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January 2011 

We hope that all our readers have started 2011 refreshed and ready for the next edition of Frasers’newsletter. 

Since our last newsletter there have been several interesting developments in the law, which we report on below.  
Notably, the much discussed Law on Securities 2010 has been issued by the National Assembly and which has far 
reaching implications for both private and public companies. 

There are also new guidelines for enterprises, particularly helpful will be the clearer definitions on charter capital 
and issued shares. 

We also report on: 

 registration fees: a subject which will affect the majority of our readers both in their businesses and the domes-
tic sphere; 

 draft regulations governing the rules on retail outlets set up by foreign investors; 

 invoices: the abolition of the existing system and devolvement of responsibility to businesses. 

We trust that you will enjoy this edition and welcome any feedback or queries that may arise to our usual email  
address: info@frasersvn.com 

HCMC: 15th floor, The Metropolitan, 235 Dong Khoi Street, District 1, Ho Chi Minh City, Vietnam - Tel: +848 3824 2733 Fax: +848 3824 2736 
Hanoi: Unit 1205, Pacific Place, 83B Ly Thuong Kiet Street, Hoan Kiem District, Hanoi, Vietnam - Tel: +844 3946 1203 Fax: +844 3946 1214 
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New Law Amending The Law On  
Securities 
In an attempt to keep pace with the fast developing 
trends in the securities market, the State Securities 
Commission of Vietnam has been formulating a 
draft law amending the current Law on Securities.  
Despite experiencing ups and downs and creating 
plenty of controversy, a new law was adopted on 24 
November 2010, named No. 62/2010/QH12 by 
the National Assembly (“Securities Law 2010”).   

Tightening controls on private offerings 

Private offerings of shares may be carried out by 
both public and non-public companies but, up to 
now, the regulations that govern the two types of 
issuers have been different, being respectively  
subject to the Law on Enterprises 2005 and Law on 
Securities 2006 (“Securities Law 2006”).  

To resolve this issue, the Government of Vietnam  

 

had issued Decree 01/2010/ND-CP (Decree 01) 
regulating the private placement of shares of  
enterprises.  However, as Decree 01 does not carry 
same the legislative weight as the Securities Law 
2006, this patchwork approach has been less than 
satisfactory, hence the need for the Securities Law 
2010.  From July 2011 when the Securities Law 
2010 comes in to effect all private offers of shares, 
including those previously dealt with under Decree 
01, will be regulated by the Securities Law 2010. 

Decree 01 is reflected in the Securities Law 2010 in 
three main limbs:  (i) limitations on the conditions 
for issue, (ii) limitations on the time for transfer; 
and (iii) specifying the time for offerings.  

Notably, under the Securities Law 2010, shares and 
convertible bonds may not be transferred (save for 
certain limited circumstances) for at least one year 
from the completion of a private placement.  
Private offerings of shares and offerings of 
convertible bonds must also be carried out at least 
six months apart.  

 



 2 

NEWSLETTER  
January 2011 

HCMC: 15th floor, The Metropolitan, 235 Dong Khoi Street, District 1, Ho Chi Minh City, Vietnam - Tel: +848 3824 2733 Fax: +848 3824 2736 
Hanoi: Unit 1205, Pacific Place, 83B Ly Thuong Kiet Street, Hoan Kiem District, Hanoi, Vietnam - Tel: +844 3946 1203 Fax: +844 3946 1214 
Email: info@frasersvn.com 
  
  

Www.frasersvn.com 

New regulations on securities companies and 
securities investment fund management  
companies 

a) Supplementing business operations of securities invest-
ment fund management companies and securities compa-
nies. 

Article 61 of the Securities Law 2006 stipulates that a 
securities investment fund management company 
may perform two types of activities: management of 
securities investment funds and management of  
securities portfolios.  However, in practice, in order 
to carry out these activities effectively, securities 
investment fund management companies almost 
inevitably end up conducting consultant activities: 
providing investment analysis and consultancy to 
their clients. 

Recognising this reality, the Securities Law 2010  
proposes that securities investment consultancy will 
be classed as an additional business operation which 
securities investment fund management companies 
will be entitled to perform.  

b) State Securities Commission to issue permits or approvals 
in order to conduct securities business operations legally. 

Under the Securities Law 2006, securities companies 
and securities investment fund management  
companies are only entitled to perform activities 
specified in Articles 60 and 61. The scope of  
operations of these entities is subject to a set of strict 
business conditions.  

