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Dear Reader, 

This month saw a handful of new regulations that affect business in Vietnam. 
We’ve briefed them and outlined the most important changes from each new law. 
They cover everything from the draft amended Labor Code to increased dis-
closure requirements for public companies to food safety to tax-easing measures 
recently introduced to support enterprises.  

We hope you find this month’s Client Alert helpful and wish you prosperity in 
the coming month. We look forward to working with you. │ 

Sincerely, 
Dang The Duc  
Managing Partner
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Executive 
Summary 

The Government has issued a new decree outlining requirements for food safety. 
Guidelines include details of food package labelling, specific businesses that are 
required to obtain a certificate of food hygiene and safety, and exceptions for 
conducting food import procedures. SEE NEW GUIDANCE ON FOOD SAFETY. 

Stricter rules for accountability have been issued for publicly traded companies. 
A new circular requires increase disclosure of information pertinent to shareholders. 
SEE REQUIREMENTS FOR INFORMATION DISCLOSURE INCREASED. 

Two articles review elements of the draft labor code. One is a comprehensive 
overview of changes from the existing code. The other takes a close look at the 
allowed forms of labor discipline in the draft law. SEE AMENDMENTS TO
LABOR CODE & AVAILABLE FORMS OF LABOR DISCIPLINE. 

The Government has introduced Resolution 13/2012/NQ-CP dated 10 May 
2012. By this resolution, the Government provides lots of tax easing measures to 
support enterprises to overcome the most difficult days of 2012. SEE NEW 
MEASURES INTRODUCED TO SUPPORT ENTERPRISES. 

Finally, from our recently practice, we share with you some issues on language in 
your documents in Vietnam. Specifically we look at documents—contracts and 
corporate—and examine when they must be in Vietnamese and when they can be 
in a foreign language. We also look at the importance of proper translation in 
preparing your documents in Vietnam. SEE LANGUAGES FOR YOUR DOCU-
MENTS IN VIETNAM.│  

Briefs 

New Guidance 
On Food Safety 

The Law on Food Safety was promulgated on 17 June 2010 and took effect on 1 Ju-
ly 2011. The supplementary Ordinance on Food Hygiene and Safety which expired 
on on 1 July 2011 still applied subsequent to its expiration, because the substitutive 
legal documents had not yet been issued. To remedy this situation, on 
25 April 2012, the Government issued Decree No. 38/2012/ND-CP, detailing 
a number of articles of the Law on Food Safety (“Decree 38”).  

Regarding the requirement for obtaining a certificate of food hygiene and safety 
by entities doing business involving food products, article 12 of Decree 38 
provides that such certificate is not required for the following forms of 
businesses: initial small-scale manufacturing, small-scale trading, huckstering, 
trading of ready-packaged food products which do not require special 
preservation conditions. These businesses are rather administrated in accordance 
with regulations which will be issued by the Ministry of Health (MOH), Ministry 
of Industry and Trade (MOIT), and Ministry of Agriculture and Rural Develop-
ment (MARD).│ 
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According to Decree 38, all food products are required to be in conformity with 
the announcement of technical regulations (in respect of food products for which 
there have been relevant technical regulations) or the announcement of food 
safety regulations (in respect of food products for which there have not yet been 
relevant technical regulations), and must make registration of such announce-
ments with the relevant competent authority. The MOH is responsible for the 
receipt of registration dossiers in respect of functional foods; food additives; food 
processing aids; processed and packaged imported food products, appliances, 
packaging materials; and containers for food products. The relevant provincial 
Department of Health will be responsible, within their province or provincial-
level city, for the receipt of registration dossiers in respect of all remaining food 
products of manufacturing or trading entities within the local areas.  

All imported food products, food materials, food additives, food aids, appliances, 
packaging materials and containers for foods are subject to safety examination, 
except:  

(i) food brought by people during their entry for personal consumption 
within norms;  

(ii) food in diplomatic and consul bags;  
(iii) food in transit;  
(iv) food in bonded warehouses;  
(v) food for experiment and research;  
(vi) food for exhibitions and fairs. 

