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 PEOPLE’S COMMITTEE  SOCIALIST REPUBLIC OF VIETNAM 

 OF HO CHI MINH CITY Independence – Freedom– Happiness  
                     -------------------- ----------------------------------------------- 
             No. 4413 /UBND-QLDA Ho Chi Minh City, July 30th, 2015 

Re: Registration of Technical Cooperation 
Project sponsored by JICA in FY 2016 

 

To: Ministry of Planning and Investment (“MPI”) 

 

 

In order to enhance the effectiveness of public transport management and proceed the 
exploitation and operation of urban railway Ben Thanh- Suoi Tien Line No.1 in Ho Chi Minh 
City after it becomes operational, Ho Chi Minh City People’s Committee (“HCMC-PC’) would 
like to seek the consideration from MPI and then submit to Prime Minister for approval the 
sponsor portfolio of technical cooperation (TC) project on “Strengthening Management Ability 
of Operation and Maintenance Company for the opening of Urban Railway Line 1 in Ho Chi 
Minh City; Ben Thanh – Suoi Tien Line” sponsored by Japan International Cooperation Agency 
(JICA) under TC project of Japanese Government in Fiscal Year 2016 with the main contents as 
below:  

 

1. TC title: Project on Strengthening Management Ability of Operation and Maintenance 
Company for the opening of Urban Railway Line 1 in Ho Chi Minh City; Ben Thanh – Suoi Tien 
Line. 

2. Sponsor: Japan International Cooperation Agency (JICA). 

3. Owner: Ho Chi Minh City People’s Committee. 

4. Investor (as expected): Ho Chi Minh City Management Authority for Urban Railways 
(MAUR). 

5. Implementation schedule (as expected): 04 years (October in the year of 2016 to 
September in the year of 2020). 

6. TC site: Ho Chi Minh City. 

7. Capital of the TC Project: 

‐ The amount of non-refundable ODA loan: is defined in details after JICA dispatches 
Detail Planning Survey Mission (according to Official Letter No. 776.2015/JICA-RQ of JICA 
dated June 24th, 2015). 

‐ The counterpart portion from the City’s budget (as estimated): 13,237,144,800 VND 
(equivalent to 73,133,397 Japanese Yen or equivalent to 610,767 USD). 
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8. TC Purpose: 
‐ Strengthen management ability of urban railway operation and maintenance of Ho Chi 

Minh City No. 1 Urban Railway Company. 

‐ Finalize training system of direct operation staffs for Line No.1, which Viet Nam 

Railway Authority has agreed and deployed training work. 

‐ Gain “safety certificate” for urban railway transport service in advance of commercial 

exploitation period. 

‐ Gain the skills drawing and adjusting train operation diagram and timetable. 

‐ Study and propose non-fare business form and investment plan. 

‐ Adjust and update internal regulations drawn in previous TC project and modify other 

necessary internal regulations (i.e. railway safety operation regulation). 

‐ Develop work procedures/work instruction handbook based on internal regulations. 

‐ Inspect and accept hand-over of urban railway infrastructure and electro-mechanical 

equipment (elevated section infrastructure) from the Contractor of Line No.1. 

‐ Coordinate with General Consultant, the Contractor of contract package No. 4 of Line No. 

1 in regard of the construction of Information Technology system for whole office building. 

‐ Set up, inspect and operate accounting system, asset management system and etc. 

‐ Update and keep record on the project progress and participate in the study of operation 

and maintenance for Line No. 2 and No. 5. 

Ho Chi Minh City People’s Committee would like to ask the consideration and support from 

Ministry of Planning and Investment. 

Yours sincerely./.  

Recipients: CHAIRMAN  
- As above; (Attached 08 TC Project Outlines in Vietnamese  
and Application form for Japan TC in English). 
- Office of Prime Minister (a-b); 
- MOT, MOF; 
- Party Standing Board “For report”; 

- Council Standing Board “FYI”;  (Signed and sealed) 

- Committee Standing Board: Chairman, Vice Chairmen; 

- DPI, DOT, DOF, MAUR;  Le Hoang Quan 
- Committee Office: Deputy Chiefs of Office, Specialist Divisions; 
- Record: Record Office, (QLDA-TT) TV 28 copies  
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Project Design Matrix 
Project on Strengthening Management Ability of Operation and Maintenance Company for the opening of Urban Railway Line 1 in Ho Chi Minh City 

 
Project Implementation Period: From Oct.2016 (48 months) 

 
Implementation Agency: Preparation Unit for set up of O&M Company (PUC) under Management Authority for Urban Railways (MAUR) & The Ho Chi Minh City Urban Railway Company No.1 (HURC No.1) 
 

Narrative Summary Objectively Verifiable Indicators Means of Verification Important Assumption 

Overall Goal 
Urban railway Line 1 in Ho Chi 
Minh City is operated safely and 
reliably by the O&M Company. 

1. Safety and reliability level (such as there is no fatal and injury accident of 
passengers, the average delay of operation is within 1 (one) minute) of 
UMRT operation is secured at the initial stage just after its opening. 

1. Annual Report of the Company (After commencement) - Power supply is stable. 

Project Purpose 
Management ability to operate 
and maintain urban railway 
developed in Operation and 
Maintenance Company. 
 

1. 
 
 
 
2. 
 
 
3. 
 
4. 

Initial work of the regulator is commenced. 
 
 
 
Operational staffs and maintenance staffs are trained and qualified enough 
for implementation of commercial operation. 
 
All necessary conditions for commercial operation are achieved 
 
All necessary documents (manuals, regulations etc) are prepared. 

1. 
 
 
 
2. 
 
3 
 
 
4. 

Approved document to railway operator  
・Tariff 
・Level of service   

 
Number of trained & skillful staffs. 
 
Safety certificate, operating permission and others achieved 
 
 
Company regulations, working instructions and other necessary 
documents. 

- 
- 
 
 

 
 
 
  

Construction work of line 1 on schedule; 
Relevant regulations issued by MOT, VNRA; 

Output     
1. The regulator’s organization 

and its function & powers 
are developed 

 The regulator’s organization and its function & powers in the organization 
are developed and approved by HCMC-PC. 
 

 Decision of HCMC-PC. concerning the organization chart, function 
and power of the regulator 

  

2. Systems necessary for 
opening of operating urban 
railway are established 

2-1 
 
 
2-2 
 
 
 
2-3 
 
 

Training system for direct operation staffs of Line 1, get official agreement 
of VNRA and implement are finalized. 
 
The O&M company gets “safety certificate” and “operating permission” for 
urban railway transportation service prior to commercial transportation 
service. 
 
HCMC PC makes decision on  fare level and subsidy policy. 

2-1
 
 
2-2
 
 
2-3
 
 

Final training system, training activities, training results (number of 
trained staffs and their skill) 
 
Safety certificate and operating permission 
 
 
Fare level and subsidy policy 

- 
 
 
- 
 
 
- 

Necessary cooperation is granted by MOT and VNRA; 
departments and HCMC-PC; GC and contractors 
 
Necessary cooperation is granted from relevant project 
donor(s). 
 
The legal situation is stable for urban railway. 

3. Staff ability necessary for 
management of operating 
and maintaining urban 
railway is strengthened 

3-1 
 
 
3-2 
 
 
3-3 
 
 
3-4 
 

“On the job training” at Japanese railway operators for the frame of 
headquarter (first and key staffs) is carried out. 
 
Personnel of Operation Dept obtain skill of building and adjustment of train 
diagram, driver schedule. 
 
Personnel of Operation Dept obtain skill to cooperate of  other  Dept. 
(Technical dept., station duty) 
 
Investment and various kinds of non-fare business are studied and 
proposed. 

3-1
 
 
3-2
 
 
3-3
 
 
3-4

“On the job training” at Japanese railway operators for the frame of 
headquarter (first and key staffs) 
 
Manuals of building and adjustment of train diagram, driver 
schedule  
 
Cooperation Manuals 
 
 
Proposals and plans of non-fare business 

4. Software necessary for 
management of operating 
and maintaining urban 
railway is established 

4-1 
 
 
4-2 
 
 
4-3 
 
 
4-4 

Accounting system, asset management system, etc are set up, tested and 
ready for using. 
 
Internal regulations composed in Previous TC and others supplemental 
internal regulations (if any) are reviewed, updated. 
 
Work flow / manuals of clarifying the actual operating procedures for the 
workers (based on the internal regulations) are developed. 
 
Annual plan of Each department is made. 
 

4-1
 
 
4-2
 
 
4-3
 
 
4-4

Accounting system, asset management system, etc  
 
 
List of internal regulations and detailed documents 
 
 
Work flow / manuals of clarifying the actual operating procedures for 
the workers 
 
Annual plan of Each department 
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5. Hardware necessary for 
management of operating 
and maintaining urban 
railway is established. 