However, recently, many non-securities enterprises 
have been conducting similar activities, such as  
securities brokerage and dealing in securities without 
any permission from the State Securities  
Commission of Vietnam. From a legal perspective, it 
is not clear whether these entities are performing 
those activities illegally, since no provisions stipulate 
that these activities are exclusively limited to  
securities companies.  However, the operations of 
these non-regulated entities clearly leads to potential 
risks for investors and the development of the  
securities market in Vietnam.  
As a consequence, the Securities Law 2010  

introduces at Article 9 a new prohibited act: that of 
performing securities business operations without 
approval or licensing from the State Securities  
Commission.  Whilst this is clearly desirable from 
the point of view of excluding cowboy operations 
from the market, it does add an additional layer of 
bureaucracy for legitimate operators entering into 
this arena. 

c) Management of Securities Trading Accounts 

In addition to the business scope of securities  
companies stipulated in the Securities Law 2006, the 
Securities Law 2010 contains provisions allowing 
securities companies to enter into mandates to  
manage their customers’ securities trading accounts 
on the basis of contracts executed between the  
company and the customer directly. Regulations are 
also proposed to control these contracts.  

Greater clarification on public offers to acquire 
shares 
Previously public offers to acquire shares were  
controlled by the Securities Law 2006 and Circular 
194/2009/TT – BTC dated 02 October 2009 
(“Circular 194”).  
Whilst the Securities Law 2006 provided few  
provisions specific to making public offers, Circular 
194 has succeeded in filling the gaps by providing 
specific cases in which public offers to acquire are a 
compulsory condition for transferring shares.   
In an attempt to create a new legislative framework 
for the securities market, the Securities Law 2010 
sets out the situations in which offers to acquire 
must be undertaken publicly, as well as cases which 
are not required to offer publicly, (such as  
inheritance or where share certificates are given as a 
gift).  We note that the Law on Securities 2010  
requires an investor holding 25% or more of the 
voting shares or investment fund certificates 
(“IFCs”) of a public company or a closed  
investment fund to make a public offer for the 
shares where: 
 it purchases a further 5-10% of the currently 

circulating voting shares or IFCs of a public 
company or closed investment fund within the  
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period  of one year from the date of  
completion of the previous tranche; or 

 10% of the currently circulating voting shares 
of IFCs of a public company or closed  
investment fund.  

Major shareholders would be advised to seek advice 
before purchasing any additional shares or IFCs in 
order to avoid unwittingly triggering these  
provisions. 

Under the Securities Law 2010, the Ministry of  
Finance is authorised to produce more clarifications 
on public offers to acquire share certificates of  
public companies and public closed funds.  We await 
these with impatience. 

Definition of “securities” 

The Law on Securities 2010 broadens the definition 
of securities and brings shares from private  
companies under the aegis of the Law on Securities 
2010.   

According to the Securities Law 2006, “securities” are 
defined as evidence from an issuing organisation 
certifying the lawful rights and interests of an owner 
with respect to an asset or capital portion. In the 
definition, “issuing organisation” means an organisation 
making a public issue of securities. Consequently, 
shares of non-public enterprise are not considered to 
be “securities” and shall not be governed by the Law 
on Securities 2006. 

However, with the introduction of the Law on  
Securities 2010, this will change. Under the Law on 
Securities 2010, an “issuing organisation” shall comprise 
all organisations conducting offers of securities. This 
means that non-public companies will also be  
considered to be issuing organisations and shares of 
such companies shall be considered to be securities.  

This change in definition of securities will have 
knock-on effects, including for example on  
corporate income tax (CIT).  Up to this point, shares 
of non-public companies and securities of public or 
listed companies have been subject to different CIT 

rates, being 25% of total tax income and 0.1% of 
total taxable turnover respectively.   

However, under the Law on Securities 2010, all share 
assignment activities of either public or non-public 
companies shall be subject to the same regulations 
on the transfer of securities.  At this point, the  
legislation is not clear as to what the new applicable 
rate of tax will be and we await further guidelines 
from the competent authorities on this issue. 

Listing Requirements 

Whilst the SSC had previously issued an official  
letter setting out a roadmap for the registration of 
shares of public (but unlisted) companies on a  
specially created market for unlisted public  
companies’ shares (UPCoM), in practice, such  
roadmap has not been met and many public  
company shares remain unregistered. 

