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DECREE
ON BUSINESS REGISTRATION

THE GOVERNMENT
Pursuant to the December 25, 2001 Law on Organization of the Government;
Pursuant to the June 12, 1999 Law on Enterprises;
At the proposal of the Minister of Planning and Investment,
DECREES:
Chapter I
GENERAL PROVISIONS
Article 1.- Regulation scope

This Decree prescribes the business registries and the business registration for enterprises operating under the Enterprise Law and individual business households.

Article 2.- Business registration right

1. To establish enterprises and register business according to law provisions are the State-protected rights of individuals and organizations.

2. The ministries, the ministerial-level agencies, the provincial/municipal People’s Committees must not promulgate business registration regulations applicable to their own branches or localities.

3. The business registries are strictly forbidden to harass for bribes or cause troubles to organizations and/or individuals while receiving dossiers and settling the business registration, the registration of changes in business registration contents.

Chapter II
TASKS, POWERS AND ORGANIZATIONAL APPARATUSES OF BUSINESS REGISTRIES
Article 3.- The business registries

1. The business registries are organized in the provinces and centrally-run cities (hereinafter referred collectively to as provinces) as well as in rural districts, urban districts, provincial capitals and towns (hereinafter referred collectively to as districts, including:

a) The business registration sections in the provincial/municipal Services of Planning and Investment (hereinafter referred collectively to as provincial-level business registration sections).

b) Based on the specific requirements and tasks of business registration in localities, the provincial-level People’s Committee presidents shall decide to set up the district-level business registration bureaus; in cases where the district-level business registration bureaus are not established, they shall assign the finance-planning sections or the economic sections to perform the business registration tasks prescribed in Article 5 of this Decree (hereinafter referred collectively to as the district-level business registries).

2. The provincial-level business registration sections and the district-level business registration bureaus (for urban districts and rural districts entitled to set up business registration bureaus) have their own bank accounts and seals.

Article 4.- Tasks, powers and responsibilities of the provincial-level business registration sections

1. To directly receive business registration dossiers; to examine their validity and grant business registration certificates to enterprises.

2. To guide the business registrants on the conditional business lines and the conditions for dealing in such business lines.

3. To build up and manage the systems of information on enterprises within the localities; to supply information on enterprises within localities for provincial-level People’s Committees, the concerned provincial/municipal Services and the Ministry of Planning and Investment periodically and for organizations and individuals at their requests.

4. To request enterprises to report on their business situation when deeming it necessary as provided for in Clause 3, Article 116 of the Enterprise Law; to urge the implementation of the regime of annual financial reports of enterprises under the provisions of Article 118 of the Enterprise Law.

5. When examining business registration dossiers, if detecting that the registration contents are declared inaccurately and/or inadequately, to request the business registrants to correct or re-compile the business registration dossiers; if detecting that the registration contents are falsely declared, to refuse the granting of business registration.

After granting the business registration certificates, if detecting inaccurately-declared contents in the business registration dossiers, depending on the seriousness of the violations, to handle them according to the provisions of the Government’s Decree No. 37/2003/ND-CP of April 10, 2003 prescribing the sanctioning of administrative violations in business registration.

6. To directly examine or request competent State bodies to examine enterprises according to the business registration contents.

7. To withdraw business registration certificates from enterprises in the following cases:

a) The business registration dossiers contain contents which are false or contrary to Article 9 of the Enterprise Law; 

b) The enterprises fail to register their tax codes within one year after being granted the business registration certificates;

c) The enterprises fail to operate at their registered headquarters for one year after being granted the business registration certificates or headquarter-changing certificates;

d) They cease their business activities for one successive year without reporting such to the business registries;

e) They fail to report on their business activities to the business registries for two consecutive years;

f) They fail to send reports as provided for in Clause 3, Article 116 of the Enterprise Law to the business registries within 6 months after being so requested in writing;

g) They deal in banned business lines.

The business registries are not entitled to withdraw the business registration certificates of enterprises in any other cases than the cases prescribed in this Clause.

Article 5.- Tasks, powers and responsibilities of the district-level business registries

1. To directly receive business registration dossiers of individual business households, examine the validity of the business registration applications and grant business registration certificates to individual business households.

2. To guide the business registrants on the conditional business lines and the conditions for dealing in such business lines.

3. To build up and manage the systems of information on individual business households operating in the localities; to periodically report to the district-level People’s Committees and the provincial-level business registration sections on individual business households and enterprises as well as their branches, representative offices in the localities.

4. To directly examine or coordinate with competent State bodies in examining enterprises, individual business households according to business registration contents in the localities; verify the business registration contents of enterprises as well as their branches and representative offices in the localities at the requests of provincial-level business registration sections.

5. To withdraw business registration certificates of individual business households in the following cases:

a) They fail to conduct business activities within sixty days after being granted business registration certificates;

b) They cease business activities for more than 60 days in a row without notifying such to the district-level business registries of the localities where business registration is made;

c) They move their business locations to other rural or urban districts;

d) They deal in banned business lines.

