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Dear Reader, 
 

This month saw a handful of new regulations that affect business in Vietnam. We’ve 

briefed them and outlined the most important changes from each new regulation. They 

cover new tax incentives for corporations and the establishment and operation of foreign 

owned securities advisers as limited to rep offices and branches. We also look at some of 

the cultural issues that may affect your time and your business in Indochina. 

  

As always we hope you find this month’s Client Alert helpful and wish you prosperity in 

the coming year. As we leave for the Tet Holidays we wish you health and wellness, 

happiness and peace. We look forward to working with you. 

 
Sincerely, 
 
Dang The Duc  
Managing Partner  
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Executive 
Summary 

 
 

The Ministry of Finance has issued a circular addressing the issue of establishing and 

operating representative offices and branch offices for the purpose of securities trading 

and advising. The Circular covers setup procedures and operational dos and don'ts. See 

REP OFFICES AND BRANCHES IN THE SECURITIES SECTOR. 

 

The National Assembly passed a new law outlining new incentives for corporations. The 

incentives include graduated decreases in corporate income tax as well as reporting 

requirements. See CORPORATE INCOME TAX CHANGES. 

 

Finally, we discuss the difficulties of scheduling in the region and how best to handle 

delays and tardiness in professional services. See PLEASE DON'T RUSH.│ 
 

 

Briefs 

Rep Offices 
And Branches 
In The 
Securities 
Sector  

 

 

On 28 June 2013 the Ministry of Finance enacted Circular No. 91/2013/TT-BTC (“Circular 

91”) on guiding the registration of establishment, organization and operation of the 

representative office of foreign securities economic organizations (“Representative 

Office”) and branches of fund management companies (“Branch”) in Vietnam. As of 1 

November 2013 this Circular officially replaced Decision No. 124/2008/QĐ-BTC, dated 26 

December 2008. Critical issues include the revocation of the representative office 

registration certificate (“Certificate”) and the establishment and operation license of 

branches (“License”), the suspension or temporary suspension of branch businesses and 

other matters relating to activities of Branches. 

 

Circular 91 stipulates several circumstances in which the Certificate and License shall be 

withdrawn, for example: conduct of prohibited transactions, violating the regulation on 

foreign exchange, failure to fulfill tax obligations and failure to operate within 12 months. As 

a legal consequence, the Branches and Representative Offices in such cases will be 

dissolved and terminated.  

 

For Branches there are provisions of suspension and temporary suspension (that can 

exceed two years). These provisions focus on the rate of gross loss and the ability to 

overcome the special control status in accordance with the financial safety standard. In 

addition, punitive action may be taken if the Branch fails to maintain the conditions 

stipulated in its License.  

 

Branches are given the term of a suspension to remedy the problems. If they fail to do so 

within the term of the suspension, the authorities will revoke the License.  

 

Operations. Branches are not entitled to borrow money and use its assets to mortgage, 

pledge, deposit and guarantee loans for customers, other individuals, entities or itself. 

However, the Circular allows Branches to provide consulting services regarding securities 

investment for offshore and onshore customers. 
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Branches are not allowed to raise capital (including offer and issue securities) in Vietnam; 

therefore, the charter capital of a Branch may only be increased from two sources including 

the retained profits and capital added by the parent company. 

 

Branches may not contribute capital or purchase shares of other fund management 

companies and securities firms in Vietnam, unless the Branch satisfies the conditions of 

rate and purchasing purpose. Approval for making such purpose must be obtained by the 

relevant authorities and depends on the percentages of shares that the Branch already 

held together with the percentages of shares it intends to buy.  

Branches must maintain equity capital no lower than the legal capital defined in Article 71.3 

of Decree 58/2012/NĐ-CP dated 20 July 2012. Furthermore, while Representative Offices 

merely have responsibility for reporting its business per quarter and per year, Branches 

must submit reports on business, financial and management status and financial safety 

standard monthly, quarterly, semi-annually and annually to the National Securities 

Commission.│ 
 

 

 

Corporate 

Income Tax 

Changes 

 

 

 

 

 

 

 

On 19 June 2013 the National Assembly issued Law No. 32/2013/QH13 on amending and 
supplanting a number of articles of the Law on Corporate Income Tax (“CIT”) No. 
14/2008/QH12, dated 3 June 2008 (“Amended Law on CIT”). The Amended Law on CIT 
takes effect from 1 January 2014. 
 