Under the Law on Securities 2010, public companies 
are required to register their shares for trading on an 
organised securities market within one year from the 
closing date of a public offering.   

This is the first time registration has been made an 
obligation and will be a welcome introduction for 
investors holding such shares.  Public but unlisted 
companies considering a public offering are advised 
to begin reviewing their options in order to be able 
to comply with the legislation when it comes into 
effect next year. 

The Securities Law 2010 will come into effect on 1 
July 2011. 

Decree 102/2010/Nd-Cp – Additional Guidelines 
On The Law On Enterprises 
On 1 October 2010, the Government issued Decree 
102/2010/ND-CP (Decree 102). This Decree aims 
to replace Decree 139/2007/ND-CP (Decree 139) 
in providing detailed guidelines for implementation 
of the Law on Enterprises. Coming into effect as 
from 15 November 2010, Decree 102 combines 
several new provisions, yet contains a few issues 
which may cause concern. 
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Increasing Categories of assets eligible to 
be capital contribution 

Under Decree 102 intellectual property rights (IP 
Rights) will now be classified as an asset eligible for 
capital contribution. In particular, individuals or  
organisations owning IP Rights (for example, rights 
of authorship and related rights of authors, industrial 
property rights, patents) shall have the right to use 
IP rights as capital contribution.  

However, whilst the business community will be 
cheered by the above regulation, it must be noted 
that the value of those assets will be subject to 
evaluation by the Ministry of Finance and the  
process for this is not clearly set out in the Decree.  
We look forward to clarifications being issued in the 
future. 

New definitions concerning the capital of 
joint-stock companies  

Decree 102 also provides new definitions for the 
charter capital of joint-stock companies. In recent 
years, there has been confusion about the definitions 
of  “charter capital” and “the number of shares the company 
has the right to issue”.  Furthermore, a problem of 
“fake” charter capital (i.e. shares that the company 
has registered and issued but are not actually paid 
up) has emerged.   

Resolving this confusion, Decree 102 clarifies the 
definitions: 

Charter capital at the time of registration of a shareholding 
company is defined as the total par value of the  
number of issued shares for which founding and 
subsequent shareholders have subscribed.  These 
must be paid in full within 90 days from the date of 
issuance of the enterprise registration certificate.  

Shares which the shareholding company has the right to issue 
mean the shares which a general meeting of  
shareholders has determined to issue to raise  
additional capital 

The number of shares which the shareholding company has the 
right to issue at the time of registration is the charter  

capital at the time of registration of the shareholding 
company plus the number of additional shares which 
it has determined may be issued within a period of 
three years from the date of issuance of the  
enterprise registration certificate.  

Share Offerings 

Under Decree 102, a shareholder company may offer 
shares for sale by one of the following methods: 

 Via the mass media, including the internet; 

 Offer for sale to one hundred or more  
investors, inclusive of professional securities 
investors; 

 Offer for sale to a number of unidentified  
investors; and 

 Offer for sale to less than one hundred 
identified investors. 

Existing laws on securities will govern the  
procedures on offering shares for sale (i.e. the Law 
on Securities 2006, the Law on Securities 2010 and 
Decree 01/2010/ND-CP on private placement of 
shares).  

According Decree 102, when the share offering 
tranche has been completed, the shareholding  
company must re-register its charter capital in  
accordance with the Law on Enterprise 2005 and 
Decree 43/2010/ND-CP dated 15 April 2010 on 
enterprise registration.   

Foreign investor vs Domestic investor in 
Decree 102  

Decree 102 also brings some benefits to the foreign 
investor where dealing with capital contribution and 
share purchase by foreign investors.  An enterprise 
already established in Vietnam with foreign investor 
ownership not exceeding 49% of the charter capital 
will be treated as a domestic investor with the  
corresponding benefits this will bring in terms of 
simplified licensing procedures, amongst others.  

Otherwise, an enterprise already established in  
Vietnam with foreign investor ownership exceeding 
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49% of the charter capital will be treated as a foreign 
investor and must apply for an investment certificate 
where it intends to participate in a share purchase or 
on capital contribution.   

Protecting minority shareholders 

Decree 102 provides shareholders and capital  
contributing members with a right to be informed of 
related persons and their transactions with a  
company (Article 28) and the right to institute legal 
proceedings against managing members of a  
company in respect of their improper exercise of 
such managing duties (Article 19, 25).  

