出國報告（出國類別：洽公）

與合資股東代表赴越南瞭解越南政府對「越南潤滑油摻配廠暨倉儲接收站合資計畫」投資執照申請相關意見及協商合資公司設立等相關事宜
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	：
	103年06月09日


一、摘      要
配合本公司「越南潤滑油摻配廠暨倉儲接收站」合資計畫(以下簡稱「本計畫」)業務推動需要，本公司派員與合資夥伴代表前往越南瞭解越南政府對本計畫投資執照申請相關意見並會同LCT律師與Tin Nghia公司（土地開發商）及CMB顧問公司協商委託進行環評（EIAR）及碼頭設計等協商合資公司設立相關事宜。
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二、出國目的及期間：

（一）出國目的
基於業務需要，由潤滑油事業部劉佳南副執行長、溶劑化學品事業部郭智雄專案、轉投資事業處林嘉筠與合資夥伴和勝公司劉經文總經理及合興公司張寶聰協理、陳登賜副理共同赴越南瞭解越南政府對本計畫投資執照申請相關意見，並會同LCT律師與Tin Nghia公司（土地開發商）及CMB顧問公司協商委託進行環評（EIAR）及碼頭設計等公司設立相關事宜，以利儘早取得投資執照、設立合資公司及辦理本公司投資入股等作業。
（二）出國期間：103年03月25-28日

	預定起迄日期
	到達地點
	詳細工作內容

	103/03/25
	台北至胡志明市
	啟程
與LCT律師討論合資公司設立前置作業

	103/03/26
	胡志明市
	上午：與CMB討論委託進行港口設計之合約內容

下午：與LCT律師、Tin Nghia公司、CMB公司赴DIZA討論分工內容

	103/03/27
	胡志明市
	與LCT律師、Tin Nghia公司、CMB公司赴DIZA討論合資公司設立流程

	103/03/28
	胡志明市至台北
	返程


三、 出國報告：

3月25日與越南LCT律師討論合資公司設立前置作業：
(1) 越南主管機關針對合資公司(MAXIHUB)投資執照申請相關意見：
1、 With respect to the target of setting up bonded warehouses (保稅倉庫)：

有條件同意於Ong Keo工業區內設立保稅倉庫，但仍應符合越南法令，包括infrastructure及technical systems之相關規定。

研商結果：將請LCT律師於明日會議中向DIZA(同奈省工業局)表達我方希望越南主管機關可以先同意此申請項目，嗣後將再依法律申請操作執照，如不可行再拿掉此申請項目。(因依往例均須先提出儲槽位置及相關設備等設計才會核准）
2、 With respect to the investment capital(投資資金來源證明)：
合資公司總投資資本額為5350萬美元，合資夥伴投資金額僅3000萬美元，為確保有足夠資金來源以執行本計畫，應由金融機構出具貸款保證函或由中油公司出具投資保證函。

研商結果：希望由合資夥伴提出銀行貸款保證。
3、 With respect to the construction and operation of the jetty(專用碼頭建造及營運)：
應更新或補充碼頭規劃設計資料。
研商結果：將藉由與CMB談判港口設計合約，請CMB協助完成補充資料。
4、 With respect to the environmental impact assessment report(環境影響評估報告)：

越南主管機關表示MAXIHUB仍須先完成環境影響評估報告後才會核准IC。
研商結果：希望能請DIZA先核准IC，將再請信義公司協助儘速完成環境影響評估報告。
5、 With respect to the appraisal of manufacture technology(先進技術證明)：
投資者須提供補充文件以證明MAXIHUB所使用的為先進技術。

研商結果：將由技術提供者(CPC)提供3點說明(產品配方保證、技術來源流程圖、設備清單），大致內容已與LCT達成共識。
3月26日與CMB討論委託進行港口設計之合約內容/與LCT律師、信義公司、CMB公司赴DIZA討論分工內容。
(1) 針對委託CMB公司進行港設計及建港作業之合約內容(附件1)進行研討，部分工作項目CMB公司將委託其他廠商，其中主要工作項目說明如下：
1、 提出投資策略報告：投資報告應包含港口預訂建造廠址、建造區域、建造計畫、先進技術及設備介紹、碼頭大小及施工所需時間等，原則上由同奈省政府(Dong Nai provincial people's committee)同意，必要時先請工商部及運輸部出具意見。
2、 準備詳細土地使用計畫書：
(1) 包含陸上倉庫及辦公室、離岸港口、停泊及返程船隻使用水域。