5-1 
 
 
5-2 
 
 
 
5-3 

Information sharing and consultation with Line 1 Construction Project 
 
 
Cooperation as the position of end user (O&M company) with GC, CP4 
contractor in building office IT system; (except for the actions included in 
the contract with GC and CP4 contractor) 
 
Checking as the position of end user (O&M company) and taking over the 
civil infrastructure and E&M upper structure from contractors, GC; (except 
for the actions included in the contract with GC and each contractor). 
 

5-1
 
 
5-2
 
 
5-3

AFC system、train driving simulator、OCC equipment、contents of 
operation rules, Layout planning of facilities in stations and so on. 
 
Office IT System  
 
  

The civil infrastructure and E&M upper structure  

 

6. Coordination necessary for 
management of operating 
and maintaining urban 
railway is completed. 

6-1 
 

Cooperation with PMU2, PMU5 (under MAUR) in order to update project 
progress and participate in studies of operation and maintenance for these 
lines (on the view point of One O&M company for whole lines invested by 
state budget); etc. 

6-1
 

Updated project progress of line 2, line 5 and participation in studies 
of operation and maintenance for these lines. 

7. Information sharing with the 
projects in Hanoi City 

7-1 
 
7-2 
 
 

To consider the pre-opening work of Hanoi Metro Company 
 
To grasp the problems of Hanoi 2a Line after opening operation 
 

7-1
 
7-2

the pre-opening work of Hanoi Metro Company 
 
the problems of Hanoi 2a Line after opening operation 
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Activities Inputs 
(Japanese side) 

 
(Vietnamese side) 

 
Preconditions 

0 Review and analyze 1. Dispatch of Japanese Experts 
 
Fields of Experts 
 

- Chief 
Expert/Planning:       

1 person 

(1) Regulator 1 person 
(2) O&M company  
- Planning, 
administration  

1 person 

-Regulation and Safety 1 person 
- Human training:      1 person 
- Finance:             1 person 
- Business:            1persons 
- Operation:            1 person 
- Maintenance:         1 person 
- Office IT system:      1 persons
- Asset Management    1 person 
- Specific issues:       several 

 
2. Counterpart training in Japan 
At least 19 persons 

 
3. Equipment 
Items needed for Project implementation. 
 
4. Expense 
- Cost for employment of local consultants 
- Other expenses:  

For research, travelling, training 
- TC assistants: 
  Japanese interpreter: 2 persons 
  English interpreter: 1 person 

 

1. Assignment of Counterpart  
Personnel for Preparation Unit and The O&M 

Company 
 At leat 19 persons 

 
(1) Regulator  
 Team leader 1 person 
Organization: 1 person 
Train operation and 
safety: 

1 person 

(2) O&M company  
- Leader/Planning (all):  1/3 

person 
-Regulation and Safety:  2 person 
- Human training:       3 person 
- Finance:             3 person 
- Business:            2 persons 
- Operation:            2 person 
- Maintenance:         2 person 
- Office IT system:      1 persons 
- Asset Management    1 person 

 
2. Provision of facilities for the Project  

implementation :  
- Project office 
- Working equipment 
 
3. Expense 
- Local cost for personnel 
- Cost for office rent and equipment. 
- Other expenses:  

For research, travelling, training, other activities 

There is no big change in 
urban railway policy of 
Vietnam central 
government and HCMC. .

0-1 To review and analyze the present situation and surroundings 
1. The regulator’s organization and its function & powers are developed 
1-1 
1-2 
1-3 

Adjustment with MOT (Ministry of Transport) 
Development of the regulator’s organization and the function & powers in the regulator 
Learning about policies to encourage the use of urban railways 

2. Systems necessary for opening of operating urban railway are established 
2-1 
 
 
2-2 
 
 
2-3 
 

To finalize training system for direct operation staffs of Line 1, get official agreement of VNRA 
and implement training activities  
 

To get “safety certificate” and “operating permission” 

 for urban railway transportation service prior to commercial transportation service  
 
To get decision of HCMC PC for fare level and subsidy policy 

3. Staff ability necessary for management of operating and maintaining urban railway is 
strengthened 

3-1 
 
 
3-2 
 
3-3 
 
3-4 

To carry out “on the job training” at Japanese railway operators for the frame of headquarter 
(first and key staffs)  
 
To obtain skill of building and adjustment of train diagram, driver schedule  
 
To obtain skill of other Dept. for operation and maintenance 
 
To study and make proposals of investment and various kinds of non-fare business. 

4. Software necessary for management of operating and maintaining urban railway is 
established 

4-1 
 
4-2 
 
 
4-3 
 
 
4-4 

To establish, test and operate accounting system, asset management system, etc 
 
To review, update internal regulations composed in Previous TC and supplement others 
internal regulations (if any); 
 
To develop work flow / manuals of clarifying the actual operating procedures for the workers 
based on the internal regulations. 
 
Annual plan of Each department is made. 

5. Hardware necessary for management of operating and maintaining urban railway is 
established. 

5-1 
 
 
 
 
5-2 
 

To check as the position of end user (O&M company) and take over the civil infrastructure and 
E&M upper structure from contractors, GC; (except for the actions included in the contract with 
GC and each contractor)  
 
To cooperate as the position of end user (O&M company) with GC, CP4 contractor in building 
office IT system; (except for the actions included in the contract with GC and CP4 contractor) 

6. Coordination necessary for management of operating and maintaining urban railway is 
completed 

   

6-1 To cooperate with PMU2, PMU5 (under MAUR) in order to update project progress and 
participate in studies of operation and maintenance for these lines (on the view point of One 
O&M company for whole lines invested by state budget); etc. 

7 Information sharing with the projects in Hanoi City    

7-1 
7-2 

To consider the pre-opening work of Hanoi Metro Company 
To grasp the problems of Hanoi 2a Line after opening operation 

   

* TC: Technical cooperation project   VNRA: Vietnam Railway Administration,   MOT: Ministry of Transport 
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Plan of Operation (PO)
Project on Strengthening Management Ability of Operation and Maintenance Company for the opening of Urban Railway Line 1 in Ho Chi Minh City

0. Review and analyze
0-1 Review and analyze the present situation

and surroundings.
1. Systems necessary for opening of

operating urban railway are established

1-1 To finalize training system for direct
operation staffs of Line 1, get official
agreement of VNRA and implement
training activities

1-2 To get “safety certificate” for urban railway
transportation service prior to commercial
transportation service

1-3 To get decision of HCMC PC for fare level
and subsidy policy

2. Staff ability necessary for management
of operating and maintaining urban
railway is strengthened

2-1 To carry out “on the job training” at
Japanese railway operators for the frame
of headquarter (first and key staffs)

2-2 To obtain skill of building and adjustment of
train diagram, driver schedule

2-3 To study and make proposals of
investment and various kinds of non-fare

3. Software necessary for management of
operating and maintaining urban railway
is established

3-1 To establish, test and operate accounting
system, asset management system, etc

3-2 To review, update internal regulations
composed in Previous TC and supplement
others internal regulations (if any);

3-3 To develop work flow / manuals of
clarifying the actual operating procedures
for the workers based on the internal

4. Hardware necessary for management of
operating and maintaining urban railway
is established.

4-1 To check as the position of end user (O&M
company) and take over the civil
infrastructure and E&M upper structure
from contractors, GC; (except for the
actions included in the contract with GC
and each contractor)

4-2 To cooperate as the position of end user
(O&M company) with GC, CP4 contractor
in building office IT system; (except for the
actions included in the contract with GC
and CP4 contractor)

5.

Coordination necessary for
management of operating and
maintaining urban railway is completed

5-1 To cooperate with PMU2, PMU5 (under
MAUR) in order to update project progress
and participate in studies of operation and
maintenance for these lines (on the view
point of One O&M company for whole lines
invested by state budget); etc.
Joint Coordination Committee JCC)
Holding of JCC * * * *

Note:                    Taking notes for necessary business activities

7 8 9 10 11 1210 11 12

Y E A R 4

1 2 3 4 5 6

Y E A R 3

1 2 3 4 5 6 7 8 9

Y E A R 1

5 6 7 81 2 3 4 12 125 6 7 8 9 112
Time Schedule

1 10

Y E A R 2

3 49 10 11

10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 910 11 12 1 2 3
20202016 2017 2018 2019

4 5 6 7 8
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Year

Items 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12

1. 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 G1 G2 G3 G4 G5

Result of expecting

1.1.1
To finalize training system for direct
operation staffs of Line 1

Update the status of Line 1 Status of Line 1

Work with GC, PMU1 to propose training
system for operation staffs of Line 1

Proposal of training system

Work with related organizations to evaluate
the feasibility of training system and modify
training system (if any)

Draft of training system

1.1.2 To get official agreement of VNRA

Submit the draft of training system to VNRA The opinions of VNRA for the draft
Make explanation and modification based on
the opinions of VNRA