Regarding food product labeling, Article 18 of Decree 38 provides that labeling 
for ready-packaged food products is required to comply with legal regulations on 
product labeling, and special food products must further comply with the follow-
ing provisions: 

(i) For functional foods and micronutrient fortified foods the label contents 
must include: nutrition facts; ingredients and contents thereof, bio-ac-
tive ingredients; indications; use subjects; dosage and how to use, and 
warnings (if any); 

(ii) In case the name of an ingredient is presented in the product name, the 
content of such ingredient must be accompanied with the product 
name; 

(iii) The product name must be clear and in a font size at least 3 times larger 
than the font size of other text components in the label. 

In accordance with Article 18.3 of Decree 38, it is expected that the MOH will, in 
coordination with the MOIT and MARD, to issue detailed guidelines for labeling 
of food products. 

Decree 38 takes effect from 11 June 2012.│ 
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Requirements 
for Informa-
tion Disclosure 
Increased 

On 5 April 2012, the Ministry of Finance issued Circular 52/2012/TT-BTC 
(“Circular 52”) providing regulations on information disclosure on the securi-
ties market. 

Circular 52 requires large-scale public companies to follow stricter rules of 
information disclosure. A large-scale public company is one with capital of 
VND120 billion or more and at least 300 shareholders at the time of annual 
submission of their final shareholder list to the Securities Depository.  

In particular, a large-scale public company is required to make 

(a) Periodic information disclosure on, among others, audited financial 
statements, semi-annual financial statements, and quarterly finan-
cial statements; 

(b) Extraordinary information disclosure, within 24 hours, at the occurrence of 
asset losses of 10% or more of equity recorded in the most recent annual 
audited financial statement or semi-annual financial statements; of a 
charter capital increase/decrease; etc.; and 

(c) Information disclosure on request, within 24 hours upon request from the 
State Securities Committee or Stock Exchanges that concern severe 
occurrences affecting investors' legal rights and rumours related to the 
public company that could affect stock prices. 

Information disclosure of entities listing corporate bonds 

For an entity that lists corporate bonds and is a public company, the above 
regulations on disclosure shall be applied. For an entity that lists corporate 
bonds and is non-public company, limited liability companies, or state-owned 
enterprises, information disclosure is  

(a) Periodic information disclosure only on annual financial reports 
and annual reports;  

(b) Extraordinary information disclosure; and  

(c) Information disclosure upon request. 

In addition, under Circular 52, a securities company is required to make 
periodic information disclosure on its report on liquid capital ratio, which is 
verified by an approved auditing organization in June and December at the 
same time as disclosing information about its semi-annual financial statements 
and annual statements.  

Circular 52 takes effect from 1 June 2012 and supersedes Circular No. 
09/2010/TT-BTC dated 15 April 2010.│ 
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Amendments 
To Labor Code 

Amendments to Labor Code Reducing Some Employee Protections and 
Increasing Some Employee Benefits Proposed 

The article is published in the international Labor & Employment Law Committee 
Newsletter – May 2012 Issue, American Bar Association Section of Labor and 
Employment Law

The latest draft of the amended Labor Code as released in March 2012 (the 
“Draft”) has been submitted to the National Assembly (the legislative body of 
Vietnam) for the approval in the 3rd session of the XIIIth National Assembly, 
which is scheduled to convene on May 20, 2012. The draft law has gone though 
several versions and been circulated for public comments from various parties 
involved in the industrial relations. 

The motivation for revising the Code seems to come primarily from a 
perception that, despite various amendments, the Code remains overprotective 
of employees, and is not facilitating a legal framework for developing the fair 
industrial relations for the country’s current market economy. In response to 
the requirements of the fast-growing economy and the country’s international 
integration, the argument has been made, the Vietnamese laws must be 
overhauled to create a more equal environment for both employers and 
employees, to reach a balance of interests among the stakeholders in industrial 
relations (employers, employees, and the Government), and to build a highly 
competitive market.  Discrimination protections and leave provisions for 
employees are improved under the proposed Code as well. 

The draft amended Code has been prepared by the Ministry of Labor, War 
Invalids and Social Affairs (MOLISA), the primary regulatory authority for the 
labor market in Vietnam. Each province or city under the central authority has a 
Department of Labor, War Invalids and Social Affairs (DOLISA) which is respon-
sible for regulating and supervising labor relations in that province or city.  