(2) 計畫同意申請書：

· 離岸：同奈省政府將先取得運輸部書面同意，但若計畫廠址已列入Group 5(Seaport Planning Group 5)就不需要徵求運輸部同意。

· 陸上：原則上由同奈省政府同意，必要時先請工商部及運輸部出具意見。
3、 準備建造計畫：
(1) 工作說明書：計畫說明及基本設計圖、環境影響評估報告(EIAR)。

(2) 向越南海事局申請停泊許可：須提出整體計畫、碼頭設計圖、計畫說明及基本設計圖、申請環境影響評估(50,000噸以下船席由Department of Natural Resources and Environment of Dong Nai同意即可)。
(3) 向Police Fire fighting department of Dong Nai提出消防計畫。
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(2) 與CMB及信義公司針對申請EIAR資料提供之分工達成初步共識，為配合越南政府相關規定，我方須提供潤滑油廠站基本設計圖部分已請CIMAS公司協助繪製（包含所有信義公司指出申請EIAR所需的圖）及用印。
(3) EIAR部分討論分工如下(由信義公司提出)：
NECESSARY INFORMATION AND DOCUMENTS SERVED FOR PREPARING ENVIRONMENTAL IMPACT ASSESSMENT REPORT OF PROJECT

(1) Information related to the project 

· Production process, operation principle and technical diagram of the project. 

MAXIHUB：由CPC/潤滑油事業部負責﹝興工處提供PFD﹞
· List of machines, equipment used in the project (name, quantity and original nation of each item).

MAXIHUB：由CPC/潤滑油事業部負責﹝興工處提供﹞
· Demand of each material, fuel, chemical, electricity and water used during operation phase of the project (estimated by daily or monthly). 

MAXIHUB：由CPC/潤滑油事業部負責﹝廠區由興工處提供+儲槽資料由和勝提供﹞
· Number of workers in operation phase of the project. 潤滑油<由FS摘錄>
· The total of budget used for the project and source of this budget. Estimated budget will be used particularly for environmental protection. 

MAXIHUB：由CPC/潤滑油事業部負責 <由FS摘錄請轉投資處check>
· General schedule of the project implementation. 
MAXIHUB：由CPC/潤滑油事業部負責 <由FS摘錄請轉投資處check>
· Other information related to the project.

MAXIHUB：由CPC/潤滑油事業部負責
(2) Related documents and technical drawings are enclosed as an appendix in the EIA report 

· Related legal documents:

Approval document or decision on establishment of the project (a photocopy)

Investment license of project owner (a photocopy)

Business registration certificate of project owner (a photocopy)

The land lease contract for project implementation (a photocopy)

And other documents related to the project.

· Related technical documents:

Investment report of the project (a photocopy) 
Report of geological survey in the project area (a photocopy) 
· Related technical drawings:

Diagram/layout of project location (attached file) 
MAXIHUB：由Tin Nghia負責
Diagram/layout of functional areas of project (attached file)

MAXIHUB：由CPC/興工處負責［並註明用途、座標、高程］
Diagram/layout of water supply (attached file) 
MAXIHUB：由CPC/興工處負責［並提供用量］
Diagram/layout of power supply (attached file) 
MAXIHUB：由CPC/興工處負責［並提供用量］
Diagram/layout of water supply for fighting fire (attached file) 
MAXIHUB：發包給河內CIMAS負責［並提供消防水用量］
Diagram/layout of rain water drainage (attached file) 

MAXIHUB：由CPC/興工處負責［並提供高程］
Diagram/layout of waste water drainage (attached file) 

MAXIHUB：由CPC/興工處負責［並提供高程］
Diagram/layout of environmental treatment facilities (attached file)

MAXIHUB：由CPC/興工處負責
Some diagrams/design drawings related to the wharf (if any, attached file)

MAXIHUB：發包給越南CMB公司負責
Some diagrams/design drawings related production line (if any, attached file) MAXIHUB：由CPC/興工處負責［提供PFD］
Some diagrams/design drawings related to tanks (if any, attached file) 
MAXIHUB：由CPC/興工處負責［提供PFD］ 
建蔽率與綠地計算圖  
MAXIHUB：由CPC/興工處負責
JETTY 管架配置圖 
MAXIHUB：請劉總與CMB確認
(3) 其餘未提供文件項目請和勝劉總與越方連絡負責人，MAXIHUB工程部份負責人為合興公司陳登賜君。
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圖2&圖3：與LCT律師、信義公司、CMB公司討論分工內容
(4) 與DIZA共同討論如下：