These regulations are designed to protect minority 
shareholders from managing persons and their  
related persons taking advantage of, or abusing, their 
powers as managers.  Whilst admirable, these  
regulations will also produce more bureaucracy for 
companies to comply with. For instance, pursuant to 
Article 28, unless otherwise stipulated by the  
company charter, the company must collate and 
keep updated a list of related persons and their  
corresponding transactions with the company; such 
lists must be kept at the head office of the company; 
be available to all shareholders, managers, members 
of the inspection committee of the company and 
their authorised representatives for review,  
extraction of information and copying during  
working hours.  The term “corresponding  
transaction” is left unexplained and we hope will be 
clarified soon. But in the absence of further clarity, 
we must assume that it would encompass all  
transactions  
relating to the company, whether or not ‘material’.   

Clarification of the minimum number of 
founding shareholders  

Previously, under the regime established by Decree 
139, despite the fact that shareholding companies 
must have at least 3 members, the number of  
founding shareholders of a shareholding company 
was not regulated.  Under Decree 102, Article 23 
strictly stipulates that a newly established  
shareholding company must have at least three (03) 

founding shareholders.   

The founding shareholders must jointly register to 
subscribe for at least 20% of the total number of 
ordinary shares carrying the issuance right at the time 
of enterprise registration.   

New Regulations On Retail Outlets 

“In the three years since Vietnam joined the World 
Trade Organisation (WTO), the field of distribution 
in general, and in particular retail activities has been 
undergoing vigorous change.  The Government has 
recognised the need to clarify the procedures for 
regulation of the ever expanding retail sector  
pursuant to which it has published the first draft of 
the Decree on Retail Activities (the Draft) to  
establish the responsibilities of business entities  
engaged in retail activities, selling retail goods and 
the conditions and requirements for establishing new 
retail outlets.  

At this stage, the Draft is still too lacking in detail for 
Frasers to be able to report fully on it, however, the 
Draft does re-assert foreign investors’ entitlement to 
establish retail enterprises pursuant to Vietnam’s 
WTO Commitments.  A welcome statement which 
we hope will be substantiated when the Draft is  
finally issued although in its current form the Draft 
does also appear to create barriers potentially as 
much as access. 

This article deals with clarification of the regulations 
regarding the establishment of new retail outlets: 
what criteria the Government is applying to their 
creation and which government bodies will be in 
charge of making such determinations.  

Economic Needs Test – a more equal  
playing field or further obstacles? 

The Draft creates a new framework for determining 
whether new retail outlets can be set up: the  
Economic Needs Test (ENT) which applies to both 
foreign and domestic enterprises.  

According to the ENT, the establishment of a retail 
outlet by any business entity must be created in  

5 
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accordance with: 

 the procedures prescribed in the Draft; and  

 with published master planning (Zoning) for the 
locality in which it is proposed to establish the 
retail sales outlet.  

The establishment of any additional retail sales outlet 
(after the first outlet) by an enterprise with foreign 
owned capital will, under the new regulations, be  
considered on the basis of criteria being: 

 the number of retail outlets (it is not clear 
whether the criteria is for proposed or existing 
outlets);  

 market stability; and  

 population density.  

At present, no procedures are set out in the Draft, 
therefore it is not clear what criteria (other than that it 
complies with any Zoning requirements) would be 
required to be met in order to establish the first retail 
outlet of an enterprise with foreign owned capital.  
Additionally, it is not clear from the Draft that local 
competent authorities have the power to create  
procedures for establishing such outlets.  We hope 
that this will be clarified in the final version of the 
Decree when it is issued. 

Market stability, as set out in the Draft, will be  
determined on the basis of the impact of any new 
retail outlet on existing shops trading the same goods 
in the same geographic area at the municipal, district 
or township level.  

With respect to population density, the Draft  
provides that retail outlets may only be established in 
areas (whether municipal, district or township) with a 
population density five times higher than the  
average population density of the same province.  
This would seem in practice to limit market  
penetration by businesses with foreign owned capital 
to urban areas. 

Retail Outlet Zoning 

As part of the ENT criteria, enterprises must comply 

with Zoning regulations.  Retail outlet zoning will be 
divided into national zoning, and area or provincial 
zoning (Provincial zoning).  Retail outlet zoning will 
be formulated in accordance with:  

 national and local socio-economic development  
objectives;  

 public transport policy goals;  

 current and projected infrastructure and facilities 
for loading and unloading goods;  

 stable development and compliance with the rate 
of population growth and demand for goods; and  

 the developmental direction of the various types 
of retail outlets. 