The complete version

Submit the latest version to VNRA The approval from VNRA

1.1.3 To implement training activities

Recruit the operational staffs List of staffs and their work commitment

Conduct the training in Japan for key
operational staffs

Completion of training in Japan

Prepare classroom lessons Classroom lessons

Conduct the theoretical training Completion of theoretical training

Conduct the practical training Completion of training

Submit necessary documents for national
driving examination

Approval from VNRA

Support VNRA to hold driving examination Driving examination

Complete procedures to get driving license Driving license

Result of expecting

1.2.1
To study relevant regulations about
safety certificate

Lists of laws, degrees, circulars, etc

1.2.2
To study neceesary condidtions for
achievement of safety certificate List of neceesary condidtions

1.2.3
To cooperate with PMU1,  GC to check
every condition

Results of checking for each condition

1.2.4
To plan to achive the remaining
conditions (if any)

Action plan

1.2.5
To confirm the achivement of remaining
conditions

Confirmation

1.2.6
To prepare and submit the official letter,
relevant document to authority

Official letter & relevant document

1.2.7
To explain to the authority & to
supplement materials (if necessary)

Agreement of the authority

1.2.8 To achieve "safety certificate" Safety certificate

Result of expecting

1.3.1 To review and update the fare struture
and fare level proposed in TC1

The updated fare struture and fare level

1.3.2 To propose the  fare level The  fare level proposal

1.3.3

To review and update the  the revenue
estimation(from ticket and non-fare
business) according to the proposed fare
struture and fare level

The revenue estimation

1.3.4 To estimate the deficit The deficit estimation

1.3.5 To propose the subsidy  issues The subsidy proposal

1.3.6

To consult with DOF and DOT for
subsidy consideration

Consultation with DOF and DO

1.3.7
To submit HCMC PC the fare level and
subsidy policy

Fare level and subsidy policy submitsion

1.3.8
To get decision of HCMC PC for fare
level and subsidy policy

Decision of HCMC PC

2.1

Result of expecting

2.1.1 Select the key staffs for oversea training List of key staffs

2.1.2
Cooperate with Japanese railway operators to
make the training programme

Training programme

2.1.3 Implement the training in Japan
Completion of training ( Achivement of
working skill at head quarter for first and key
staffs)

Result of expecting

2.2.1
To study the method of building  and
adjustment of train diagram, driver schedule

Method of  building and adjustment of train
diagram, driver schedule

2.2.2
To contact with GC and PMU1 in order to
study the train diagram and driver schedule of
line 1

 - Train diagram and driver schedule of line 1
in usual operation

 - Train diagram and driver schedule of line 1
in special days (holiday, events)

2.2.3
To practise to build and adjust the train
diagram, driver schedule manually and by
using software

Skill of building and adjustment of train
diagram, driver schedule

Result of expecting

2.3.1 To continue study the additional kinds of non-
fare business from TC1

List of proposed kinds of non-fare business
for company

2.3.2 Revise and update regulations of TC1 and
establish regulations relate to business field
(such as non-fare business, quality service,
customer service, security in the station area,
etc)

List and draft of regulations and detailed
documents for business field

2.3.3
To prepare the necessary conditions for each
kind of non-fare business

List of necessary conditions (Ex: budget,
space, etc)

2.3.4 Study the various investment types for non-
fare business

Preparation for mobilizing investment for non-
fare business

2.3.5
To list down to potential partners and
investment types of non-fare business

Proposals of investment and various kinds of
non-fare business

3.

3-1

Result of expecting

3.1.1
Update the awareness of the accounting
system in VN

List of the awareness of the accounting system
for company

3.1.2 Establist of the accounting items List of the accounting items

3.1.3 Setup the Internal control system The accuracy of the data is ensured

3.1.4
Establish the asset management for relevant
departments Efficiency asset management

3.2

Result of expecting

3.2.1
Gather and update vietnamese legal
documents used as reference for internal
regulations

List of legal documents

3.2.2
Review and update internal regulations
composed in TC1

Internal regulations are reviewed and updated

3.2.3
Compose internal regulations and list detailed
documents

List of regulations and detailed documents

3.3

Result of expecting

3.3.1
Select the implementation workflows/
manuals required for daily operation based on
those for urban railways in Japan

List of  implementation workflows/ manuals
required for daily operation

Year 1 Year 2 Year 3 Year 4 JICA
experts

Remarks

Systems necessary for opening of operating urban railway are established

1-1
To finalize training system for direct operation staffs of Line 1, get

official agreement of VNRA and implement (TRÀ)

PU STAFF

Activities

Activities

1-2
To get “safety certificate” for urban railway transportation service
prior to commercial transportation service (THÀNH)

Activities

1-3
To get decision of HCMC PC for fare level and subsidy policy (TH

ÀNH)

Activities

To carry out “on the job training” at Japanese railway operators for

the frame of headquarter (first and key staffs) (TRÀ)

Activities

2-2
To obtain skill of building and adjustment of train diagram, driver

schedule (THÀNH)

The train diagram and driver schedule of line
1  is obtained and studied

2-3
To study and make proposals of investment and various kinds of

non-fare business (QUÂN)

Software necessary for management of operating and maintaining urban railway is
established

To establish, test and operate accounting system, asset management

system, etc (HẢI)
Activities

Activities

To review, update internal regulations composed in Previous TC and

supplement others internal regulations (if any); (ĐỨC)

To develop workflows / manuals of clarifying the actual operating

procedures for the workers based on the internal regulation (ĐỨC)

Activities

Activities
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Year

Items 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12

1. 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 10 11 12 1 2 3 4 5 6 7 8 9 G1 G2 G3 G4 G5

Year 1 Year 2 Year 3 Year 4 JICA
experts

Remarks

Systems necessary for opening of operating urban railway are established

PU STAFF

3.3.2
Cooperate with PMU1, GC and contractors to
confirm workflows/ manuals prepared by GC
or contractors.

List of workflows/ manuals prepared by GC or
contractors.

3.3.3
Define workflows/ manuals prepared by
company

List of workflows/ manuals prepared by
company

3.3.4 Develop workflows/ manuals Workflows/ manuals are prepared

4.

4-1

Result of expecting

4.1.1
To check the civil infrastructure on the role of
end user

civil infrastructure checking list

4.1.2
To take over the civil infrastructure on the
role of end user

civil infrastructure is transferred to company

4.1.3
To check the E&M upper structure on the role
of end user

E&M upper structure checking list

4.1.4
To take over the E&M upper structure on the
role of end user

E&M upper structure is transferred to
company

4.1.5
Review and finalize the list of necessary
hardware for operating and maintaining

List of necessary hardware

4.2

Result of expecting

4.2.1
Study the data flow of IT system (especailly
AFC and ERP system)

4.2.2
Study the internal controls, internal and
external communication

4.4.3
Gather all functions of IT system (Finance &
Accounting, Procurement, HR, Revenue)

Retrieve the necessary functions of whole IT
system

4.2.4
Cooperate with GC to retrieve requirements
for CP4

Gain the basic requirements for CP4's term of
reference

4.2.5
Cordinate and supervise CP4 contractor in
building the office IT system

Office IT system is established and operated

5.

Result of expecting

5.1

5.1.1
Information sharing and consultantation with
line 1 project

The progress of line 1 is updated

5.1.2
Information sharing and consultantation with
line 2 project

The progress of line 2 is updated

5.1.3
Information sharing and consultantation with
line 5 project

The progress of line 5 is updated

Hardware necessary for management of operating and maintaining urban railway is
established.

To check as the position of end user (O&M company) and take over
the civil infrastructure and E&M upper structure from contractors,
GC; (except for the actions included in the contract with GC and

each contractor) THÀNH, ĐỨC

Activities

To cooperate as the position of end user (O&M company) with GC,
CP4 contractor in building office IT system; (except for the actions

included in the contract with GC and CP4 contractor) QUÂN,
HẢI

Activities

To understand clearly the working process of
IT system

Coordination necessary for management of operating and maintaining urban railway is
completed

Activities

To cooperate with PMU2, PMU5 (under MAUR) in order to update
project progress and participate in studies of operation and
maintenance for these lines (on the view point of One O&M
company for whole lines invested by state budget); etc
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MEMORANDUM ON THE NEW LAW ON ENTERPRISES 2014 
 

 
I.  Introduction. 
 
The new Law on Enterprises No. 68/2014/QH13 was passed by the National Assembly on the date of 26 November, 
2014 (the “Law 2014”) to replace the old Law on Enterprises No. 60/2005/QH11 issued on 29 November, 2005 as 
amended on 20 June 2013 (collectively referred to as the “Law 2005”). The Law 2014 shall take effect from the date 
of 1 July 2015, except for some special cases in transit (as stipulated in Article 212 of the Law 2014). 
 
The Law 2014 provides more favorable terms for enterprise registration, management as long as its M&A activities 
and dissolution. Many obstacles under the Law 2005 are expected to be effectively resolved due to the promising 
regulations of the Law 2014. In the next part, some key points in comparison between the Law 2005 and the Law 
2014 are outlined for a general picture of it. 