The district-level business registries are not entitled to withdraw business registration certificates of individual business households in any cases other than the cases prescribed in this Clause.

Article 6.- Tasks, powers and responsibilities of the Ministry of Planning and Investment in business registration

1. To promulgate according to its competence documents on professional guidance, operation, forms and tables in service of business registration work.

2. To provide professional guidance, training and fostering on business registration for cadres engaged in business registration.

3. To prescribe the regime of reporting on business registration and examine the observance of such reporting regime nationwide.

4. To build up and manage the systems of information on enterprises nationwide; to provide information on enterprises for relevant agencies of the Government periodically, and for organizations and individuals at their requests.

5. To supervise and examine the business registration; examine legal documents related to business registration, which have been promulgated by ministries, People’s Councils, People’s Committees of provinces or centrally-run cities; to detect regulations promulgated by such agencies ultra vires or in contravention of the Enterprise Law or decrees guiding the implementation of the Law, and settle them according to the provisions of Clauses 3, 4 and 5, Article 13 of the Government’s Decree No. 86/2002/ND-CP of November 5, 2002 defining the functions, tasks, powers and organizational structures of the ministries and ministerial-level agencies.

6. To effect international cooperation in the domain of business registration.

Chapter III
NAMING ENTERPRISES
Article 7.- Name of enterprises

1. An enterprise name must have at least the following two components:

a) Type of the enterprise;

b) The proper name.

The proper name must be written in Vietnamese, which may be accompanied with numerals and signs, pronounceable. 

2. Enterprises may use business lines or other supports to compose their names.

Article 8.- Things banned in naming enterprises

1. Not giving names which are identical to, or causing confusion with, the names of registered enterprises.

2. Not to use names of State bodies, people’s armed force units, names of political organizations, socio-political organizations to compose the whole or part of the proper names of enterprises, except where it is so consented by such bodies, units or organizations.

3. Not using terms, signs which violate the nation’s historical, cultural, moral traditions as well as fine customs and practices to make the proper names of enterprises.

Article 9.- Enterprise names written in foreign language(s)

The enterprise names written in foreign language (s) are the names translated from Vietnamese into foreign language(s). When being translated into foreign language(s), the proper names of the enterprises can be retained or translated fully into foreign language(s).

Article 10.- Identical and confusing names

1. Identical names mean the cases where the names of the registration-requesting enterprises, which, if being written and read in Vietnamese, are exactly identical to the names of registered enterprises.

2. The following cases are considered as causing confusion with the names of other enterprises:

a) The Vietnamese names of the registration-requesting enterprises, when read, are identical to the names of registered enterprises;

b) The Vietnamese names of the registration-requesting enterprises are different from the names of registered enterprises only in the sign “ & ”;

c) The abbreviated names of the registration-requesting enterprises are identical to the abbreviated names of registered enterprises;

d) The foreign-language names of the registration-requesting enterprises are identical to the foreign-language names of registered enterprises;

e) The names of the registration-requesting enterprises are different from the names of registered enterprises in natural numbers, ordinal numbers or Vietnamese capital letters (A, B, C...) immediately after the proper names of such enterprises, except for cases where the registration-requesting enterprises are affiliate enterprises of the registered enterprises.

f) The names of the registration-requesting enterprises are different from the names of the registered enterprises in the word “tan” immediately before, or “moi” (new) immediately after the names of the registered enterprises.

g) The names of the registration-requesting enterprises are different from the names of registered enterprises only in the words “Northern,” “northern region,” “Southern,” “southern region,” “Central,” “central region,” “Western,” “western region, “Eastern,” “eastern region,” except for cases where the registration-requesting enterprises are affiliate establishments of the registered enterprises.

h) Other cases of confusing names shall comply with the decisions of the Ministry of Planning and Investment.

Article 11.- Other matters related to the naming of enterprises

1. Basing themselves on the provisions of this Chapter, within three months as from the time this Decree takes effect, the provincial-level business registration sections shall make lists of enterprises with identical names and enterprises with names causing confusion with the names of other enterprises in the localities; the national center for information on enterprises shall gather and put the lists of enterprises with identical names and enterprises with names causing confusion with other enterprises nationwide on the domestic enterprise website of the national enterprise information system.

2. The enterprises which have been registered before this Decree takes effect and have the names causing confusion with the names of other enterprises shall not be compelled to register for changes of their names.

3. The Ministry of Planning and Investment shall guide in detail the naming of enterprises, prescribed in this Chapter.

Chapter IV
BUSINESS REGISTRATION ORDER AND PROCEDURES FOR ENTERPRISES OPERATING UNDER THE ENTERPRISE LAW
Article 12.- Business registration dossiers

1. The business registration dossiers for limited liability companies and joint-stock companies shall each include:

a) The business registration application made according to a set form of the Ministry of Planning and Investment;

b) The company’s charter;

c) The member enterprises, for limited liability companies with two or more members, or the list of founding shareholders, for joint-stock companies. 

