and Investment (or of the People's Committee of ...province/city… or of the Industrial Zone Management Board of …province/city…) on terminating the operation of COMPANY……… (or the Business Co-Operation Contract…);

Pursuant to the Liquidation Report of the liquidation committee which the board of management of COMPANY…………(or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract), approved on …date…;

Having considered the proposal of the board of management of COMPANY…………(or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract) dated …… and the attached file submitted on …date…;

The Ministry of Planning and Investment (or the People's Committee of …province/city… or the Industrial Zone Management Board of …province/city…) is of the following opinion:

1.
To approve the results of the liquidation conducted by the liquidation committee of COMPANY…………(or of the business co-operation contract…) in Liquidation Report dated …………………;

The board of management of COMPANY…………(or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract) shall be responsible for the truthfulness and accuracy of the Liquidation Report.

2.
The board of management of COMPANY…………(or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract) shall be responsible to issue a decision terminating the operation of the liquidation committee. Any remaining disputes shall be resolved in accordance with the provisions in Article 122 of Decree 24-2000-ND-CP of the Government dated 31 July 2000.

3.
COMPANY…………(or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract) shall be responsible:

-
To resolve any remaining issues of COMPANY…………(or the business co-operation contract) relating to third parties;

-
To resolve the entitlement applicable to employees, and to fulfil all financial obligations under the current regulations including obligations arising from the liquidation and disposal of the assets of COMPANY…………(or of the business co-operation contract…) in the Vietnamese market;

-
To collect accounts receivable, to pay accounts payable, and to distribute the remaining assets to the Parties in accordance with the approved liquidation plan; 
-
To submit the liquidation file to the investment licence-issuing body in order for it to issue a Decision on dissolution of COMPANY…………(or to terminate the legal validity of the business co-operation contract…), which includes:   a report on the results of conducting the above-mentioned matters, documents of confirmation from the tax office, from the customs office and from the employees' representative on the fulfilment of financial obligations to the State of Vietnam and on resolution of the entitlement applicable to the employees. 

This announcement is made for the information of, and implementation by,  COMPANY…………(or the business co-operation Parties).

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial People's Committee)

or  

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

	Form No.6 - Appendix V

Ratification of Liquidation Report (where Liquidation Committee was established by Investment Licence-issuing Body)


NAME OF INVESTMENT
SOCIALIST REPUBLIC OF VIETNAM

LICENCE-ISSUING BODY
Independence - Freedom - Happiness

No:     -

…date… 20..

To:
-
Liquidation Committee of COMPANY …



(or Business Co-Operation Contract…)


-
COMPANY……… (or Business Co-Operation Contract…)

Pursuant to Decision No……….dated…………of the Ministry of Planning and Investment (or of the People's Committee of …province/city… or of the Industrial Zone Management Board of …province/city…) on terminating the operation of COMPANY……… (or the Business Co-Operation Contract);
Pursuant to the Liquidation Report of the liquidation committee which the board of management of COMPANY…………(or the business co-operation contract…), established by Decision No. ……… dated ………… of (name of the investment licence-issuing body);

Having considered the proposal of the liquidation committee of COMPANY…………(or of the business co-operation contract…) and the attached file submitted on …date…;

The Ministry of Planning and Investment (or the People's Committee of …province/city… or the Industrial Zone Management Board of …province/city…) is of the following opinion:

1.
To approve the results of the liquidation conducted by the liquidation committee of COMPANY…………(or of the business co-operation contract) in Liquidation Report dated…………………;

2.
The liquidation committee shall be responsible to notify the board of management of COMPANY…………(or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract) for its information that it is responsible: 

-
To resolve any remaining issues of COMPANY…………(or the business co-operation contract…) relating to third parties;

-
To resolve the entitlement applicable to employees, and to fulfil all financial obligations under the current regulations including obligations arising from the liquidation and disposal of the assets of COMPANY…………(or of the business co-operation contract) in the Vietnamese market;

-
To collect accounts receivable, to pay accounts payable, and to distribute the remaining assets to the Parties in accordance with the approved liquidation plan; 
-
To submit the liquidation file to the investment licence-issuing body in order for it to issue a Decision on dissolution of COMPANY…………(or to terminate the legal validity of the business co-operation contract), which includes:   a report on the results of conducting the above-mentioned matters, documents of confirmation from the tax office, from the customs office and from the employees' representative on the fulfilment of financial obligations to the State of Vietnam and on resolution of the entitlement applicable to the employees. 

Any remaining disputes shall be resolved in accordance with the provisions in Article 122 of Decree 24-2000-ND-CP dated 31 July 2000 of the Government.

This announcement is made for the information of, and implementation by,  COMPANY…………(or the business co-operation contract…), and the board of management of COMPANY…………(or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract).