 
II.  Contents 
 
No Contents The Law 2005 The Law 2014 Remarks 
1 General 

 
1.1 

 
Definition 

 There are some changes 
in and addition to the 
definition of terms, for 
example: “Vietnamese 
enterprise”, “State-
owned enterprise”, and 
“foreign individual”. 

 
 

The Law 2005 only 
provides “nationality of 
an enterprise” (defined 
as the nationality of the 
country/territory in 
which the enterprise is 
established and registers 
its business). [Article 
4.20] 

The Vietnamese 
enterprise means an 
enterprise incorporated 
in Vietnam with a head 
office located in 
Vietnam. [Article 3]  

 

State-owned enterprise 
means an enterprise in 
which the State owns 
over 50% of the charter 
capital. 

State-owned enterprise 
means an enterprise in 
which the State owns 
100% of the charter 
capital [Article 3] 
 

Under the Law 
2014, many 
enterprises shall 
not be State-owned 
anymore. In case 
of foreign 
investment in these 
enterprises (which 
are not “State-
owned enterprises” 
under the Law 
2014), restrictions 
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to State-owned 
enterprises are not 
applied. 

No definition of “assets 
contributed as capital” 

The “assets contributed 
as capital” might be 
Vietnam Dong, freely 
convertible currency, 
gold, value of land use 
right, value of IP rights, 
technology, know-how 
and other assets which 
are valued in Vietnam 
Dong. [Article 35] 

 

 
1.2 

 
Legal representative  

One legal representative One or more legal 
representative (applied 
to LLC1 and 
shareholding company). 
 
At least 01 legal 
representative has to 
reside in Vietnam. In 
case that the enterprise 
has only 01 legal 
representative, he/she 
might appoint another 
person as his/her 
authorized 
representative in case of 
absence. [Article 13] 

 
In some special cases, 
the competent court 
shall be entitled to 
appoint the legal 
representative for the 
company during the 
court’s proceedings 
[Article 13.7] 

 

 
1.3 

 
Seal 

- Only one seal 
 
- The seal is granted by 
the authority under the 
strict regulations on the 
form of seal, the 
issuance authority, etc. 
 

- One or more seals  
 
- The enterprise itself is 
free to decide the form, 
the quantity and format 
of its company seal. 
Only notice on the 
sample of seal is 

 

                                                            
1 LLC: limited liability company 
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[Article 36] 

required (for the 
purpose of public 
information at the 
National Business 
Registration Portal)  
 
[Article 44] 

1.4 Business/enterprise registration certificate 
The name of certificate granted 
to the newly-established 
enterprise  

Business registration 
certificate 

Enterprise registration 
certificate 

 

Form of a business/enterprise 
registration certificate 

Paper Paper or digital 
certificate 

 

Content of a business/enterprise 
registration certificate 

More details in 
comparison with the 
contents as provided in 
the Law 2014 (including 
the scope of business, 
branch and 
representative office, 
list of founding 
shareholders, etc.). 

Only 04 items: (i) 
enterprise’s name and 
code; (ii) head office’s 
address; (iii) ID and 
other information of the 
legal representative(s), 
the owner of private 
company, member of a 
LLC; and (iv) the 
charter capital [Article 
29] 

It means that only 
when the 
enterprise changes 
one of 04 items, 
the enterprise 
registration 
certificate needs to 
be revised. In other 
cases, the 
enterprise shall 
only give the 
business 
registration body a 
written 
notification. 

Business line Included in the business 
registration certificate. 

Not included in the 
enterprise registration 
certificate. 

 

Business registration certificate 
and investment certificate 

The investment 
certificate might be also 
the business registration 
certificate 

This regulation is 
eliminated.  
Foreign investor has to 
obtain: (i) the 
investment certificate in 
order to carry out 
investment activities 
(under the investment 
laws); AND (ii) the 
enterprise registration 
certificate in order to set 
up an enterprise (under 
the enterprise laws). 
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The content of application file 
for issuance of a 
business/enterprise registration 
certificate 

N/A The information for tax 
registration and a 
number of employees 
are required [Article 24] 

 

Confirmation on the legal capital 
and practicing certificates [in 
case of establishing a LLC or 
shareholding company] 

Required [Articles 18 & 
19] 

Not required [Articles 
22 & 23] 

 

Time-line for issuance of a 
business/enterprise registration 
certificate 

10 working days 
[Article 15.2] 

03 working days 
[Articles 27.2 and 31.3] 

 

Change in business/enterprise 
registration certificate 

All cases of “change in 
business registration 
contents” under the 
Article 26 of the Law 
2005 needs to be re-
registered with the 
business registration 
body (under the strict 
procedures) 

There are two cases of 
change in enterprise 
registration: 
 
(i) In case of any 
changes in the content 
of the enterprise 
registration certificate 
(i.e. 04 items as stated 
in Article 29 of the Law 
2014), the registration 
with the business 
registration body shall 
be required and the new 
enterprise registration 
certificate shall be 
issued. The change in 
the enterprise 
registration certificate 
upon the decision of the 
Court or arbitration is 
provided. 
 
(ii) In case of other 
changes [contents which 
are not in the enterprise 
registration certificate, 
such as business line, 
founding shareholders, 
etc.], a written 
notification to the 
business registration 
body is required. 

 

1.5 National Business Registration 
Portal 
(http://dangkykinhdoanh.gov.vn) 

When obtaining the 
business registration 
certificate, the 

In case of obtaining the 
enterprise registration 
certificate or change in 

It is more flexible 
and convenient for 
the enterprise. 
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enterprise has to public 
its information in the 
business registration 
body portal or in the 
magazine.  
 

this certificate, the 
enterprise shall be 
required to public its 
information in the 
National Business 
Registration Portal.  

1.6 Charter of enterprise N/A When revising the 
enterprise’s charter, the 
confirmation signatures 
of the following persons 
are required: (i) the 
chairman of the 
members’ council in 
case of a partnership; 
(ii) the owner, the legal 
representative of the 
owner or the legal 
representative of a one-
member LLC; (iii) legal 
representative in case of 
two-or-more-members 
LLC and shareholding 
company [Article 25.3] 

 

1.7 Enterprise Code N/A 
Only tax code is 
available 

The enterprise is 
granted with the only 
enterprise code which is 
used for all procedures 
required (including tax 
obligations) [Article 30] 

 

1.8 The valuation of the assets 
contributed as capital for the 
purpose of establishment of an 
enterprise 

By the company 
members or 
shareholders [Article 
30.2] 

By the company 
members or 
shareholders or by the 
professional assessment 
organization/company. 
[Article 37.2] 
 

 

1.9 The enterprise’s name written in 
a foreign language 

The name translated 
from Vietnamese to 
foreign language 
[Article 33.1] 

The name translated 
from Vietnamese to one 
of foreign Latin 
language [Article 40.1] 

 

1.10 Identical name and names which 
cause confusion [not allowed in 
naming enterprises] 

Applied to all cases. 
[Article 34] 

- Some minor changes 
- Some cases are not 
applied to subsidiary 
company 
[Article 42] 

 

1.12 Operation of head office The enterprise has to 
notify the business 
registration body of the 

Eliminated  
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opening hours at its 
head office within 15 
days from the issuance 
of business registration 
certificate [Article 35.2]

1.13 Procedures for establishment of 
a branch and representative 
office 

Only provided in the 
decrees, circulars which 
give the implementing 
details on the Law 2005

Available at Article 46 
of the Law 2014. 

With the 
procedures 
stipulated in the 
Law 2014, it is 
steadier than ones 
in the decrees and 
circular (which are 
easily changed and 
replaced). 

2 Two-or-more-members LLC 
2.1 Capital contribution - Capital contribution 

shall be made in full and 
on time as undertaken. 
 
 
 
- In case of change in 
the type of assets 
contributed, unanimous 
approval by remaining 
members shall be 
obtained. 
 
- In case of failure to 
fully contribute capital 
as undertaken, the laws 
provide 03 methods to 
deal with unpaid capital 
for the LLC to choose 
[Article 38.3]. 
 
- The decrease in 
charter capital due to 
one member’s failure to 
fully make capital 
contribution is not 
allowed. 
 
 
 
- The unpaid amount 
shall be considered as a 
debt owned by that 

- Capital contribution 
shall be made in full 
within 90 days from the 
issuance date of the 
enterprise registration 
certificate. 
 
- In case of change in 
the type of assets 
contributed, approval by 
the majority of 
remaining members 
shall be obtained. 
 
- In case of failure to 
fully contribute capital 
as undertaken, the 
unpaid capital shall be 
settled upon the 
decision by the 
Members’ Council. 
 
 
- Allowed. Within 60 
days from the last day 
of the deadline for 
capital contribution (i.e. 
90 days as mentioned 
above), the company 
shall register the 
changed charter capital. 
 
- Not mentioned. This 
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member to the 
company. 
 
