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Legal consequences associated with omission of
establishment of investment project when receiving
foreign members/shareholders

Hau qua phdp ly vé viéc khéng 1dp dw dn déu tu khi tiép
nhdn thanh vién/c6 déng nwdc ngoai

Dear valued clients / Thua Quy khdch hang,

Foreign investors directly investing in Viet Nam for the first time through the purchase
of shares or capital contribution without setting up investment projects shall face
administrative penalties and obligation to establish said projects. Such failure to set
up investment projects may also result in numerous legal consequences affecting the
investors’ activities and the enterprises in which the investment takes place.

Nha déu tw nwde ngoadi ldn ddu déu tw truc tiép vao Viét Nam théng qua hinh thire gop
vén, mua cé phdn ma khéng lap dw dn déu tw sé bj phat vi pham hanh chinh, buéc 1ap
dw dn ddu tu va sé gdy nén cdc hdu quad phdp ly Gnh hudng dén hoat déng ddu tu cua
nha ddu tw va doanh nghiép noi nha déu tw thuc hién hoat déng déu tu.

When members - being non-native investors directly investing in an enterprise by
purchasing contributed capital or shares - are received into such enterprise, not only
should the transferor and transferee proceed to enter into a share or capital transfer
contract, but it is also obligatory for said enterprise to update its foreign members or
shareholders in compliance with provisions of law. In addition, the enterprise must
carry out procedures to apply for establishment registration of investment projects
(not associated with the establishment of enterprise) at the Investment Registration
Office of the provincial Department of Planning and Investment.

Khi doanh nghiép tiép nhén thanh vién ld nha déu tw nudc ngodi déu tu truce tiép vao
doanh nghiép théng qua viéc mua cé phdn hodc mua phén vén gép, bén canh viéc
bén chuyén nhuwong va bén nhén chuyén nhuong tién hanh ky két hop déng chuyén
nhugng phdn vén gop hodc cé phdn thi theo quy dinh, doanh nghiép bat budc phéi cép
nhdt thanh vién, cé déng ld ngudi nwdc ngodi theo ding quy dinh cda phdp luét, déng
thoi thue hién tha tuc ddng ky thanh Iap dw dn ddu tw khéng gdn lién vdi viéc thanh lap
doanh nghiép tai Phong Déng ky déu tw cua S& K€ hoach va Péu tuw cdp tinh.
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During this stage, business sectors shall be adjusted appropriately to suit the
corresponding CPC codes (if applicable). Depending on the circumstances, information
of an enterprise’s foreign members will be updated in the Business Registration
Certificate. Furthermore, after the business sectors are duly modified, the contents
of a Business Registration Certificate shall generally include the following: “Foreign-
invested enterprises are obliged to implement investment procedures in compliance
with the regulations of Investment Law and related legislation.”

Trong giai doan nay, nganh nghé kinh doanh sé dwoc diéu chinh sao cho phi hop vdi
mé CPC tuong trng (néu cd). Théng tin thanh vién ngudi nwdc ngodi tuy tirng triong
hop sé dugc cp nhét trén Gidy chirng nhdn ddng ky doanh nghiép va thé hién trén
Gidy chirng nhén déu tw. Ngoai ra trén Gidy chirng nhén déng ky doanh nghiép sau
khi dé diéu chinh nganh nghé pht hop, théng thuong sé cé néi dung “Doanh nghiép cé
vén dau tw nud’c ngodi cé trach nhiém thuc hién thd tuc déu tuv theo quy dinh cua Lugt
Dau tw va phdp ludt cé lién quan.”

Legal consequences / Hau qua phap ly

Administrative fines: Financial penalties ranging from 50 million VND to 70 million
VND are likely to be imposed on enterprises that fail to conduct investment project
establishment procedures in compliance with law.

Phat vi pham hanh chinh: Quy Doanh nghiép cé thé bj phat tién tir 50 triéu dén 70 triéu
déng néu khéng thuc hién tha tuc IGp dw dn dau tw theo quy dinh cda phdp ludt.

Other procedures are affected: At present, business registration bodies often request
enterprises and foreign investors to perform the procedures to set up investment
projects before having any content of business registration modified. This shall help
bind the liability of the parties involved to establish investment projects.

Anh huéng dén cdc thd tuc khdc: hién nay phia co quan déng ky kinh doanh thuong
yéu cGu doanh nghiép va nha déu tw nwdc ngoai phdi thuc hién thad tuc IGp dw dn déu
tw trudc khi cé yéu cdu diéu chinh bét ky néi dung nao khdc cua doanh nghiép. Diéu
ndy nham rang budc trdch nhiém lép dw én déu tw cia bén cd lién quan.

Failure to send profits overseas: If foreign direct investment is conducted without
investment projects, it is unfeasible for foreign members to transfer profits abroad
when they are generated from investment since there is no evidence to prove that
they have been implementing investment activities in Viet Nam.

Khéng chuyén dwoc lgi nhuén ra nwdce ngodi: Khi phdt sinh loi nhu@n tir viéc dau tu,
thanh vién la ngudi nwdc ngoai khéng thé chuyén lgi nhuén ra nwdc ngodi do khéng
€6 co s& chirng minh la minh dang thue hién duv én ddu tu tai Viét Nam.
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Solutions / Giai phdp

It is essential to take into account that enterprises and foreign investors must proceed
to set up investment projects after the business sectors in the Business Registration
Certificate are properly altered. The establishment registration of investment projects
is required to take place at certain competent authorities, which are: the Government,
Department of Planning and Investment, provincial People’s Committee or the
Management Board of industrial parks, export-processing zones, high-tech zones, and
economic zones. In some cases, approval from relevant ministries and bodies is also
needed. With years of experience in implementing investment procedures for foreign
firms, PLF are inclined to aid businesses in said procedures when requested.

Doanh nghiép, nha déu tw nwdec ngodi phdi tién hanh I1ép dw dn déu tw sau khi dé diéu
chinh nganh nghé trén Gidy chirng nhdn déng ky doanh nghiép. Viéc lGp dw én déu
tw phdi duoc thue hién tai co quan cé thGm quyén bao gém: Chinh phu, S& K€ hoach
va Péu tw, Uy ban nhdn dén cép tinh hodc Ban quén ly cdc khu céng nghiép, khu ché
xudt, khu céng nghé cao, khu kinh té. Trong mét sé trurdrng hop con cén phdi cé sw chép
thuén cua cdc bé, nganh cé lién quan. PLF chung téi c6 nhiéu ndm kinh nghiém thuc
hién cdc thd tuc déu tw cho doanh nghiép nwdc ngodi, ching téi sGn sang hé tro Quy
doanh nghiép thuc hién cdc tha tuc trén néu duoc yéu chu.
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Disclaimer: This article is designed for purpose of provision of legal information only, without constitution of
any professional legal advice. The legal service performed by PLF shall be made based on requirements of, with
specific information provided by the clients. For further information on legal service, please contact us.

Lwu y: Bai viét nay duoc Idp chi cho muc dich cung cép théng tin phdp ludt ma khéng tao thanh bét ky tu vén
phdp ly chuyén mén nao. Dich vu tw vén phdp ludt do PLF thuc hién duoc dua trén cdc yéu céu cda khdch hang,
Vdi cdc théng tin cu thé do quy khdch hang cung cép. PE biét ré hon vé théng tin va dich vu phdp ly, xin quy khdch
vui long lién hé vdi chung toi.