For companies dealing in production and business lines which require legal capital, the certification of competent agencies or lawful certificate evidencing the companies’ capital amount is also required. 

For companies dealing in production and business lines which require practice certificates, the valid copies of the practice certificate of one of the managers of the companies as provided for in Clause 12, Article 3 of the Enterprise Law are also required.

2. The business registration dossiers for partnerships shall each include:

a) The business registration application made according to a set form of the Ministry of Planning and Investment;

b) The company’s charter;

c) The list of partnership members.

For companies dealing in production and business lines which require legal capital, the certification of competent bodies or the lawful certificate evidencing the companies’ capital amounts is also required.

For companies dealing in production and business lines which require the practice certificates, the valid copies of the practice certificates of the partnership members are also required.

3. The business registration dossiers for private enterprises shall each include: 

The business registration application made according to a set form of the Ministry of Planning and Investment.

For private enterprises dealing in production and business lines which require legal capital, the certification of competent bodies or lawful certificate evidencing the capital amounts of the enterprises is also required.

For private enterprises dealing in production and business lines which require the practice certificates, the valid copies of the practice certificates of the owners of the private enterprises or the enterprises’ executive managers are also required.

Article 13.- Business registration order and procedures 

The business registration order and procedures shall be effected as follows:

1. The enterprise founders or their authorized representatives fully submit the dossiers prescribed in Article 12 of this Decree at the provincial-level business registration sections of the localities where the enterprises locate their headquarters. The founding members, founding shareholders, owners of companies, owners of private enterprises, partnership members shall, together with the enterprises’ representatives at law, jointly bear responsibility for the accuracy and truthfulness of the contents of the business registration dossiers.

The provincial-level business registration sections must not request the enterprise founders to additionally submit any other papers besides the dossiers prescribed in Article 12 of this Decree for each type of enterprise.

2. When receiving dossiers, the provincial-level business registration sections must hand the dossier receipts to the dossier submitters. The provincial-level business registration sections shall bear responsibility for the validity of the dossiers, and shall not bear responsibility for law violation acts committed by the enterprises after their business registration.

3. The provincial-level business registration sections shall grant business registration certificates to enterprises within fifteen days as from the date of receiving the dossiers, if the following conditions are fully met:

a) The business lines are not on the list of those banned from business;

b) The enterprises are named strictly according to the provisions in Chapter III of this Decree.

c) The business registration dossiers are valid under the provisions of Clause 3, Article 3 of the Enterprise Law;

d) The business registration fees are fully paid according to regulations.

After being granted business registration certificates, the enterprises may carve their own seals and are entitled to use them.

4. Where the dossiers are invalid or the enterprise names are given at variance with regulations, the provincial-level business registration sections shall notify such in writing to the enterprise founders within seven days as from the date of receiving the dossiers. The notices must clearly state the contents to be amended and ways of amending. Past the above-said time limit, if no notice is given, the enterprises’ names shall be considered having been accepted and the business registration dossiers shall be considered valid.

5. If past fifteen days as from the date the business registration dossiers are submitted they receive no business registration certificates, the enterprise founders are entitled to complain to the provincial-level business registration sections where the business registration dossiers are received. If after seven days as from the date of lodging complaints, the enterprise founders do not receive any reply of the provincial-level business registration sections, they are entitled to complain to the provincial-level People’s Committees or bring the cases to administrative courts of the provinces where they have submitted their business registration dossiers according to law provisions.

6. After being granted the business registration certificates, the enterprises may conduct their business activities without having to ask for permission of any State body, except where the enterprises deal in conditional business lines.

7. Within seven days after granting the business registration certificates to enterprises, the provincial-level business registration sections shall send the copies of such business registration certificates to the Ministry of Planning and Investment, the enterprise information center, tax offices, statistical agencies, the techno-economic branch-managing agencies of the same level and the district-level business registries of the localities where the enterprises locate their headquarters.

8. The business registration certificates granted by the provincial-level business registration sections are valid nationwide.

Article 14.- Registration for establishment of branches, representative offices

1. When setting up branches or representative offices, enterprises must send their notices to the provincial-level business registration sections of the localities where they plan to base such branches or representative offices. The contents of such a notice shall cover:

a) The name and address of the head-office of the enterprise;

b) Business lines of the enterprise;

c) The name of the branch or representative office to be set up; such name must be accompanied with the word “ branch” for branch establishment registration or the words “representative office” for cases of registration for establishment of representative offices;

d) Full name, people’s identity card number, signature and residence place of the enterprise’s representative at law;

e) The name and address of the branch, representative office;

f) The contents and scope of operation of the branch, representative office;

g) The full name, residence place and people’s identity card number of the head of the branch or representative office.

2. The notice prescribed in Clause 1 of this Article must be enclosed with:

a) The copy of the business registration certificate of the enterprise;

b) The copy of the company’s charter, for limited liability companies, joint-stock companies and partnerships.

c) The written decision, enclosed with the minutes of the meetings of the Members’ Council, for limited liability companies having two or more members; of the company owner, for one-member limited liability companies; of the Managing Board, for joint-stock companies; of partnership members, for partnerships, on the establishment of the branch, representative office.