 
 
 
 
 
[Article 39] 

member shall take 
responsibilities for the 
unpaid amount until the 
date of change the 
company’s charter 
capital (caused by its 
failure to fully 
contribute the  
capital), but this unpaid 
amount shall be settled 
after the deadline of 
capital contribution. 
 
[Article 48] 

2.2 Protection of minority members A member or a group of 
members holding more 
than 25% of charter 
capital shall have the 
right to request a 
meeting of the 
Members’ Council be 
convened to deal with 
issues within its 
authority. [Article 41.2]

A member or a group of 
members holding 10% 
of charter capital (or a 
smaller percentage 
provided by the 
company charter) has a 
number of rights as 
stipulated in Article 
50.8. 
 
In case the company has 
one member holding 
more than 90% of 
charter capital and no 
smaller percentage 
stipulated in the charter, 
the remaining members 
shall have the right as 
mentioned in Article 
50.8 also. 
 
[Article 50] 

 

2.3 Conversion of two-or-more-
members LLC into one-member 
LLC by way of transfer or 
change in charter capital 

Not mentioned In case the transfer or 
change in capital 
contribution leads to the 
result that only one 
member stays in the 
company, the company 
shall be converted into a 
one-member-
LLC.[Article 53.3] 

 

 

2.4 Authorization of member in 
special cases 

Not mentioned In case that the invidiual 
member is in custody, 
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sentenced in jail or is 
rovoked from practising 
rights by the court, this 
member shall authorize 
other to join the 
Members’ 
Council.[Article 56.3] 

2.5 Authorized representative The authorization shall 
be made in writing and 
sent to the business 
registration body within 
7 days from the 
authorization date 
[Article 48] 

The authorization shall 
be made in writing and 
sent to the company. 
[Article 15]  

 

2.6 Meetings of Members’ Council The meeting of 
Members’ Council shall 
be conducted where the 
attending members 
represent at least 75% 
of the charter capital 
[Article 51.1] 

The meeting of 
Members’ Council shall 
be conducted where the 
attending members 
represent at least 65% 
of the charter capital 
[Article 59.1] 

 

2.7 Meeting minutes  - All meetings of the 
Members’ Council must 
be recorded in the book 
of minutes [Article 
53.1] 
 
 
- Not mentioned 

All meetings of the 
Members’ Council must 
be recorded in paper 
and/or recorded in 
digital or other 
electronic devices 
[Article 61.1] 
 
- The chairman of the 
meeting and the meeting 
secretary (who is 
responsible to record the 
meeting minutes) shall 
take joint responsibility 
about the accuracy of 
the minutes [Article 
61.3] 

 

2.8 Validity of resolutions issued by 
the Members’ Council 

Not mentioned The resolution takes 
effect from the date of 
resolution or other date 
stated in the resolution, 
except for the cases 
provided in the 
company charter. 
 
In case a member or a 
group of members file 
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the request with the 
court or the arbitration 
in order to revoke the 
resolution, this 
resolution is still 
effective until the 
issuance of any valid 
decision by the 
court/arbitration. 
 
[Article 63] 

2.9 Conditions to become a 
director/general director 

Including the condition 
of “individual owning at 
least 10% of charter 
capital” [Article 57] 

Only the capacity for 
civil acts and the 
professional capacity, 
experiences required, 
not ownership 
percentage [Article 65] 

 

2.10 Increase or decrease of the 
charter capital relative to the 
increased or decreased valued of 
assets of the company 

Allowed [Article 60.1 
and Article 60.3] 

Not allowed [Article 68]  

2.11 Responsibilities of the managers 
and legal actions against the 
managers 

No specific clauses 
under the Law 2014 

Supplementing the 
articles on (i) 
responsibilities of the 
chairman of the 
Members’ Council, 
director/general 
director, legal 
representative, inspector 
and other managers; and 
(ii) Taking legal actions 
against the managers of 
the company  
[Articles 71 and 72] 

 

3 One-member LLC 
3.1  - The capital 

contribution is fully 
made within deadline 
undertaken by the 
owner. 
 
 
- Not allowing the 
decrease of charter 
capital due to failure to 
make full capital 
contribution. 

- The capital 
contribution shall be 
fully made within 90 
days from the issuance 
date of the enterprise 
registration certificate. 
 
- In case of failure to 
make full capital 
contribution after the 
90-days deadline, the 
company is allowed to 
change/decrease the 
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charter capital 
equivalent to the already 
paid amount. The owner 
still take full 
responsibilities for 
unpaid amount until the 
registration of changed 
charter capital. 
 
- The owner shall be 
liable by its whole 
properties for the 
financial obligations of 
the company and 
damages caused by the 
failure to make capital 
contribution in full and 
on time. 
 
[Article 74] 

3.2 Implementing the rights of the 
owner in some special cases 
(such as transfer/offers, death, 
lack of capacity for civil acts) 

N/A Article 77   

3.3 Members’ Council - The owner shall 
appoint 02 authorized 
representatives or more 
joining the Members’ 
Council. 
 
- The chairman of the 
Members’ Council is 
appointed by the owner 
of the company. 
 
 
[Article 68] 

- From 02 to 07 
members. 
 
 
 
- The chairman of the 
Members’ Council is 
appointed by the owner 
of the company or 
elected by the members 
of the Members’ 
Council. 
 
[Article 79] 

 

3.4 Conditions to become a 
director/general director 

Including the condition 
of “not to be a related 
person of a member of 
the Members’ Council 
or of the chairman of 
the company, of the 
person authorized to 
directly appoint the 
authorized 
representative or of the 

N/A 
 
Only the conditions on 
capacity for civil acts, 
professional experiences 
are required. 
 
 
[Article 81.3] 
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chairman of the 
company”  
[Article 70.3] 

3.5 Inspectors - A number of 
inspectors: 01 to 03. 
 
 
- Term: not exceeding 
03 years.  
 
[Article 71] 

- A number of 
inspectors shall be 
decided by the owner. 
 
- Term: not exceeding 
05 years.  
 
[Article 82] 

 

3.6 Decrease of the charter capital Not allowed [Article 
76.1] 

Decrease of the charter 
capital is allowed when 
(i) returning a part of 
contributed capital if the 
company run business 
in 2 consecutive years 
calculating from the 
registration date and, 
after such return, is able 
to pay in full all debts 
and other property 
obligations; or (ii) the 
owner fails to make in 
full the capital 
contribution as 
undertaken. [Article 
87.1] 

 

3.7 Conversion of the company in 
case of increase of the charter 
capital 

When the charter capital 
is increased by raising 
additional capital 
constributed by other 
people, the company 
shall be converted into a 
two-members-or-more 
LLC. 
[Article 76.2]. 

When the charter capital 
is increased by raising 
additional capital 
constributed by other 
people, the company 
shall be converted into 
(i) a two-members-or-
more LLC; or (ii) a 
shareholding company. 
[Article 87.3] 

 

4. State-owned company 
  N/A The Law 2014 includes 

regulations on State-
owned companies from 
Article 88 to Article 
109. 

 

5 Shareholding company 
5.1 Change in charter capital The decrease of the 

shareholding company’s 
charter is not clear. 

The company is allowed 
to change its charter 
capital (including 
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capital decrease) by way 
of: (i) returning a part of 
contributed capital 
based on the owership 
percentage of the 
shareholders if the 
company run business 
in 02 consecutive years 
calculating from the 
registration date and, 
afer such return, is able 
to pay in full all debts 
and other property 
obligations; or (ii) buy 
back the issued shares; 
or (iii) the charter 
capital is not fully and 
on time contributed 
after the contribution 
deadline of 90 days.  
[Article 111.5 and 
Article 112.3] 

5.2 Dealing with unpayment of 
ordinary shares of founding 
shareholders 

- Where a founding 
shareholder fails to pay 
in full and on time the 
number of shares 
registered to subscribe, 
such number of shares 
shall be dealt with under 
the following: (i) all the 
founding shareholders 
contribute in full such 
number of shares in 
proportion to the ratio 
of shares they own in 
the company; or (ii) one 
or more founding 
shareholders agree to 
contribute in full such 
number of shares; or 
(iii) another person who 
is not a founding 
shareholder is called 
and agrees to contribute. 
 
- The written 
notification on the share 
contribution to the 

- Where a founding 
shareholder fails to pay 
in full and on time the 
number of shares 
registered to subscribe, 
such shares shall be 
considered as 
“unsubscribed shares” 
and the Management 
Board shall decide the 
sale of such shares and 
the charter capital shall 
be revised according to 
the paid capital (paid 
shares). 
 
 
 
 
 
 
- Not required 
 
 
 
[Article 112] 
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business registration 
body is required. 
 
[Article 84] 

5.3 Report on shareholders owning 
5% of the total shares or more 

Shareholders owning 
5% or more of the total 
number of shares must 
be registered with a 
competent business 
registration body. 
[Article 84.6] 

Not required.  

