Types of Legal Organization in Brunei

	PRIVATE COMPANY (SENDIRIAN BERHAD OR SDN. BHD.) 

	 

	Companies that are incorporated in Brunei Darussalam are governed by the Companies Act (Cap 39). Under the Act, four types of companies may be incorporated:



	•

Companies limited by shares

•

Companies limited by guarantee

•

Companies limited both by shares and guarantee

•

Unlimited companies.



	 

	The companies so incorporated may be either private or public companies. A private company must, by its constitution (Articles of Association), restrict the right of members to transfer shares, limit its membership to fifty and prohibit any invitation to the public to subscribe for shares or debentures.



	•

A public company is one which may issue freely transferable shares to the public and is not bound by any of the above restrictions relating to a private company.

•

At least half the directors in a company must be Brunei citizens or Brunei Permanent Residents.

•

Public companies must have at least seven shareholders. Private companies must have at least two shareholders. Shareholders need not be Brunei Darussalam citizens or residents, and a subsidiary company may hold shares in its parent company.

•

All companies must appoint auditors to audit their accounts and report to the shareholders. The companies must also file annual returns with the Registrar of Companies and submit annual tax returns to the Collector of Income Tax (CIT) at the Ministry of Finance.



	 

	Summary:

	•

May be limited by shares, guarantee or both or unlimited

•

Must have at least two and not more than fifty shareholders

•

Shareholders need not be Brunei citizens or residents

•

Restrict the right of members to transfer shares and prohibit any invitations to the public to subscribe for shares and debentures

•

A subsidiary company may hold shares in its parent companies

•

Memorandum and Articles of Association must be filled with the Registrar of Companies and Business Names with other incorporation documents in the prescribed form

•

Upon approval, a Certificate of corporation will be issued and a fee of B$25.00 is imposed

•

The registration fees are based on a graduated scale on the authorised share capital of the company

•

No minimum share capital is required
•

Private companies are required to do the following:

 

a.

Appoint auditors who are registered in Brunei Darussalam

b.

Prepare profit and loss account and balance sheet, accompanied by the Director's Report annually

c.

Submit accounting data annually to the Economic Planning Unit, Ministry of Finance

d.

File annual returns, containing information on directors and shareholders

e.

Keep the following records:

 

i.

Minute Book of Members' Meetings

ii.

Minute Book of Directors' Meetings

iii.

Minute Book of Managers' Meetings

iv.

Register of Members

v.

Register of Directors and Managers

vi.

Register of Charges

•

Subject to 23.5% gross profit corporate tax




	TYPES OF BUSINESSES

	 

	Foreign and local investors, business people and aspiring entrepreneurs interested in establishing a commercial presence in Brunei Darussalam may do so as one of the following business entities:

	 

	TYPE OF BUSINESS

WHAT IT IS

ELIGIBILITY

TAXABILITY

Sole Proprietorship
Singularly and privately-owned company liable for it’s own business obligation

Not open to foreigners

Not subject to corporate tax

Partnership
May consist up to 20 individuals, local or branches of foreign companies. In general requires 1 local partner (Bruneian or Brunei Permanent Residence)

Subject to approval, 
open for foreigners to register

Not subject to corporate tax

Private Company
(Sendirian Berhad or 
Sdn. Bhd / Pty. Ltd)
Companies incorporated in Brunei Darussalam governed by the Companies Act (Cap 39)

Open for foreigners to register

Subject to 22% gross profit corporate tax

Public Company
(BERHAD or Bhd. / Plc)
Companies that can transfer shares freely to public

Open for foreigners to register

Subject to 22% gross profit corporate tax

Branch of Foreign Company
Any foreign company wishing to establish a presence in Brunei but not incorporated as local company

Open for foreigners to register

Subject to 22% gross profit corporate tax

Joint Venture
A joint venture in the form of an incorporation or partnership between foreign & local company

Subject to approval,
open for foreigners to register

Subject to 22% gross profit corporate tax




	

	MISCELLANEOUS LICENSE (RAMPAIAN)
 

The miscellaneous license, or “Rampaian”, is required by certain companies before they can commence business operations. Application forms are available for purchase at the Municipal Department.

 

The following table outlines the categories of companies requiring the license and the corresponding fees.

PURPOSE

FEES (B$)

1 YEAR

2 YEARS

3 YEARS

4 YEARS

5 YEARS

Coffee Shop

25

50

75

100

125

Eating House

50

100

150

200

250

Boarding house – providing:
 

 

 

 

 

   10 or more bedrooms, cubicles or both

100

200

300

400

500

   Less than 10 bedrooms, cubicles or both

50

100

150

200

250

Lodging house

25

50

75

100

125

Place of public resort and entertainment

100

200

300

400

500

Hawker

10

20

30

40

50

Motor vehicle dealer:
 

 

 

 

   Main dealer

5,000

10,000

15,000

20,000

25,000

   Branch

3,000

6,000

9,000

12,000

15,000

   Agent

1,000

2,000

3,000

4,000

5,000

Petrol station – including a place for storing petrol and inflammable materials

100

200

300

400

500

Retail shop

50

100

150

200

250

Timber store, furniture factory or both

100

200

300

400

500

Workshop

50

100

150

200

250

 

(Source: Miscellaneous Licenses Act [Amendment] (Chapter 127 page 432, 3rd Paragraph Table 1.1))



	 


Ref: http://www.bedb.com.bn/doing_guides_business_private.html
This Document was published on March 2010; it is a possibility that some of the government policies may have been revised. 

