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Vietnam — the new civil code

> Company formation requirements in
Vietnam from Q1 2018

The Vietnamese legal environment is ever changing,
attempting to cope with the country’s rapid economic
growth.

As such, the country has recognized a significant re-
guirement to improve the legal environment in order to
increase the ease of doing business.

= Current Status

Vietnam’s market entry is considered the second most
liberal entry in the region, being next only to Singa-
pore. Its international connectivity with other countries
and Unions puts Vietnam into a position ahead of oth-
er countries.

Investments from overseas are growing significantly,
and the Vietnamese government has identified this as a
key to success. As a result, the Government is working
on the ease of doing business in the country.

The latest improvement for international investors is
the new Decree No. 09/2018/ND-CP, detailing the
Commercial Law on international goods sale and pur-
chase activities of foreign-invested enterprise in Vi-
etnam (replacing Decree 23/2007).

Current requirements

Foreign trading companies go through an Investment
Process in Vietnam. At the end of this process, the
companies are issued with an Investment Registration
Certificate (IRC) and an Enterprise Registration Certifi-
cate (ERC).
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In general, the average duration of the application
process amounts to 15 working days for the IRC, and
another 5 working days for the ERC - which in total
runs up to 20 working days, equaling approximately
one month.

Once the licenses have been issued, distribution com-
panies require a Business License (BL) which is to be
issued by the Ministry of Investment. Processes involv-
ing the Ministry of Investment may take quite some
time. By law, the BL is supposed be issued within 30
days, in practice it is actually likely to take longer,
sometimes consuming more than three months.

Trading activities may then only be performed with the
products that have been registered in the licenses. As
such, HS codes are registered.

New regulations

Distribution may be performed by way of wholesale
and retail. Under the new regulations, only retail busi-
ness is subject to the issuance of a BL and thus subject
to a longer process. Distribution by way of wholesale
therefore now is a comparably easy business scope to
register. This has been significantly different in the
years until 2015 when distribution took about 2 years
to register.

Further to that — and this point unfortunately remains
rather unclear under the new decree — it might be
intended to eliminate the requirement to register HS
codes in the licenses, which is limiting foreign investors
to these products. In this case, the foreign investor
would no longer be limited in trade, and would there-
fore be treated as a local investor in this respect. This
would be a significant step forward, also having a con-
siderable impact on capitalization, as under the current
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regulations, the number of registered HS codes serves
as a basis to determine the required capitalization.

Conclusion

Reducing the burden of gaining a BL is an important
step forward as to the ease of doing business in Vi-
etnam. If, however, the requirement to register HS
codes in the license was suspended, this would defi-
nitely signify a considerable further improvement.

A clarification in terms of guidelines for this Decree is
expected to provide a more reliable base for evaluation.
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"We stand by your side with international know-how and local knowledge, all
from a single source, allowing you to take advantage of this unique opportuni-
ty and reap the rewards in this growing and attractive market.”

Rédl & Partner

"The great artistry of the human towers lies in its variety. Our towers
thus always differ by height, width and shape.”

Castellers de Barcelona
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"Each and every person counts” — to the Castellers and to us.

Human towers symbolise in a unique way the Rodl & Partner corporate culture.
They personify our philosophy of solidarity, balance, courage and team spirit.
They stand for the growth that is based on own resources, the growth which has
made Rodl & Partner the company we are today. ,Forca, Equilibri, Valor i Seny”
(strength, equilibrium, valour and common sense) is the Catalan motto of all
Castellers, describing their fundamental values very accurately. It is to our liking
and also reflects our mentality. Therefore Rod| & Partner embarked on a collabo-
rative journey with the representatives of this long-standing tradition of human
towers — Castellers de Barcelona — in May 2011. The association from Barcelona
stands, among many other things, for this intangible cultural heritage.

This Newsletter offers non-binding information and is intended for general information pur-
poses only. It is not intended as legal, tax or business administration advice and cannot be
relied upon as individual advice. When compiling this Newsletter and the information includ-
ed herein, Rodl & Partner used every endeavor to observe due diligence as best as possible,
nevertheless Rodl & Partner cannot be held liable for the correctness, up-to-date content or
completeness of the presented information. The information included herein does not relate
to any specific case of an individual or a legal entity, therefore, it is advised that professional
advice on individual cases is always sought. Rod| & Partner assumes no responsibility for deci-
sions made by the reader based on this Newsletter. Should you have further questions please
contact Rod| & Partner contact persons.

The entire content of this Newsletter and the information available in the internet is intellec-
tual property of Rodl & Partner and is protected by copyright. Users may only download, print
or copy the content of this Newsletter for their own purposes. Each change, reproduction,
distribution or public communication of its content or parts of the content, whether online or
offline, require the prior written consent of Rodl & Partner.