5.4 Method for share assignment The share assignment 
shall be conducted in 
writing or hand delivery 
[Article 87.5] 

The share assignment 
shall be conducted via 
contract or stock 
exchange. The Law 
2014 also provides 
some cases related to 
transfer of shares, such 
as inheritance, giving 
offer to other. [Article 
126] 

 

5.5 Limitations on bond issuance - The company is not 
allowed to issue bond 
when: (a) payment has 
not been made in full 
for the principal and 
interest of issued bonds; 
payment has not been 
made or not been made 
in full for due debts in 
03 previous consecutive 
years.; and (b) the 
average after tax profit 
rate of 03 previous 
consecutive years is not 
higher than the interest 
rate intended to pay for 
the bonds to be issued. 
[Article 88.2] 
 
- N/A 

- The limitation as 
stated in point (b) 
Article 88.2 of the Law 
2005 is not required. 
 
 
 
 
 
 
 
 
 
 
- The Law 2014 allows 
the issuance of share-
convertible bonds. 
 
[Article 127] 

 

5.6 Payment of dividends N/A Payment of dividends 
shall be made in full 
within 06 months from 
the date of the annual 
meeting of General 
Meeting of 
Shareholders. 
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When the dividends are 
made by shares, the 
company shall register 
the increase of charter 
capital within 10 days 
from the date of 
payment. [Article 132] 

5.7 Recovery of payments for 
redeemed shares or dividends 

In case of wrongful 
payment for redeemed 
shares or wrongful 
payment of dividends, 
the shareholder (to be 
paid) and the members 
of the Management 
Board shall be jointly 
liable for the debts of 
the company within the 
scope of the monies or 
assets which have been 
paid to shareholders but 
have not been 
surrendered. [Article 
94] 

The responsibilities in 
this case are of all 
members of the 
Management Board. 
[Article 133] 

 

5.8 Organizational and management 
structure 

One structure, 
including: (i) General 
Meeting of 
Shareholders; (ii) the 
Board of Management; 
(iii) Director or General 
Director; and (iv) 
Inspection Committee 
(in case of having more 
than 11 individual 
shareholders or having 
organizations owning 
more than 50% of total 
shares). 
 
[Article 95] 

The shareholding 
company shall freely 
choose one of two 
following structures: 
 
(a) Structure without 
independent members, 
including: (i) General 
Meeting of 
Shareholders; (ii) the 
Board of Management; 
(iii) Director or General 
Director; and (iv) 
Inspection Committee 
(in case of having more 
than 11 individual 
shareholders or having 
organizations owning 
more than 50% of total 
shares); or 
 
(b) Structure with 
independent members, 
including: i) General 

 
 
 
 
“Independent 
member” is newly 
provided by the 
Law 2014. There 
are some strict 
conditions for this 
type of member as 
stipulated in 
Article 151.2 of 
the Law 2014; 
such as: not a 
person working for 
the company’s 
affiliated company, 
or being used to 
work for the 
company and its 
affiliated company 
within 03 previous 
consecutive years; 
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Meeting of 
Shareholders; (ii) the 
Board of Management; 
(iii) Director or General 
Director; always 
provided that at least 
20% of the total 
members of the Board 
of Management are 
“independent members” 
AND there is an 
auditing board under the 
Board of Management. 
 
[Article 134] 

not a person 
owning at least 1% 
of the total voting 
shares of company, 
etc. 

5.9 Approval of investment and sale 
of assets by the General Meeting 
of Shareholders 

When making 
investment or sale of 
assets valued at 50% or 
more percent of the total 
value of assets, such 
investment or sale shall 
be approved and 
decided by the General 
Meeting of 
Shareholders [Article 
96.1(d)] 

This value is 35% or 
more [Article 135.1(d)] 

 

5.10 Conditions for conducting 
General Meeting of 
Shareholders 

- The General Meeting 
of Shareholders shall be 
conducted where the 
number of attending 
shareholders represents 
at least 65% of the total 
voting shares. 
 
- In case the meeting 
cannot take place 
because the above 
condition is not 
satisfied, the meeting 
may be convened for a 
second time where the 
number of attending 
shareholders represents 
at least 51% of the total 
voting shares. 
 
[Article 102] 

- The General Meeting 
of Shareholders shall be 
conducted where the 
number of attending 
shareholders represents 
at least 51% of the total 
voting shares. 
 
- In case the meeting 
cannot take place 
because the above 
condition is not 
satisfied, the meeting 
may be convened for a 
second time where the 
number of attending 
shareholders represents 
at least 33% of the total 
voting shares. 
 
[Article 141] 

 

5.11 Passing of resolution of General The ratio for a The ratio for a  
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Meeting of Shareholders resolution of the 
General Meeting of 
Shareholders to be 
passed: 
 
(i) approved by a 
number of shareholders 
representing at least 
65% of the total voting 
shares; 
 
(ii) approved by a 
number of shareholders 
representing at least 
75% of the total voting 
shares in cases of 
resolutions on types of 
shares and total number 
of shares of each type, 
on amendments of and 
additions to the 
company charter, on re-
organization or 
dissolution of the 
company, investment or 
sale of assets equal to or 
more than 50% of the 
total value of assets. 
 
(iii) in case that the 
resolution is passed by 
collecting written 
opinions, the resolution 
shall be passed when it 
is approved by a 
number of shareholders 
representing at least 
75% of the total voting 
shares.  
 
[Article 104] 

resolution of the 
General Meeting of 
Shareholders to be 
passed: 
 
(i) approved by a 
number of shareholders 
representing at least 
51% of the total voting 
shares; 
 
(ii) approved by a 
number of shareholders 
representing at least 
65% of the total voting 
shares in cases of 
resolutions on types of 
shares and total number 
of shares of each type, 
changes in the 
company’s business 
line, changes in the 
company’s management 
structure, investment or 
sale of assets equal to or 
more than 35% of the 
total value of assets. 
 
(iii) in case that the 
resolution is passed by 
collecting written 
opinions, the resolution 
shall be passed when it 
is approved by a 
number of shareholders 
representing at least 
51% of the total voting 
shares. 
 
[Article 144] 

5.12 Meeting minutes of the General 
Meeting of Shareholders 

- The meeting shall be 
recorded in the minute 
book of the company. 
 
 
- Minutes must be 
prepared in Vietnamese 

- The meeting shall be 
recorded in paper and/or 
recorded in digital or 
other electronic devices.  
 
- Minutes must be 
prepared in Vietnamese 
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and may also be in a 
foreign language with 
the equal legal validity. 
 
 
 
[Article 106] 

and may also be in a 
foreign language with 
the equal legal validity, 
however in case of any 
inconsistency, the 
Vietnamese version 
shall prevail. 
 
[Article 146] 

5.13 The authority to demand for 
cancellation of resolution of 
General Meeting of Shareholder 

Director (general 
director) and the 
Inspection Committee 
shall have the right to 
request a court or an 
arbitration to consider 
and cancel a resolution 
of the General Meeting 
of Shareholder [Article 
107] 

This authority belongs 
to a shareholder or a 
group of shareholders 
owning 10% of total 
ordinary shares for a 
period of consecutive 06 
months (or another 
smaller percentage 
provided by the 
charter). [Article 147] 

 

5.14 Validity of the resolution of the 
General Meeting of 
Shareholders 

N/A The Law 2014 
supplements a specific 
article relating to the 
validity of the resolution 
of the General Meeting 
of Shareholder: 
 
(i) The resolution shall 
take effect from the date 
of passing this 
resolution or other valid 
date as provided herein;  
 
(ii) the resolution is 
passed by 100% of the 
total voting shares shall 
be legal and effective 
even when the order and 
procedures for passing 
this resolution did not 
comply with the laws; 
 
(iii) in case of a request 
for cancellation of the 
resolution as mentioned 
above, the resolution 
shall be effective until 
the court or arbitration 
gives any other 
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decision. 
 
[Article 148] 

5.15 Contract approved by the Board 
of Management 

The Board of 
Management shall 
approve the contracts 
for purchase, sale, 
borrowing, lending and 
other contracts valued at 
least 50% or more of the 
total value of assets of 
the company (or a 
smaller percentage as 
stipulated in the 
charter). 
[Article 108] 

This percentage shall be 
35%. 
 
 
 
 
 
 
[Article 149] 

 

5.16 Conditions for the members of 
the Board of Management 

- The Law 2005 
allowing the condition 
of owning at least 5% of 
the total number of 
ordinary shares. 
 
- Not mentioned 
 
 
 
 
[Article 110] 

- Not mentioned 
 
 
 
- The Law 2014 allows 
a member of the Board 
of Management to 
become a member of 
the Board of 
Management of another 
company. 
 
[Article 151] 

 

5.17 Chairman of the Board of 
Management 

- The chairman is 
elected by the General 
Meeting of 
Shareholders or by the 
Board of Management. 
 