For branches dealing in business lines which require practice certificates, the copy of the practice certificate of at least one of the people working at the branch or representative office is also required.

3. If the branches’ business lines are compatible with the business lines of their enterprises and the contents of operation of the representative offices are compatible with the contents of their enterprises’ operations, within seven days as from the date of receiving the notices, the provincial-level business registration sections shall grant the operation registration certificates to the branches or representative offices.

After being granted the operation registration certificates, the branches and representative offices may carve their own seals and are entitled to use them.

4. Where enterprises set up branches or representative offices in provinces or cities other than the localities where they are headquartered, within seven days as from the date of being granted the operation registration certificates of branches or representative offices, the enterprises must notify such in writing to the provincial-level business registration sections of the localities where the enterprises are headquartered and supplement the business registration dossiers.

5. The establishment of enterprises’ branches or representative offices in foreign countries shall comply with the law provisions of such countries.

Within fifteen days after inaugurating their overseas branches and/or representative offices, the enterprises shall have to notify such in writing to the provincial-level business registration sections of the localities where the enterprises are headquartered for supplementation of the business registration dossiers.

Article 15.- Registration of supplementation or change of business lines

1. When adding or altering their business lines, enterprises shall have to send notices to the provincial-level business registration sections where the enterprises have made their business registration. The contents of such a notice cover:

a) The enterprise’s name, business registration number, the date of issuance of business registration certificate;

b) The address of the enterprise’s head-office;

c) The registered business lines;

d) The added or altered business lines;

e) The full name, people’s identity card number, signature and residence place of the enterprise’s representative at law.

For added or altered business lines which require legal capital, the certification of competent body or lawful certificate evidencing the enterprise’s capital amount is additionally required.

For added or altered business lines which require the practice certificates, the valid copies of the practice certificates are additionally required under regulations. 

Such a notice must be enclosed with the written decision and the copy of the minutes of the meeting of the Members’ Council, for limited liability companies with two or more members; of the company owner, for one-member limited liability companies; of the Managing Board, for joint-stock companies; or of partnership members, for partnerships, on the addition or alteration of business lines.

2. Upon receipt of the notices, the provincial-level business registration sections must hand the receipts and register the business line addition or alteration within seven days after the receipt of the notices.

Article 16.- Registration for change of the addresses of enterprises’ head-offices

1. When relocating their offices to other places within the same provinces or centrally-run cities, the enterprises shall send their notices to the provincial-level business registration sections. The contents of such a notice cover:

a) The enterprise’s name, business registration number, the date of issuance of business registration certificate;

b) The address of the enterprise’s head-office;

c) The address of the new head-office;

d) The full name, people’s identity card number, signature and residence place of the enterprise’s representative at law.

Such a notice must be enclosed with the written decision and copy of the minutes of the meeting of the Members’ Council, for limited liability companies with two or more members; of the company owner, for one-member limited liability companies; of the shareholders’ general assembly, for joint-stock companies; or of partnership members, for partnership companies, on registration for change of the enterprise’s head-office.

Upon receipt of notices, the provincial-level business registration sections must hand receipts and effect the registration for change of the enterprises’ head-offices within seven days after the receipt of the notices.

After the above-mentioned seven-day time limit, if the enterprises are still not allowed to change their head-offices, the enterprises have the right to move to their new head-offices, but have to send notices on the new head-offices to all creditors before moving to new addresses.

2. When relocating their head-offices to other provinces, the enterprises shall send notices to the provincial-level business registration sections where the enterprises have registered their businesses and the provincial business registration sections of the localities where the enterprises plan to locate their new head-offices. The contents of such notice cover:

a) The enterprise’s name, business registration number, date and place of issuance of the business registration certificate;

b) The address of the enterprise’s head-office;

c) The address of the new head-office;

d) The full name, people’s identity card number, signature and residence place of the enterprise’s representative at law.

The notice sent to the provincial-level business registration section of the locality where the enterprise plans to base its new head-office must be enclosed with the company charter and list of members, for limited liability companies with two or more members; the list of founding shareholders, for joint-stock companies; the list of partnership members, for partnerships; with the written decision and copy of the minutes of the meeting of the Members’ Council, for limited liability companies with two or more members; of company owners, for one-member limited liability companies; and of partnership members, for partnerships.

Where the enterprise’s name is not identical to or does not cause confusion with the name of a registered enterprise within the locality where the enterprise moves to, the provincial-level business registration section of the locality where the enterprise plans to base their new headquarter shall register the headquarter relocation and re-grant business registration certificate to the enterprise within fifteen days as from the date of receiving the notice.

Where the enterprise’s name is identical to, or causes confusion with, the name of a registered enterprise within the locality where the enterprise moves to, within seven days as from the date of receiving the notice, the provincial-level business registration section of the locality where the enterprise plans to base its new headquarter must notify such in writing to the enterprise and at the same time guide the latter to choose another name and change the relevant contents in the enterprise’s dossier. In this case, the provincial-level business registration section shall register the headquarter address change when the enterprise fully satisfies the above-said requirements.