Economic Needs Test Council 

The Draft further provides that each provincial  
people’s committee shall establish an ENT Council 
whose role it is to apply the above criteria and  
authorise the creation of new retail outlets.  At this 
stage, it is not clear whether there will be  
supplementary regulation relating to the ENT and 
ENT Councils.  We do not believe that it will come in 
this Decree and therefore further legislation will be 
required to provide fuller guidelines and until such 
time it seems that ENT Councils must use their  
discretion. 

Furthermore, the Draft provides that the  
establishment of retail outlets comprising markets, 
trade centres and shops of a certain size must obtain 
approval from the ENT Council.  We note that the 
size of such outlets has not yet been determined in the 
Draft, but it will clearly be an important criterion 
when the Draft is finally issued.  

However, whilst ENT Councils are designed to have 
discretion to make their own decisions vis-à-vis  
granting of approvals, their decisions must also be  
considered by the provincial people’s committee and  
forwarded to the Ministry of Industry and Trade for 
its approval.   

Whilst such rules may be designed to limit arbitrary 
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decision-making on the part of local ENT Councils, 
inevitably it will also increase the administrative  
burden for investors and the timeframes for  
licensing the establishment of certain new retail  
outlets.   

Final Points 

The Draft also sketches out regulations on: direct 
selling, door to door sales, internet sales and  
networking sales.  We will report more fully when 
further details are published. 

We understand that the Draft also intends to deal 
with regulations designed to encourage the  
development of domestic production, protect the 
rights of consumers as well as to ensure the stable 
circulation of production, distribution and  
consumption.  

Some commentators have suggested that the ENT 
test will in practice create barriers for a foreign  
investor wishing to enter the market or spread an 
existing retail network.  Certainly the draft  
regulations appear to increase the administrative 
steps for doing so.   The Government now is seeking  
comments on the Draft from interested parties. This 
is an important area for many of Frasers’ clients, 
should you want to further discuss or comment on it 
or seek further advice on how it may impact your 
business, please do not hesitate to contact us. 

Registration Fees: New Guidance  
On 26 April 2010, the Ministry of Finance issued 
Circular No. 68/2010/TT-BTC (Circular 68) 
 providing guidelines for the implementation of 
regulations on registration fees.  Circular 68 came 
into effect on 10 June 2010, and replaced a number 
of existing regulations dealing with this subject 
matter, including Circular 95/2005/TT-BTC,  
Circular 02/2007/TT-BTC and any other regulations 
on registration fees which are contrary to Circular 
68. 

The provisions of Circular 68 apply to both  
Vietnamese and foreign organisations and  
individuals, including foreign invested enterprises, 

and provides that they shall pay registration fees 
when registering ownership or the right of use of 
their asset with the competent State agency. 

Although not the most ’sexy’ of subject matters, 
registration fees are likely to affect all businesses and 
individuals operating in Vietnam and so the Circular 
merits attention. 

How Much? 

Registration fees will be calculated as a percentage of 
the value of the relevant asset, as follows: 

 Houses, land : 0.5% 

 Motorized river transport vehicles, fishing vessels 
and aquaculture transport vehicles: 1%, deep-sea 
fishing boats: 0.5% 

 Guns, sport guns: 2% 

 Motorbike: first registration: 5% (applicable to 
cities and other relevant areas) and 2% (all other 
areas), second registration onwards: 1%  

 Automobiles with less than 10 seats (excluding 
three wheeled motorized vehicles or vehicles 
designed to transport both passengers and cargo): 
10 to 15% 

 Other vehicles (including but not limited to  
semi-trailers and farm vehicles): 2%  

The high registration fees applicable to passenger 
vehicles with less than 10 seats seems to be an 
attempt by the Government to restrict the increased 
use of individual vehicles in Vietnam in order to ease 
traffic congestion, which is an increasingly serious 
problem in major cities.  

Additionally, it seems from the Circular that the 
Government wishes to promote the use of second 
hand assets by means of decreasing registration fees 
in accordance with the use period of such assets. For 
example, second hand assets under one year old  
attract a registration fee at 85% of the residual value 
tapering down to 20% after ten years.  