- The chairman may act 
concurrently as the 
director (general 
director) of the 
company, unless 
otherwise stipulated in 
the company’s charter. 
 
 
 
 
 
 

- The chairman is 
elected by the Board of 
Management. 
 
 
- The chairman may act 
concurrently as the 
director (general 
director) of the 
company, unless (i) 
otherwise stipulated in 
the company’s charter 
or otherwise provided 
by the securities laws; 
and (ii) in case of the 
shareholding company 
of which the State owns 
50% of the total voting 
shares or more. 
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- N/A 
 
 
 
 
 
[Article 111] 

 
- The Law 2014 allows 
the chairman recruiting 
the secretary with some 
specific rights and 
obligations as stated in 
Article 152.5 of the Law 
2014. 
 
[Article 152] 

5.18 Meeting of the Board of 
Management 

- The meeting of the 
Board of Management 
shall be conducted 
where there are ¾ or 
more of the total 
members attending. The 
meeting convened for a 
second time is not 
mentioned. [Article 
112.8] 
 
 
 
 
 
- Members not directly 
attending a meeting 
shall have the right to 
vote by sending a 
written vote. [Article 
112.8] 

- The meeting of the 
Board of Management 
shall be conducted 
where there are ¾ or 
more of the total 
members attending. In 
case that this conditions 
are not satisfied, the 
meeting shall be 
convened for a second 
time within 07 days 
from the scheduled date 
of the first meeting with 
the condition that ½ of 
the total members 
attending. [Article 
153.8] 
 
- The Law 2014 allows 
more methods to attend 
the meeting: to 
authorize another 
person attending the 
meeting; or to attend the 
meeting via conference 
meeting or the same 
manner; or by a vote via 
post office, fax or email. 
[Article 153.9] 

 

5.19 Meeting minutes of the Board of 
Management 

- The meeting shall be 
recorded in the minute 
book of the company. 
 
 
- Minutes must be 
prepared in Vietnamese 
and may also be in a 
foreign language with 

- The meeting shall be 
recorded in paper and/or 
recorded in digital or 
other electronic devices.  
 
- Minutes must be 
prepared in Vietnamese 
and may also be in a 
foreign language with 
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the equal legal validity. 
 
 
[Article 113] 

the equal legal validity, 
however in case of any 
inconsistency, the 
Vietnamese version 
shall prevail. 
[Article 154] 

5.20 Public disclosure of relevant 
interests 

- N/A 
 
 
 
 
 
 
- The members of the 
Board of Management, 
members of Inspection 
Committee, director 
(general director) and 
other managers must 
declare their relevant 
interests with the 
company: (i) some 
required information on 
the enterprise in which 
they own contributed 
capital or shares and 
ownership ratio and 
duration of such 
ownership; and (ii) 
some required 
information on the 
enterprise in which their 
related persons jointly 
own or separately own 
shares or distributed 
capital of more than 
35% of charter capital. 
 
[Article 118] 

- The company shall be 
required to make a list 
and its updates relating 
to the “related persons” 
(as defined and listed 
out in the Article 4.17 
of the Law 2014) and 
relevant transactions 
between them and the 
company. 
 
- The members of the 
Board of Management, 
members of Inspection 
Committee, director 
(general director) and 
other managers must 
declare their relevant 
interests with the 
company: (i) some 
required information on 
the enterprise in which 
they own contributed 
capital or shares and 
ownership ratio and 
duration of such 
ownership; and (ii) 
some required 
information on the 
enterprise in which their 
related persons jointly 
own or separately own 
shares or distributed 
capital of more than 
10% of charter capital. 
 
[Article 159] 

 

5.21 Contracts, transactions which 
must be approved by the 
General Meeting of 
Shareholders or the Board of 
Management 

- The General Meeting 
of Shareholders or the 
Board of Management 
shall approve contracts, 
transactions between the 

- The General Meeting 
of Shareholders or the 
Board of Management 
shall approve contracts, 
transactions between the 
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company and 
shareholders, authorized 
representative of 
shareholders holding 
more than 35% of the 
ordinary shares and 
their related persons. 
 
- The Board of 
Management shall 
approve any contract 
and transaction valued 
lesser than 50% of the 
total value of assets or a 
smaller percentage 
provided in the 
company charter. 
 
[Article 120] 

company and 
shareholders, authorized 
representative of 
shareholders holding 
more than 10% of the 
ordinary shares and 
their related persons. 
 
- The Board of 
Management shall 
approve any contract 
and transaction valued 
lesser than 35% of the 
total value of assets or a 
smaller percentage 
provided in the 
company charter. 
 
[Article 162] 

5.22 Inspection Committee - At least one member 
of the Inspection 
Committee is an 
accountant or auditor. 
 
 
 
 
- The age of members of 
the Inspection 
Committee must be at 
least 21.  
 
- Not required 
 
 
 
 
 
 
[Articles 121 and 122] 

- The head of the 
Inspection Committee is 
a professional 
accountant or auditor 
working at the company 
on the full-time basis 
(or higher conditions 
provided by the 
company charter). 
 
- Not required 
 
 
 
- All members of the 
Inspection Committee 
of the listed 
shareholding company 
or the company in 
which the State holds 
50% of charter capital 
or more must be an 
accountant or auditor. 
 
[Articles 163 and 164] 

 

5.23 Public disclosure Only a summary of 
annual financial reports 
must be sent to all 
shareholders.[Article 

- The company must 
make public disclosure 
at its website regarding: 
the company charter; 
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129] resumes of members of 
the Board of 
Management, 
inspectors, director 
(general director); 
annual financial reports 
passed by the General 
Meeting of 
Shareholders; and 
reports on the operation 
of the Board of 
Management and the 
Inspection Committee. 
 
- The non-listed 
shareholding companies 
shall notify the business 
registration body of any 
change in some required 
information on the 
foreign shareholders. 
 
- The listed 
shareholding 
companies, the 
company in which the 
State holds 50% of 
charter capital shall 
conduct the disclosure 
obligations under such 
relevant laws. 
 
[Article 171] 
 

6 Private Company 
  N/A Private company is not 

allowed to contribute 
capital for setting up a 
partnership, a LLC or a 
shareholding company 
or acquire shares or 
contributed capital in 
these companies. 
[Article 183] 

 

7 A Group of Companies 
  N/A - A company shall be 

considered as a parent 
company when falling 
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into one of the 
following: 
 
(i) owning more than 
50% of the charter 
capital or of the total 
ordinary shares of the 
subsidiary company; or 
 
(ii) having the right to 
directly or indirectly 
appoint the majority or 
all of the members of 
the Board of 
Management, director 
(general director) of the 
subsidiary company; or 
 
(iii) having the right to 
decide the revision of or 
addition to the charter 
of the subsidiary 
company. 
 
- The subsidiary 
company is not allowed 
to contribute capital or 
buying shares of the 
parent company. The 
subsidiary companies of 
the same parent 
company are not 
allowed to contribute 
capital or together 
buying shares for the 
purpose of cross 
ownership. 
 
- The subsidiary 
companies of the same 
parent company of 
which the State owns at 
least 65% of the charter 
capital is not allow to 
together contribute 
capital in order to set up 
an enterprise. 
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[Article 189] 
8 M&A, Re-structure, 

liquidation and dissolution 
   

8.1 Division, separation, 
consolidation and merger  

Division, separation, 
consolidation and 
merger shall be made 
between the companies 
of same type (i.e. LLC 
with LLC, shareholding 
company with 
shareholding 
companies). 
 
 

Division, separation, 
consolidation and 
merger between the 
companies of different 
types are allowed. The 
Law 2014 also provides 
specific 
procedures for 
conducting such M&A 
activities. 
 

The M&A 
activities under 
Vietnamese laws 
might include 
division, 
separation, 
consolidation and 
merger. 
 
This is the most 
promising and 
more convenient 
for the enterprises 
dealing with M&A 
activities. 

8.2 Conversion of a private 
company into a LLC  

Not allowed The Law 2014 allows 
the conversion of a 
private company into a 
LLC (one-member LLC 
or two-or-more-
members LLC). [Article 
199] 

 

8.3 Conditions for dissolution of a 
company 

N/A The enterprise under the 
legal proceedings at the 
court or the arbitration 
is not allowed to be 
dissolved. [Article 
201.2] 
 
The Law 2014 also 
provides more specific 
procedures for 
dissolution of a 
company, dissolution 
according to the court’s 
decision on revocation 
of the enterprise 
registration certificate 
(Articles 203, 204 and 
206). 