Within seven days as from the date of being re-granted a business registration certificate, the enterprise must send a valid copy thereof to the provincial-level business registration section where the enterprise previously registered its business.

3. The change of address of the enterprise’s headquarter shall not alter the rights and obligations of the enterprise.

Article 17.- Registration for renaming of enterprises

1. When changing their names, enterprises shall send notices to the provincial-level business registration sections where the enterprises have made their business registration. The contents of such a notice cover:

a) The enterprise’s current name; business registration number and the date of issuance of the business registration certificate;

b) The address of the enterprise’s headquarter;

c) The expected new name;

d) The full name, people’s identity card number, signature and residence place of the enterprise’s representative at law.

Such a notice must be enclosed with the written decision and copy of the minutes of the meeting of the Members’ Council, for limited liability companies; of the company owner, for one-member limited liability companies; of the shareholders’ general assembly, for joint-stock companies; or of partnership members, for partnerships, on the change of the enterprise’s name.

2. Upon the receipt of the notice, the provincial-level business registration section must hand a receipt and effect the registration for change of the enterprise’s name within seven days as from the date of receipt of the notice, if the enterprise’s expected new name does not contravene the regulations on naming of enterprises.

3. The change of an enterprise’s name shall not alter the rights and obligations of such enterprise.

Article 18.- Registration for change of the enterprise’s representative at law

1. Where a partnership admits new members, expels members or has a members withdrawing from the company, it shall send a notice to the provincial-level business registration section where the company has made business registration. The contents of such a notice cover:

a) The company’s name, business registration number, the date of issuance of business registration certificate;

b) The address of the company’s head-office;

c) The full names, residence places of new partnership members; of the expelled members or of members, who voluntarily withdraw from the company;

d) The signatures of all partnership members or authorized partnership members.

Upon receipt of the notice, the provincial-level business registration section shall hand the receipt and effect the registration of membership change within seven days after receiving the notice.

2. In cases of changing the representatives at law of limited liability companies or joint-stock companies, the companies shall have to sent notices to the provincial-level business registration sections where they have made their business registration. The contents of such a notice cover:

a) The company’s name, business registration number, the date of issuance of business registration certificate;

b) The address of the company’s head-office;

c) The full name, people’s identity card number, position and residence place of the incumbent representative at law of the company;

d) The full name, people’s identity card number, position and residence place of the substitute for the company’s representative at law;

e) The full name and signature of the president of the Members’ Council, for limited liability companies with two or more members; of the competent representative of the company owner, for one-member limited liability companies; of the president of the Managing Board, for joint-stock companies and one-member limited liability companies organized after the model with a Managing Board. Where the president of the Members’ Council, the Managing Board president or the representative at law of the company escapes from his/her residence place, is held in custody, suffers from mental diseases or other ailments which render him/her unable to cognize or control him/herself or refuses to sign his/her name in the company’s notice, the full names and signatures of the members of the Members’ Council or the members of the Managing Board, who have attended and unanimously voted for the change of the company’s representative at law, must be inscribed therein.

The notice must be enclosed with the decision and copy of the minutes of the meeting of the Members’ Council, for limited liability companies with two or more members; of the company owner, for one-member limited liability companies; of the Managing Board, for joint-stock companies and one-member limited liability companies organized after the model with a Managing Board.

Upon receipt of notices, the provincial-level business registration sections must hand the receipts and effect the registration of the change of partnership members within seven days after receiving the notices.

Article 19.- Registration for changes in investment capital of private enterprise owners and charter capital of companies 

1. When increasing or reducing their registered investment capital, the private enterprise owners must notify the changes in capital to the provincial-level business registration sections where the enterprises have made their business registration. The contents of such a notice cover:

a) The enterprise’s name, business registration number, the date of issuance of business registration certificate;

b) The full name, people’s identify card number, signature and residence place of the enterprise owner;

c) The address of the enterprise’s head-office;

d) Business lines;

e) The level of registered investment capital, the new level of capital registered for change, the mode and time of making changes in the investment capital.

Upon receipt of notices, the provincial-level business registration sections shall hand the receipts and effect the registration of changes in investment capital within seven days after receiving the notices.

2. When increasing or reducing the charter capital, the companies shall send notices to the provincial-level business registration sections where they have made their business registration. The contents of such a notice cover:

a) The company’s name, business registration number, the date of issuance of business registration certificate;

b) The address of the company’s head-office;

c) The business lines;

d) The registered charter capital and the charter capital after the registration of increase or decrease; the mode and time of making the capital increase or decrease;

e) The full name, people’s identify card number, the signature and residence place of the company’s representative at law or authorized partnership member, for partnerships.

The notice must be enclosed with the decision and copy of the minutes of the meeting of the Members’ Council, for limited liability companies with two or more members; of the company owner, for one-member limited liability companies; of the shareholders’ general assembly, for joint-stock companies; or of partnership members, for partnerships; for the case of charter capital decrease, the notice must be enclosed also with the balance sheet of the company at the time of deciding to decrease the charter capital.