A different basis is used for calculating the residual 

7 



 8 

NEWSLETTER  
January 2011 

HCMC: 15th floor, The Metropolitan, 235 Dong Khoi Street, District 1, Ho Chi Minh City, Vietnam - Tel: +848 3824 2733 Fax: +848 3824 2736 
Hanoi: Unit 1205, Pacific Place, 83B Ly Thuong Kiet Street, Hoan Kiem District, Hanoi, Vietnam - Tel: +844 3946 1203 Fax: +844 3946 1214 
Email: info@frasersvn.com 

Www.frasersvn.com 

value of houses, based upon the type of house and 
the use period: (up to 50 years from construction) to 
determine a residual value tapering down to between 
20 to 30 per cent at the end of this period. 

How is it calculated? 

So how do you determine the value of an asset?  
Usually it will be the transfer price the asset is sold 
for on the domestic market, however, land value for 
registration fee purposes is based on the area of the 
land liable to registration fees multiplied by the price 
of a square meter of land. 

Notably where the taxpayer declares a price different 
to the actual transfer price, the value will be  
determined by the price of a square meter of land as  
determined by the People’s Committee of the  
relevant province or city.  So, if the sale value set out 
in the sale documents is lower than the value set by 
the People’s Committee, the registration fee will be 
based on the land price value set by the People’s 
Committee. 

Exemptions 

Circular 68 exempts certain classes of assets from 
liability for registration fees. An exhaustive list is 
beyond the scope of this article but some notable 
exemptions include:  

 certain land, houses and assets (including  
vehicles) used by, foreign diplomatic missions,  

 land allocated by the Government for public 
purposes, mineral exploration, scientific research, 
agricultural or forestry production,  

 land used for community purposes by religious 
or belief institutions, e.g. pagodas, cemeteries, 
churches. 

 Certain transfers between business entities (see 
below for more detail). 

Transfer between Business Entities 

In certain circumstances, transfers between  
businesses may be exempt from registration fees, 

these circumstances include: 

 Co-operative members contributing assets to a 
cooperative; 

 Organisations or individuals contributing assets 
to businesses that have legal status (e.g. Joint 
stock companies or limited liability companies) 
by way of capital; 

 Corporations, companies, enterprises or  
cooperatives transferring their assets to their 
member units (i.e. subsidiaries, parents) in the 
form of mutual ceasing of capital.   

It is important to note that the last point will not 
apply where the assets are transferred between  
member units in a business group where it is by way 
of sale and purchase, exchange or assignment.  In 
these circumstances, normal registration fees will 
apply. 

Maximum Cap on Registration Fees 

The maximum registration fee payable in respect of 
any one asset at any one registration is 500 million 
dong (passenger vehicles with less than 10 seats are 
excluded from this maximum cap: all you putative 
Ferrari owners out there take note!).   

Factories within one Perimeter 

Additionally, where one organisation or individual 
holds land use right certificates for land within one 
perimeter and registers ownership of factories  
engaged in manufacturing or business on that land, 
the cap will apply to all of the factory buildings 
whether registered at the same or different times.   

This provision could significantly reduce the amount 
of registration fees payable by factory owners, but its 
extent is limited.  It applies only to ‘factories’ which 
we understand could include offices but a stand 
alone office building would not qualify for the cap.   

Also, it should be noted that the benefit of the  
maximum cap cannot be shared between group  
companies, for example a parent and wholly owned 
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subsidiary.  If the parent company owned the land 
this provision could not be applied by a subsidiary 
company establishing a factory on the grounds.  Nor 
can the ‘perimeter’ of the land be enlarged, therefore 
if a company purchases a new plot of land adjacent 
to existing factories with the intention of expanding 
production and building a new factory, the Circular 
will not benefit the owner to reduce the registration 
fees when registering ownership of the new factory.  

Conclusion  

The methods for assessment of registration fees 
seems generally to be set out clearly, when  
structuring (especially intra group) transfers, compa-
nies may wish to consider the Circular and its effect 
as there may be savings to be made.  Likewise,  
factory  
owners, should take into account the provisions of 
the Circular when sitting factories as there may be 
cost savings to be had if placed in one area.   

Please do contact us to discuss this article or if you 
would like further detail on any of the above. 