 

8.4 Revocation of the 
business/enterprise registration 
certificate 

The Law 2005 provides 
08 cases under which 
the business registration 
certificate shall be 
revoked [Article 165.2] 

Under the Law 2014, 
only 05 cases under 
which the enterprise 
registration certificate 
[Article 211]: 

 

EN+JP(426)



Page 25 of 25 
 

 
(i) The content stated in 
the enterprise 
registration documents 
are fake; 
 
(ii) Establishment of an 
enterprise by persons 
who are prohibited from 
establishing enterprises 
(as stipulated in Article 
18.2 of the Law 2014); 
 
(iii) cessation of 
business activities for 
one year without 
notifying the business 
registration body and 
the tax authority; 
 
(iv) Failure to send 
reports as stipulated in 
Article 209.1(c) of the 
Law 2014 to the 
business registration 
body within 06 months 
from the deadline or the 
date of written demand; 
or 
 
(v) Other cases decided 
by the court. 
 

 
III.  Notes: 
 
The information and legal issues as outlined above are made only based on the Law 2014 and the Law 2005. They 
are binding upon but only limited to the general picture of comparison between the Law 2005 and the Law 2014. In 
case that the readers need to carry out any clause of the laws, please read the full-text of the Law 2004 and its 
detailing regulations and seek for an appropriate opinions from professional legal advisers first. 

 
Submitted to: Mr. Tadashi Nakano 
Prepared by Ms Anh Hong Ngan 
Date of 1st draft: 10 March 2015  
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SUMMARY ON THE REVISED ESTABLISHMENT PROPOSAL 
Re: HCMC Urban Railway No. 1 One-member Limited Liability Company (“Company”) 

 

 

No. 

Comments by the relevant Ministries  

Revised Establishment 
Proposal (“Proposal”) 

 

Notes 
Ministries Comments 

01 Ministry of Labour, 
War Invalids and 
Social Affairs 

- In case of State-owned one-
member limited companies 
working in some special 
sectors, fields, areas or 
providing public-utility 
products and services, the 
company’s charter capital is 
allowed to be lower than the 
minimum charter capital 
(VND100 billion) if approved 
by the Prime Minister. 
Therefore, MOLISA suggests 
HCMC People’s Committee 
(“HCMC-PC”) explaining and 
reporting to the Prime Minister 
for his decision.  
  

- MOLISA suggests adding the 
training schedule for staff 
directly involved in the 
operation and maintenance of 
the urban railway to meet the 
operation deadlines (2018). 
 

- Regarding the wage fund of 
employees and the fund of 
wage, remuneration and bonus 
for management officers of the 
Company, MOLISA suggests 
HCMC-PC guiding the 
Company to rightly conform to 
the regulations in Decree No. 
50/2013/ND-CP, Decree No. 
51/2013/ND-CP of the 
Government dated May 04th, 
2013 and Circular No. 
18/2013/TT-BLDTBXH, 
Circular No. 19/2013-TT-
BLDTBXH of MOLISA dated 
September 09th, 2013 as basis 

- N/A 
 
 
 
 
 
 
 
 
 
 
 
 
 

- As supplemented 
in Part D.III (for 
each period of 
time). 
 
 
 

- N/A 
 

- The original 
Proposal already 
mentions this 
point (Part F.II.1, 
page 26). The 
Prime Minister’s 
approval might be 
granted based on 
the application by 
HCMC-PC. 

 

 

 

 

 

 

 

 

 

- In the legal 
grounds (Part A), 
these four legal 
instruments are 
already 
mentioned. 
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for planning the annual 
estimates of operation 
expenses. 
 

- MOLISA suggests revising and 
supplementing the drafted 
charter of the Company as 
follows: 
 

 In Article 35 about 
remuneration and wage of 
the members of the 
Members’ Council, 
Director, Inspector(s): 
MOLISA suggests such 
content being revised and 
supplemented in 
accordance with Article 7 
of the Decree No. 
51/2013/ND-CP of the 
Government dated May 
14th, 2013. 
 

 In Clause 7, Article 20 
about duties and rights of 
the Members’ Council, 
MOLISA suggests adding 
the duty of approving 
employees’ wage scale, 
payroll, labor norms and 
wage fund. 
 

 In Article 27 about rights, 
duties and responsibilities 
of the company Director, 
MOLISA suggests adding 
Director’s responsibility 
related to employment and 
wage issues for making 
labor norms and labor 
usage plan, evaluating 
labor usage for reporting 
to the Members’ Council 
or the company Chairman; 
making and promulgating 
recruitment regulations, 
labor usage regulations, 
and organizing recruitment 

 

 

- Waiting for the 
revised Charter 
for comparison 
and evaluation. 
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as regulated; making wage 
scale, payroll and submit 
to the Members’ Council 
for approval; specifying 
yearly wage fund of 
employees and submitting 
it to the Members’ Council 
for approval. 

 

02 Ministry of Finance - MOF suggests HCMC-PC, 
based on the actual activities of 
the Company (at each stage), 
specifying the method for 
providing public-utility 
services of the enterprise (i.e. 
by way of assigned plan or 
order) in order to clarify the 
financial mechanism (with 
subsidization or financial 
support by the city). 
 
 

- MOF agree that the Company 
does not have to carry out 
amortization but is obliged to 
do maintenance works for the 
urban railway infrastructure by 
way of providing public 
products and services under the 
orders or plans assigned by 
HCMC-PC. Towards fixed 
assets directly involved in 
operation and transportation 
activities of urban railway 
invested by HCMC-PC under 
the loan, the Company shall 
conduct amortization in 
accordance with the applicable 
regulations.  
 

- MOF concurs and suggests 
HCMC-PC reporting to the 
Prime Minister about 
specifying the Company’s 
charter capital when 
conducting the first stage under 
which its capital is lower than 

- N/A 

 

 

 

 

 

 

 

- N/A 

 

 

 

 

 

 

 

 

 

 

 

 

 

For the stage of 2014-
2017, the Proposal 
already suggests the 
method of “assigned 
plan” for HCMC-PC’s 
approval (Part E.II, 
page 19). Not 
mentioned for the 
stage of 2018. 

 

 

- The Proposal has 
partly mentioned these 
comments (i.e. the 
Company shall not 
carry out amortization) 
in Part F.II.2, page 26-
27.  

 

 

 

 

 

 

- As same as the 
comment by 
MOLISA, please see 
the above. 
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VND 100 billion as stipulated. 

03 Ministry of 
Planning and 
Investment  

- It is necessary to deeply study 
and assess the conformity of 
the Proposal with regulations 
of the Law on Railway, other 
countries’ experiences and 
current conditions of Vietnam, 
feasibility of separation 
between the management and 
maintenance of railway 
infrastructure and the provision 
of passenger transport services 
and non-transport services; the 
concession to transport 
exploitation, inviting other 
economic sectors to join 
transport exploitation and 
inviting tenders for the 
infrastructure maintenance 
works of the Company. 
 

- Due to the facts that (i) the 
capital is subject to on-lending 
of foreign loans; and (ii) the 
investor shall take out loans on 
behalf of the Company (while 
not established yet) and the 
loan shall be transferred to the 
Company upon its 
establishment, the specific plan 
and loan repayment schedule 
should be supplemented to the 
Proposal. 

 

- The explanation on using 
human resource available at 
existing transport companies 
governed by HCMC-PC should 
be supplemented to the 
Proposal. 

 

- For avoidance of duplicate job, 
the plan for human resource 
training should be 
supplemented with the 
reference to the “Proposal on 

- N/A 

 

 

 

 

 

 

 

 

 

 

 

- N/A 

 

 

 

 

 

 

 

- N/A 

 

 

 

 

- N/A 

 

 

These comments 
are quite general 
and somehow 
mentioned under 
content of the 
Proposal. 
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organizing and training of 
urban railway human resource 
in the period of 2013-2020” as 
approved in the Decision No. 
127/QD-BGTVT of the MOT 
dated January 14th, 2014. 

 

04 Ministry of 
Transportation 

- The Company’s charter should 
be updated in accordance with 
the Decree 19/2014/ND-CP 
dated 14 March, 2014 by the 
Government providing the 
sample charter of State-owned 
one-member limited liability 
company. 
 

- The Proposal should be 
updated based on the new 
regulations under the Law on 
Enterprises No.  
68/2014/QH13. 

 

 

 

 

 

- N/A 

- Waiting for the 
revised Charter 
for comparison 
and evaluation.

05 Ministry of 
Home Affairs 

- The company capital and 
finance management should be 
further clarified in accordance 
with the Decree 71/2013/ND-
CP dated 11 July 2013 of the 
Government. 
 

- The other relevant matters 
should strictly comply with the 
guidance of Prime Minister as 
mentioned in the Official 
Letter No. 10099/VPCP-KTN 
dated 17 December 2014 of the 
Government Office on 
implementation of the urban 
railway projects in Ha Noi and 
Ho Chi Minh City. 

- N/A 

 

 

 

- N/A 

These comments 
are quite general 
and somehow 
mentioned under 
content of the 
Proposal. 

06 Others Some other parts are revised 
and supplemented, such as the 
scope of business (Part D.II.6, 
page 10), operation of the 
Company (Part D.II.7; Part 
D.III), the finance matter (Part 
E.II, page 19) and other minor 

  

changes. 
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