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial People's Committee)

or  

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)

	Form No.7 - Appendix V

Decision on Dissolution of Enterprise (or Termination of the Legal Validity of Business Co-Operation Contract)


NAME OF INVESTMENT
SOCIALIST REPUBLIC OF VIETNAM

LICENCE-ISSUING BODY
Independence - Freedom - Happiness

No:  -

…date… 20…

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial people's committee)

or

THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY… (for a project managed by a provincial industrial zone management board)

General Section:

Pursuant to the 1996 Law on Foreign Investment in Vietnam, the 2000 Law on Amendment of and Addition to a Number of Articles of the Law on Foreign Investment in Vietnam and Decree 24-2000-ND-CP dated 31 July 2000 of the Government providing detailed regulations on the implementation of the Law on Foreign Investment in Vietnam;

Pursuant to the laws and legal instruments on this specialized sector (if any);

Individual Sections:

(For a project managed by the Ministry of Planning and Investment):

Pursuant to Decree 75-CP dated 1 November 1995 of the Government on the functions, duties, powers and organizational structure of the Ministry of Planning and Investment; 

(For a project managed by a provincial People's Committee):

Pursuant to the Law on the Organization of People's Councils and People's Committees;
Pursuant to the Decision of the Prime Minister of the Government delegating authority to issue investment licences for foreign direct investment projects;

(For a project managed by a provincial industrial zone management board):
Pursuant to Decree 36-CP dated 24 April 1997 of the Government promulgating the Regulations on Industrial Zones, Export Processing Zones and High-Tech Zones;
Pursuant to the Decision of the Prime Minister of the Government No. … dated …. on the duties and powers of the Industrial Zone Management Board of …….;
Pursuant to the Decision of the Minister of Planning and Investment No…-BKH-KCN dated ………. authorizing the Industrial Zone Management Board of …….;
General Section:

Pursuant to Investment Licence No. ……… of …………… permitting the establishment of …COMPANY… (or business co-operation contract………………………….);

Pursuant to Decision No. ……. dated ………… of the Ministry of Planning and Investment (or of the People's Committee of …province/city… or of the Industrial Zone Management Board of …province/city…) on terminating the operation of …COMPANY… (or the Business Co-Operation Contract…);

Pursuant to the Report of …COMPANY… (or the foreign investor of an enterprise with 100% foreign owned capital, or the parties to the business co-operation contract); or the report of the liquidation committee of …COMPANY… (or of the business co-operation contract…), and the attached liquidation file submitted on …date…;

DECIDES:

Article 1

To dissolve, prior to the expiry of its duration, …COMPANY… (or to terminate the legal validity of the business co-operation contract…).

Article 2

The joint venture parties (or the business co-operation parties or the investor of an enterprise with 100% foreign owned capital) shall be responsible to return the original copies of Investment Licences Nos. …….and files to …(name of the investment licence-issuing body); and to return the seal to the authority which issued it, prior to…date… .

Article 3

This Decision shall take effect from the date of its signing.

The joint venture parties (or the business co-operation parties or the investor of an enterprise with 100% foreign owned capital) shall be responsible for the implementation of this Decision.

Article 4

For a project managed by the Ministry of Planning and Investment:

This Decision is made in ….. (in figures and words) originals;  … copy(ies) of which shall be issued to the …joint venture parties (or the parties to the business co-operation contract or the investor of an enterprise with 100% foreign owned capital), one copy archived in the file on the termination of operation of COMPANY… (or the business co-operation contract…), one copy sent to the People's Committee of …province/city…, and one copy to be registered at the Ministry of Planning and Investment.

For a project managed by a provincial People's Committee:

This Decision is made in ….. (in figures and words) originals; … copy(ies) of which shall be issued to the …joint venture parties (or the parties to the business co-operation contract or the investor of an enterprise with 100% foreign owned capital), one copy archived in the file on the termination of operation of COMPANY… (or the business co-operation contract…), one copy sent to the Ministry of Planning and Investment, and one copy to be registered at the People's Committee of …province/city… .

For a project managed by a provincial industrial zone management board:

This Decision is made in ….. (in figures and words) originals; … copy(ies) of which shall be issued to the …joint venture parties (or the parties to the business co-operation contract or the investor of an enterprise with 100% foreign owned capital), one copy archived in the file on the termination of operation of COMPANY… (or the business co-operation contract), one copy sent to the Ministry of Planning and Investment, one copy sent to the People's Committee of …province/city…, and one copy to be registered at the Industrial Zone Management Board of ….

THE MINISTER OF PLANNING AND INVESTMENT

(for a project managed by the Ministry of Planning and Investment)

or

THE PEOPLE'S COMMITTEE OF …PROVINCE/CITY…

(for a project managed by a provincial People's Committee)

or  

THE HEAD OF THE INDUSTRIAL ZONE MANAGEMENT BOARD OF …PROVINCE/CITY…

(for a project managed by a provincial industrial zone management board)
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