New Tax Incentives  
 

 CIT Reduction from 25% to 22% from 1 January 2014 to reach 20% from 
1 January 2016; 

 Exception: enterprises with an annual income not exceeding 20 billion 
VND (calculated from 1 July 2013) will be subject to 20% CIT. 

 
Widened scope of CIT incentives  
 
Investment projects will be subject to 10% CIT for a period of 15 years if they meet the 
following conditions:  
 

 Having a minimum investment of VND6 billion, to be spent within 3 years 
from the Investment Certificate’s issuance; and 

 Having total revenue of at least VND10 trillion per year within 3 years 
from the commencement of business; or having more than 3,000 
employees. 

 
Investment in social residential housing, and print media projects (including 
advertisements), as well as investment in publishing houses, enterprises and cooperatives 
in agriculture, forestry, fisheries and salt production in areas with extreme socio-economic 
difficulties will be subject to 10% CIT without any time limitation. 
 
Investment in the production of high-quality steel and energy efficiency, as well as 
investments in projects in agriculture, forestry, fisheries and salt production, and traditional 
crafts will be subject to, for a period of 10 years, 20% CIT from January 2014 and 17% CIT 
from January 2016. 
 
People’s Credit Funds and micro financial institutions will be subject to 20% CIT from 
January 2014 and 17% from January 2016 (agricultural service cooperatives will not be 
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subject to this CIT incentive any more). 
 
Widened scope of carry-forward losses 

Enterprises which suffer losses from the transfer of real estate, transfer of investment 

projects or transfer of the right to participate in investment projects even after offset, and 

enterprises which suffer losses from the transfer of the right to explore and exploit minerals 

may carry forward losses to subsequent years and include them in taxed incomes from 

such transfer.│ 

 

Please Don't 

Rush 

 

 

 

Something that I've learned over the last five years that I've lived in Indochina is that things 
happen at the pace they will. This is evident slightly less in Vietnam than in Laos or 
Cambodia, but there is still an attitude of “take it easy” and “it'll happen eventually. This 
attitude, this laissez-faire attitude, is something that foreigners need to be keenly aware 
when they come into this region of the world. Not as often, but sometimes this even applies 
to lawyers.  
 
When I was first interning for a summer in Vietnam I was first told that it didn't matter 
whether I actually did any work. The point of the assignment was so that I could get to 
know Vietnam and come to love the country so much that I would want to move back and 
bring money to invest. The second time I was much busier, but still, the firm struggled 
regularly to deliver product on time. 
 
Perhaps they were a victim of their own success but the partners were very keen on 
professionalism and promptness. This was the case to the point where we essentially 
drafted Merger paperwork over a single weekend.  
 
Conversely, I've seen lawyers here in Asia stay overnight to finish an important task, to 
satisfy a demanding client, and to get the product out of the office on time and in good 
shape. But even with the most dedicated partners and the most enthusiastic associates 
business doesn't always come through when the deadline looms.  
 
As I say, this happens less often in Vietnam than in other countries, but it still happens. 
And if it happens to you, it could put a wrench in your carefully honed plans and mash the 
works so badly that you've got to back the works up and replace a vital cog.  
 
Now I'm focusing on lawyers because I am a lawyer and this is a legal update. But the 
same is true of accountants and other professionals, employees, and staff. At all levels 
there is a liability for delay. Things may not happen as quickly as you'd like, and you might 
be left shaking your head and looking at your watch as it ticks past its deadline.  
 
I also want to be explicit in stating the lawyers of Indochine Counsel try very hard to deliver 
product on time and in a professional manner. My discussion should in no way be seen as 
a reflection on the present company.  
 