1、 respect to the target of setting up bonded warehouses：
DIZA：須補充資料，原則上核發IC時註明：「同意MAXIHUB設置bonded warehouses，惟須依越南法規完成設備及軟體建置向權責單位申請核准後方可運作。」規定如附件二
LCT：補充資料由LCT負責提出。
MAXIHUB：同意，已滿足預期申請目標。
2、 With respect to the investment capital：
DIZA：同意MAXIHUB提出以銀行保證函代替CPC保證函，且保證銀行需目前於越南有開設分行。
LCT：協助處理。
MAXIHUB：合資夥伴同意共同提出銀行保證函。
3、 With respect to the construction and operation of the jetty：
DIZA：MAXIHUB需提出陸上及河上Jetty基本設計圖件。環評先由DIZA預審通過後，轉people's committee (人民委員會，即政府)審查期間就可核發IC。
LCT：協助整理送審資料。
CMB：同意提供河上Jetty資料與圖件及整合河上與陸上(由CPC及CIMAS)繪製圖件，並於圖件上簽章。
4、 MAXIHUB：CPC提供基本圖件，惟擬由CIMAS繪製消防規劃圖及修改CPC圖件不合越南法規部份。與CIMAS合約部份由合資夥伴負責。
5、 With respect to the environmental impact assessment report：
DIZA：因本案介於毒化物及一般物品之間，毒化物一定要通過EIAR才能核發IC，一般物品則可先行核發IC再做EIAR。本案採取MAXIHUB需先送EIA評估報告至DIZA初審後(約3工作天)，就可核發IC先讓MAXIHUB於越南成立。後送PC審查期間(約3個月內)尚可補充資料。
Tin Nghia：須完成NECESSARY INFORMATION AND DOCUMENTS SERVED FOR PREPARING ENVIRONMENTAL IMPACT ASSESSMENT REPORT OF PROJECT的資料才能提出EIAR報告。
LCT：配合整理資料及連絡有關單位。
MAXIHUB：於計劃時間表內提出補充資料
6、 With respect to the appraisal of manufacture technology：  

DIZA：The Investors are required to prepare the explanation dossier for technology in order for the competent authorities to conduct appraisal of technology in order to identify as advanced technology

LCT：To draft a short explanation on this matter in the explanation letter to DIZA

MAXIHUB： CPC潤滑油事業部於計劃時間表內提出補充資料。
7、 Providing storage and warehouse services DIZA 已 Approved 而Operating the jetty  DIZA 則表示Provision of jetty leasing and ancillary services is not accepted似乎互相抵觸。經予說明後：
DIZA：原則上IC 項目予以核發，惟需補充理由與資料。
LCT：將提出補充資料。
MAXIHUB：與遠程規劃目標同，超出目前設定目標值。
8、 Regarding corporate income tax incentives：

The Law amending and supplementing the Law of Enterprise Income Tax 2013 (with effect from January 01, 2014) provides that, the income of enterprises that currently implementing new investment project in industrial zones, excluding the industrial zones that located in advantaged localities, are eligible for tax exemption for no more than 2 years and 50% reduction in income tax for no more than the next 4 years.本項討論如下：
DIZA：如果MAXIHUB補充的Production process, operation principle and technical diagram of the project.資料得宜，將可獲得稅率優惠(最佳優惠為前2年免稅，後4年減半稅)。
LCT：將協助處理。
MAXIHUB：CPC潤滑油事業部將提出有利說帖。
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圖4：拜會同奈省副省長 (PHAN THI MY THANH，圖右中間)
3月27日與LCT律師、Tin Nghia公司、CMB公司赴DIZA討論合資公司設立流程
(1) 於4月14日前提供設計圖給CMB。

於4月27日前LCT律師須將環境影響評估報告草稿送合資夥伴先行審閱。
於4月30日前信義公司將環境影響評估報告送DIZA審核。
於5月2日前合資夥伴須確認報告內容後簽署並用印，送回LCT律師。
於5月9日前DIZA將核發MAXIHUB投資許可。
(2) 取得MAXIHUB投資許可後：
申請文件備妥後送LCT律師，約1週內送件，3週內可完成公司設立。
四、心得及建議：

(1) 請各有關單位儘速提供相關資料，由LCT協助彙整及提供補充文件。
(2) 委託CMB公司進行港口設計及建港作業之合約內容應再評估報價合理性。
(3) 請合資夥伴儘速申請銀行貸款保證函，LCT律師並確認CPC入股時是否需要出具銀行貸款保證函，若需要應先行瞭解申請程序及時間以加速往後投資許可變更時程。
(4) 擬請合資夥伴儘速委請越南CIMAS公司協助繪製消防規劃圖及修改CPC圖件不合越南法規部份，以利CMB彙整碼頭與陸上文圖件。
(5) 請LCT協助依MAXIHUB股東合資協議書先行修訂MAXIHUB公司章程(配合CPC投資入股修訂)。