Upon receipt of the notices, the provincial-level business registration sections shall hand the receipts and effect the registration of capital increase or decrease for the companies within seven days after receiving the notices.

3. In case of capital decrease for enterprises dealing in business lines which require legal capital, the provincial-level business registration sections shall only register the decrease of investment capital or charter capital if the capital level registered after the decrease is not lower than the legal capital level applicable to such business lines.

Article 20.- Registration for change of company members 

1. The change of founding shareholders of joint-stock companies shall not be registered; the change of shareholders of joint-stock companies shall be registered at the companies’ shareholder-registering books; the registration shall be effected by the Managing Board presidents on the basis of vouchers certifying the transfer of shares or purchase of newly-issued shares of the companies.

Shareholders being foreign organizations or foreign individuals not permanently residing in Vietnam shall be registered only in the shareholder-registering books and become shareholders of the companies if the total shares of the foreign shareholders do not exceed 30% of the total shares the companies have the right to issue.

2. The registration of change in the membership of limited liability companies with two or more members shall be effected as follows:

a) For the case of change due to the admission of new members by the companies, the companies shall send notices to the provincial-level business registration sections where the companies have made business registration. Such a notice shall cover the following contents:

- The company’s name;

- The business registration number;

- The head-office address;

- The names and head-offices (for members being organizations), the full names, people’s identity card or passport numbers (for members being individuals), nationality, contributed capital value and contributed capital amounts, capital contribution time, type of assets contributed as capital, the quantity and value of each type of capital-contributing assets of new members;

- The contributed capital amounts already altered correspondingly to the existing members after admission of new members;

- The company’s charter capital after the admission of new members;

- The full name, people’s identity card number and signature of the company’s representative at law.

Such a notice must be enclosed with the decision and the copy of the minutes of the meeting of the Members’ Council on the admission of new members, papers certifying the capital contribution to the company by the new members; for members being foreign organizations, the valid copies of their establishment permits or business registration certificates are also required; for members being foreign individuals, the copies of their valid passports are also required.

Upon receipt of the notices, the provincial-level business registration sections shall hand the receipts and register the membership changes, register the charter capital increase within seven days after receiving the notices. In cases where the new members are foreign organizations or foreign individuals not permanently residing in Vietnam, the registration of membership change shall be effected only when the foreign shareholders’ contributed capital portion does not exceed 30% of the company’s charter capital.

b) For the case of membership change due to transfer of contributed capital portions, the companies shall send notices to the provincial-level business registration sections where they have made their business registration. Such a notice must cover the following principal contents:

- The company’s name;

- The business registration number;

- The head-office address;

- The name and head-office (for organization) or the full name, people’s identity card or passport number (for individual), nationality, the contributed capital portion of the transferor-member;

- The name and head-office (for organization) or the full name, people’s identity card or passport number (for individual), nationality of the transferee and corresponding capital portion contributed to the company after the transfer;

- The time of effecting the transfer;

- Full names, signatures and people’s identity card numbers of the company’s representative at law, the transferor and the transferee.

The notice must be enclosed with the transfer contract and papers certifying the completion of the transfer, with certification by the company. The provincial-level business registration section shall receive the notice, hand the receipt and effect the registration of membership change within seven days after receiving the notice; if the transferees are foreign organizations or foreigners not permanently residing in Vietnam, the membership change registration shall be effected when the foreign shareholders’ contributed capital portion does not exceed 30% of the company’s charter capital.

c) For membership change due to inheritance, the companies shall send notices on membership change to the provincial-level business registration sections where they have made their business registration. Such a notice must cover the following principal contents:

- The company’s name;

- The business registration number;

- The head-office address;

- The full name, people’s identity card or passport number, nationality, contributed capital portion of the bequeathing member;

- The full name, people’s identity card or passport (if any) number, nationality, signature and contributed capital portion of each heir;

- The time of inheritance;

- The full name, signature and people’s identify card number of the company’s representative at law.

The notice must be enclosed with the copies of the papers certifying the inheritance. The provincial-level business registration section shall receive the notice, hand the receipt and effect the membership change registration within seven days after receiving the notice.

Article 21.- Companies’ right to complain

If after seven days as from the date of sending their notices on supplementation or change of the business registration contents prescribed in Articles 15, 16, 17, 18, 19 and 20 of this Decree to the provincial-level business registration sections, the enterprises do not receive the registration of supplementation or change of their business registration contents as prescribed, they are entitled to lodge their complaints under the provisions of Clause 5, Article 13 of this Decree.