But when doing business in Indochina, the careful investor will take these time delays into 
consideration when drafting plans for investment. Schedules will reflect built in buffers to 
allow for delays, especially when there are governmental authorizations in the works. That 
is endemic, the delay of approvals and reviews and the bestowal of stamps on the proper 
papers. It's a regular grumbling point for lawyers and clients alike, in all of the Indochina 
countries.  
 
So plan on the worst, but hope for the best. Most lawyers, too, will factor in the government 
processes when they give you a time estimate when corporate operations will involve 
government approval. It is important to have a bit more relaxed attitude when doing 
business here. The urgency of the West was not communicated so well through Western 
occupations of the region. In fact, the French did very little in the way of human resource 
training and improvement. The Americans even less—unless you count the Vietnamization 
policy which trained men to kill, but not to work in an office.  
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I'll leave you with that thought. While the younger generation is always improving, and 
there is hope that things in Indochina will better mimic the corporate ideals of Western 
human resources, it is not yet that day. And until that day comes, be weary of delays. They 
will happen and no matter how angry or upset you get that won't change. So remember, 
you're a foreigner in a strange land and what you need to do is change your expectations 
to the reality of where you're operating.│ 
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About 
Indochine 
Counsel 

Established in October 2006, Indochine Counsel is one of the leading commercial law 
firms in Vietnam. The firm provides professional legal services for corporate clients 
making investments and doing business in Vietnam. The legal practitioners at 
Indochine Counsel are well qualified and possess substantial experience from both 
international law firms and domestic law firms. The firm boasts more than 35 legal 
professionals working at the main office in Ho Chi Minh City and a branch office in Hanoi. 
 
Indochine Counsel’s objective is to provide quality legal services and add value to clients 
through effective customized legal solutions that work specifically for the client. The firm 
represents local, regional and international clients in a broad range of matters including 
transactional work and cross-border transactions. The firm’s clients are diverse, ranging 
from multinational corporations, foreign investors, banks and financial institutions, 
securities firms, funds and asset management companies, international organizations, law 
firms to private companies, SMEs and start-up firms in Vietnam. 
 
Indochine Counsel advises clients in the following areas: 

 
 Inward Investment  
 Corporate & Commercial  
 Intellectual Property  
 Technology & Media  
 International Trade  
 Banking & Finance 

 Taxation  
 Intellectual Property  
 Technology & Media 
 International Trade 
 Mining & Energy 
 Property & Construction  

 

A full list of partners, associates and other professionals is available on our website. | 
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Contact Us 

 

 
For further information or assistance, please contact us: 
 
Ho Chi Minh City Head Office  
Unit 4A2, 4th Floor, Han Nam Office Bldg. 
65 Nguyen Du, District 1, Ho Chi Minh City, Vietnam 
T +848 3823 9640 | F +848 3823 9641 | info@indochinecounsel.com 
 
Hanoi Office  
Unit 705, 7th Floor, CMC Tower 
Duy Tan Street, Cau Giay District, Hanoi, Vietnam 
T +844 3795 5261 | F +844 3795 5262 | hanoi@indochinecounsel.com  
 
Contacts  
 
Dang The Duc | Managing Partner | duc.dang@indochinecounsel.com   
 
Le Nguyen Huy Thuy | Partner | thuy.le@indochinecounsel.com  
 
Phan Anh Vu | Partner | vu.phan@indochinecounsel.com  
 
Nguyen Thi Hong Anh | Partner | anh.nguyen@indochinecounsel.com  
 
Indochine-Apex Korean Desk 
APEX LLC. Vietnam Office (Ho Chi Minh City) 
K. C. Lee | Business Lawyer | kclee@indochinecounsel.com & 
kclee@apexlaw.co.kr     
 
www.indochinecounsel.com  
 

Indochine Counsel Client Alert provides a general overview of the latest developments in Vietnam’s regulatory framework, without the 

assumption of a duty of care by Indochine Counsel. The information provided is not intended to be nor should it be relied upon as a 

substitute for legal or other professional advice. Professional advice should be sought for any specific case or matter.  
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