附件1
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附件2

CONDITIONS/REQUIREMENTS FOR ESTABLISHMENT OF BONDED WAREHOUSE
- Decree No.154/2005/ND-CP detailing implementation of a number of articles of the Customs Law regarding custom procedures, inspection and supervision (“Decree 154”); and 

- Circular No.128/2013/TT-BTC stipulating customs procedures, custom inspection and custom supervision, export tax, import tax and administration tax on exports and imports (“Circular 128”) 
	No. 


	
	 Requirements/Conditions 

	 Note 


	1
	 Location: 
Bonded warehouses may be established in the following areas: 

 International seaports or civil airports, international railway or land border-gates, where goods are exchanged between Vietnam and foreign countries and conveniently transported for imports and exports; 

 Industrial parks, hi-tech parks, export-processing zones or other special economic zones. 

[Article 22.2 of Decree 154] 


	 There is no issue for this requirement. MAXIHUB will meet this requirement once it obtains an Investment Certificate. 



	2
	 Area: 
 The bonded warehouse must have an area of at least 5,000 m2 (including warehouse, and yard and ancillary buildings). 

 For specialized warehouse (such as warehouse for storing gold, silver, precious stones, specialized warehouse for storing goods which must be preserved in special conditions). The bonded warehouse area may be smaller than 5,000 m2 and warehouse area may be less than 1,000m2. 
 For specialized bonded yard (such as yard of timber iron and steel,…) must have a minimum area of 10,000 m2. No warehouse area is required. 

[Article 63.6(b) of Circular 128] 


	 Unishine/CPC needs to clarify which type of bonded warehouse MAXIHUB will operate and to provide a plan on construction of the bonded warehouse of MAXIHUB to satisfy the respective requirement. 



	3
	Separate fence for the surrounding area: 
 For bonded warehouse located in the border gate area and port which there is fences to separate from the surrounding area and within the control, inspection and monitoring area of customs authorities, there is no requirement for the separate fence; and 

 For bonded warehouse located outside the area as mentioned above, there shall be fences to separate from the surrounding area and to ensure the control, inspection and monitoring of customs authorities. 

[Article 63.6(c) of Circular 128] 
	The bonded warehouse of MAXIHUB is likely to fall under the second situation. Unishine/CPC needs to provide a plan on the construction of the bonded warehouse of MAXIHUB to satisfy the requirement 



	4
	Management software and surveillance camera: 
 The owner of bonded warehouse must have bookkeeping system and computer installed with the management and monitoring software of goods imported, exported, stored and stocked as required by the customs authorities and networked with the customs managing the bonded warehouse; and 

 The bonded warehouse must be installed with surveillance camera system of goods brought in and out and the system is capable of storing the surveillance records within 06 months to ensure the monitoring, supervision and data access in case of necessity by the customs authorities. 

[Article 63.6(c) of Circular 128] 
	Unishine/CPC to provide a plan on procurement and installation of the management software and surveillance camera for the bonded warehouse of MAXIHUB to satisfy the requirement. 



	5
	Legal entity: 
 There is a company established under the laws of Vietnam 

[Article 22.3(a) of Decree 154] 
	There is no issue on this requirement. MAXIHUB will meet this requirement once it obtains an Investment Certificate. 

	6
	Business line: 
 The owner of bonded warehouse must have the functions of storage and warehouse services [and/or] the freight forwards for imported and exported goods, 
which is stated in business registration certificates.

[Article 22.3(a) of Decree 154] 
	There is no issue for this requirement. MAXIHUB will meet this requirement once it obtains an Investment Certificate. 

Please kindly note that pursuant to Circular No.128/2013/TT-BTC, only function of storage and warehouse services is required for the establishment of bonded warehouse, however upon the bonded warehouse comes in operation, depending on its scope of activities, the function of freight forwards for imported and exported goods may be required to be supplemented to MAXIHUB. 

	7
	Other facilities: 
The bonded warehouse must have adequate material and technical facilities, means of transportation up on the requirements of goods storage and preservation and of customs inspection and supervision by the customs authorities. 
	Unishine/CPC needs to provide a plan on establishing the bonded warehouse of MAXIHUB with its material and technical facilities and means of transport to satisfy the requirement. Please note that there is no detailed guideline for this requirement. 


圖1：


與CMB討論委託進行港口設計之合約內容
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