Article 22.- Notices on temporary cessation of operation

Enterprises which temporarily cease their operations must send their written notices to the provincial-level business registration sections where they have made their business registration and the tax offices at least fifteen days before the temporary cessation of operation. The contents of such a notice shall include:

1. The enterprise’s name, business registration number and date of issuance of business registration certificate;

2. The address of the enterprise’s head-office;

3. The business lines;

4. The temporary cessation duration, the starting date and the closing date thereof;

5. The reasons for temporary cessation;

6. The full name, people’s identify card number and signature of the enterprise’s representative at law.

Such a notice must be enclosed with the decision and the minutes of the meeting of the Members’ Council, for limited liability companies with two or more members; of the company owner, for one-member limited liability companies; of the shareholders’ general assembly, for joint-stock companies; or of partnership members (for partnerships).

The provincial-level business registration sections shall receive the notices and enter the monitoring books.

Article 23.- Withdrawal of business registration certificates

1. Where the business registries detect that the declared contents in business registration are false, they shall issue notices on the violations and decide to withdraw the business registration certificates.

2. Where owners of private enterprises, members of limited liability companies, founding shareholders of joint-stock companies and partnership members of the registered enterprises are subjects banned from setting up enterprises under Article 9 of the Enterprise Law, the cases shall be handled according to the following regulations:

a) For private enterprises, the provincial-level business registration sections where the enterprises have made their business registration shall issue notices on the violations and decide to withdraw the business registration certificates.

b) For limited liability companies and joint-stock companies, the provincial-level business registration sections where the enterprises have made their business registration shall issue written notices requesting the companies to change their members or shareholders who are subjects not entitled to set up enterprises and make the registration of change of members, shareholders within three months as from the date of issuing the notices. If past the above-said time limit the change of members or shareholders is not registered, the provincial-level business registration sections shall issue notices on violations and decide to withdraw the business registration certificates.

c) For partnerships, the business registries shall issue written notices requesting the companies to change partnership members being subjects banned from setting up enterprises and register the changes of members within fifteen days as from the date of issuing notices. If past the above-mentioned time limit, the companies still fail to register the change of partnership members, the provincial-level business registration sections shall announce the violations and decide to withdraw the business registration certificates.

3. For cases of enterprises’ violations prescribed at Points b, c, d and e of Clause 7, Article 4 of this Decree, the provincial-level business registration sections shall issue written notices on such violations and request the enterprises’ representatives at law to come to their offices for explanation. If within fifteen days as from the appointment dates stated in the notices, the requested persons fail to come, the provincial-level business registration sections shall make public the violation acts of the enterprises and withdraw their business registration certificates.

4. Where enterprises fail to send reports according to the provisions of Clause 3, Article 116 of the Enterprise Law to the provincial-level business registration sections within six months as from the date of issuing the written requests under the provisions of Point d, Clause 3, Article 121 of the Enterprise Law, within fifteen days as from the date ending the time limit for reports, the provincial-level business registration sections shall send written notices, requesting the enterprises’ representatives at law to come to their offices for explanation. If after fifteen days as from the appointment dates stated in the notices the requested persons still fail to come, the provincial-level business registration sections shall make public the violation acts and withdraw the business registration certificates.

5. Where the provincial-level business registration sections detect that enterprises deal in bannes business lines, they shall issue written notices requesting the enterprises to immediately stop dealing in such business lines. If the enterprises continue dealing in the banned business lines, the provincial-level business registration sections shall withdraw the business registration certificates and at the same time notify such to competent State bodies for handling according to law provisions.

6. After issuing notices on enterprises’ violation acts prescribed in Clauses 1, 2, 3, 4 and 5 of this Article, the provincial-level business registration sections shall request the enterprises to carry out procedures for dissolution as provided for in Clause 5, Article 112 of the Enterprise Law. If after six months as from the date of deciding to withdraw the business registration certificates, the enterprise dissolution dossiers are not received, the enterprises are considered being already dissolved and the provincial-level business registration sections shall delete the enterprises’ names from the business registers. In this case, the representatives at law and all members of the limited liability companies, owners of one-member limited liability companies, all members of the Managing Boards of the joint-stock companies and all partnership members shall bear joint responsibility for unpaid debts (if any), including tax debts and financial obligations not yet fulfilled by the dissolved enterprises.

Chapter V
BUSINESS REGISTRATION FOR INDIVIDUAL BUSINESS HOUSEHOLDS
Article 24.- Individual business households

1. An individual business household owned by an individual or a family is only entitled to register its business at one place, employ no more than ten laborers, has no seal and bear responsibility with its whole property for its business activities.

2. Households engaged in agricultural, forestry production, fishery, or salt-making and street vendors as well as service providers with low incomes shall not have to make registration. The provincial/municipal People’s Committees shall prescribe the income levels applicable in their respective localities, thereby business or service households with incomes lower than the prescribed levels shall not have to make business registration. The prescribed low income levels must not exceed the starting level subject to personal income tax on high-income earners.

3. Individual business households which employ more than ten laborers or own more than one business location must be transformed into enterprises.

Article 25.- Business registration right

1. All Vietnamese citizens aged full 18, having full civil act capacity and households shall have the right to make business registration according to the provisions in this Chapter, except for minors, persons with restricted or lost civil act capacity, persons being examined for penal liability or serving imprisonment penalties or deprived by courts of the right to professional practice.