A Major Shake Up In The Regulations Governing 
Invoices 
The obligation to buy invoices from the tax office is 
a familiar chore for many businesses, entailing much 
bureaucracy not to mention delays as the relevant tax 
offices are overstretched by the demands placed on 
them. However, from 1 January 2011, this tiresome 
procedure is apparently a thing of the past following 
the issue of Decree 51/2010/ND-CP relating to 
invoices issued on the sale of goods or services 
(Decree 51).  

Decree 51 replaces Decree 89/2002/ND-CP dated 
07 November 2002 on the printing, issuance, use 
and administration of invoices (Decree 89) and  
introduces important changes, the main effect of 
which is to transfer the primary responsibility for the 
creation of invoices from tax offices to enterprises.  

Enterprises will create invoices, not tax offices: 

Under Decree 89, and its implementing documents, 

the General Department of Tax, under the  
authorisation of the Ministry of Finance had the 
authority to print invoices and although enterprises 
are also entitled to print invoices independently, they 
had to be granted permission by a competent tax 
office, subject to certain conditions.  

However, as the procedure to obtain permission was 
complicated, the majority of enterprises would buy 
invoices from the Ministry of Finance and therefore 
the tax office divisions responsible for selling  
invoices were usually overworked resulting in long 
delays. Decree 51 radically changes this situation by 
providing that enterprises will be primarily  
responsible for creating invoices: e.g. directly by 
computers, cash registers or other machines when 
selling goods or services or by printing invoices on 
order for other enterprises according to a prescribed 
form.  

Following Decree 51 and Circular 153/2010/TT-
BTC which implements Decree 51 (Circular 153), 
only a few entities (such as enterprises that have 10 
employees or fewer, business households, business 
individuals or organisations other than enterprises 
which conduct business activities) may continue to 
buy invoices printed by provincial-level tax offices. 

A new type and a new form of invoice: Export 
Invoices and Electronic Invoices 

In addition, Decree 51 also authorises a new type of 
invoice - export invoices and a new form of invoice: 
electronic invoices.  

Recognising that export is an activity distinctly dif-
ferent from other trading activities., Decree 51  
provides for a new invoice type - export invoices - 
which will be used when exporting goods and  
services abroad or into non-tariff zones or other 
business which is considered to be export under 
relevant legislation. To accord with international 
customs and for the convenience of international 
enterprises, export invoices may be created solely in 
English, unlike standard invoices which must be in 
Vietnamese, with a foreign language translation if 
desired.  
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In addition, Decree 51 permits a new form of I 
nvoice: the electronic invoice. An electronic invoice 
is defined as a combination of electronic data  
messages resulting from the sale of goods and  
services which are created, sent, received, stored and 
managed under the Law on E-Transactions,  
Moreover, Decree 51 expressly encourages the use 
of this form of invoice by stating that “the State  
encourages the use of electronic invoices”.  It will be  
interesting to see whether there are further  
government initiatives to encourage e-commerce and 
the direction that legislation takes to facilitiate it.  We 
will report on developments as and when they  
happen.   

The use of electronic invoices will undoubtedly help 
clients involved, or seeking to become involved, in  
e-commerce by simplifying paperwork and helping 
to regulate their financial management more  
effectively.  

Invoice - a new place for advertising your com-
pany? 

Other than compulsory contents, Decree 51 and 
Circular 153 also state that enterprises can add  
non-compulsory information to their invoices such 
as logos, decorative images or even advertisements.  
This may create further opportunities for enterprises 
to advertise their services or raise brand awareness.  

 

 

 

 

 

 

 

 

 

 

Simplifying the procedure for creating and  
reporting invoices: 

Last but not least, Decree 51 simplifies the  
procedure for creating and reporting invoices. Under 
the previous system, enterprises that use their own 
invoices must obtain permission from the relevant 
tax offices and before every batch of invoice  
printing, have to register the design, quantity, serial  
numbers and printing place of such invoices with the 
tax office. However, under Decree 51 enterprises 
only have to send a notice of invoice issuance to the 
tax office and may autonomously determine the 
quantity of the invoices that they issue.  

The reporting requirements are also reduced from a 
monthly obligation (under Decree 89) to a quarterly 
obligation under Decree 51. 

Is your business compliant? 

Businesses which have not yet put into place systems 
for creating their own invoices should do so  
immediately in order to be able to comply with  
Decree 51.  It is hoped that this Decree will simplify 
companies’ internal administration and reporting 
procedures giving them greater financial autonomy 
and enabling them to increase the efficiency of their 
financial management going forward. 
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