2. An individual or a family prescribed in Clause 1 of this Article is only entitled to make business registration for one individual business household.

Article 26.- Business registration order and procedures for individual business households

1. Individuals or family representatives shall send their applications for individual business household registration to the district-level business registries of the localities where they base their business locations.

2. The contents of such business registration application shall include:

a) The full name, people’s identity card number and residence place of the individual or family representative;

b) The address of business location;

c) The business lines;

d) The business capital amount.

 For business lines requiring the practice certificates as provided for by laws, ordinances or decrees, the applications must be enclosed with the valid copies of the practice certificates of the individuals or family representatives.

The district-level business registries must not request the business registrants to submit any other papers besides the dossiers prescribed in this Clause.

3. The district-level business registries shall receive the applications and hand the receipts, and grant business registration certificates to individual business households within seven days as from the date of receiving the applications, if the following conditions are fully met:

a) The business lines are not on the list of those banned from business;

b) Where individual business households have their proper names, such names must not be identical to the names of individual business households already registered within the districts;

c) The business registration fees are fully paid as provided for.

The district-level business registries have no right to delay or refuse the business registration for individual business households for any reasons.

4. Within seven days as from the date of granting business registration certificates, the district-level business registries shall send copies of the business registration certificates granted to individual business households to the tax offices of the same level and the specialized provincial/municipal Services.

5. If after fifteen days as from the date of submitting their business registration dossiers, the individual business household registrants do not receive the business registration certificates, they shall have the right to lodge their complaints to the district-level business registries which have received the business registration dossiers. If after seven days as from the date of lodging their complaints, they do not receive the replies of the district-level business registries, the individual business household registrants may further complain to the district-level People’s Committees or iniate lawsuits at the provincial-level administrative courts of the localities where they have submitted their business registration dossiers as provided for by law.

Article 27.- Business time points

Individual business households may conduct their business activities right after being granted the business registration certificates, except for cases where they deal in conditional business lines.

Article 28.- Registration of changes in business registration contents

1. When changing the registered business contents, the individual business households shall notify the changed contents to the district-level business registries which have granted the business registration certificates.

2. If moving their business locations to other urban districts or rural districts, the individual business households shall return the business registration certificates to the district-level business registries which have granted such business registration certificates and proceed with the business registration at the district-level business registries of the localities where they base their new business locations.

3. In case of temporary business cessation for thirty days or more, the individual business households shall notify such to the district-level business registries which grant the business registration certificates and the tax offices directly managing them.

4. When terminating their business activities, the individual business households must return their business registration certificates to the district-level business registries where they have made their business registration.

Chapter VI
IMPLEMENTATION PROVISIONS
Article 29.- Handling of violations

1. Those officials or public servants who request enterprise founders to submit additional papers, who set additional business registration procedures and conditions contrary to this Decree, who commit acts of authoritatism, harassment, cause difficulties and troubles for organizations and/or individuals while settling the business registration, examining business registration contents, shall be disciplined according to law provisions.

2. Those officials and public servants who refuse to grant business registration certificates to fully eligible persons or grant business registration certificates to ineligible persons shall, depending on the nature and seriousness of their violations, be disciplined or examined for penal liability according to law provisions.

In cases where their violations prescribed in this Clause cause damage, the concerned officials or public servants shall also have to pay compensations to the damage-suffering organizations or individuals.

3. Those who commit one of the following violation acts shall, depending on the nature and seriousness of their violations, be administratively sanctioned or examined for penal liability according to law provisions:

a) Doing business in forms of private enterprise, limited liability company, joint-stock company, partnership or individual business household without making business registration according to this Decree;

b) Continuing business activities after having their business registration certificates withdrawn;

c) Declaring in honestly, inaccurately or failing to register in time changes of contents in the business registration dossiers of the enterprises;

d) Deliberately valuating the capital contribution assets higher than their actual values;

e) Failing to send annual financial reports to business registries, tax offices or sending untruthful, inaccurate reports;

f) Dealing in banned business lines or dealing in conditional business lines while failing to satisfy the conditions therefor.

Article 30.- Implementation effect

1. This Decree takes implementation effect fifteen days after its publication in the Official Gazette; the previous regulations contrary to this Decree are all hereby annulled.

2. This Decree replaces the Government’s Decree No. 02/2000/ND-CP of February 3, 2000 on business registration.

3. To abrogate Joint Circular No. 05/2000/TTLT-BKH-TCCBCP of June 7, 2000 of the Ministry of Planning and Investment and the Government Commission for Organization and Personnel (now the Ministry of Home Affairs) guiding the organization of provincial- and district-level business registries.

Article 31.- Implementation guidance

The ministers, the heads of the ministerial-level agencies, the heads of the Government-attached agencies, the presidents of the provincial/municipal People’s Committees shall have to implement this Decree.

The Minister of Planning and Investment shall consult the Minister of Home Affairs in promulgating a Regulation guiding the organization, apparatus, payroll and criteria of business registration officials.

The Minister of Planning and Investment shall have to guide the implementation of this Decree.
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