Key proposed amendments to the Labor Code are discussed below. 

Labor Contracts 

The current Labor Code provides for three types of contracts: 

• indefinite term contracts that apply to a job with an indefinite termi-
nation date and that can be signed no more than 2 times with the same 
individual; 

• definite term contracts with a term of 12 to 36 months; and 

• seasonal contracts or fixed work contracts that apply to certain types of 
work with a term of less than 12 months or to those performance of 
work that can be completed within 12 months.  
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Under the Draft, the duration of the definite term labor contract will be from 12 
months to 72 months instead of the maximum 36 months as it is now, so as to give 
more flexibility for the employers. The Draft also provides that where a labor con-
tract expires and the employee continues to work, within a period of 30 days from 
the date of expiry of the contract, the two parties shall have to enter into a new 
labor contract. And where the two parties enter into a new labor contract with a 
definite term, they may only do so for one additional term and the maximum term 
of the two labor contracts (or an extension from the original one) shall be for 72 
months only. Thus, under the new proposed law, if the duration of the first signed 
definite term labor contract is 72 months, then the second signed labor contract 
would be automatically treated as an indefinite term labor contract.  

Salary During the Probationary Period 

The salary to be paid for the employees during the probationary period will be 
revised to be at least 85% of the normal salary instead of 75% as currently 
stipulated under the Labor Code. 

Restrictive Covenants on Business and Technological Secrets / Con-
fidentiality Obligation 

The existing Vietnamese labor laws do not have specific rules for restrictive 
covenants and enforcement thereof, except for some general provisions on 
protection of the business secrets of enterprises as set forth in the Labor Code. 
Such restrictive covenants as non-compete, non-solicitation or non-dealing are 
generally not enforceable under the laws of Vietnam now.  

A significant change introduced under the Draft is that the NDA (non-disclosure 
agreement) or confidentiality undertaking will be recognized and enforceable for 
those employees who have access to know-how, business secrets of the company 
when he or she does the job. In particular, the employer and the employee may 
contractually agree on the labor contract or in its annex (or a separate NDA) on the 
scope and term for the employee’s confidentiality undertaking / obligation, and on 
the damage if the employee is in breach of his or her confidentiality obligation.  

Overtime Work 

The Draft makes more specific and flexible the right to the employer to mobilize 
employees to work outside the normal working time if it is agreed by the 
employee.  

There are two options provided under the Draft: 

• One is that the overtime work may not exceed 50% of the daily normal working 
hours; 30 hours per month; 200 hours per year or 300 hours per year in some 
special cases stipulated by the Government. 
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•   The second option is substantially the same, except that for special cases as  
regulated by the Government, the total overtime work per year will be 
capped at 360 hours instead of 300 hours. 

Retrenchment 

The Draft provides for clear definitions of structural and technological changes as a 
legitimate reason for retrenchment, and notably adds “economic reasons” for 
retrenchment. In addition, the Draft specifies the procedures for the employer to 
retrench the employees, and makes it clear that the retrenchment can be made by 
the employer without its being subject to the approval or the opinion of the trade 
union if a trade union is not yet established within the enterprise; provided that the 
employee representative at the enterprise must be consulted for the retrenchment.

Trade Unions 

The existing labor laws mandate that the approval or opinion of the relevant trade 
union must be sought for in many circumstances such as: retrenchment; issuance of 
internal labor regulations; execution of collective labor agreements; and dealing 
with labor disciplines. However, in fact, not all enterprises (especially SMEs) have 
established trade unions, as such making it difficult for employers to deal with such 
requirements.  

The Draft now introduces and provides for the role of the “employee 
representative” where the trade union has not been established or not available in 
the enterprise due to the failure of the condition provided under the Law on Trade 
Union. Thus, the employee representative must be consulted or his or her approval 
must be given (instead of the trade union) when the employer wants to deal with 
the above circumstances if there is not any trade union established at the enterprise. 

Sexual Harassment 

The current labor laws are silent on sexual harassment protections. The Draft now 
expressly stipulates that sexual harassment is one of the prohibited acts together 
with discriminatory acts on the basis of gender, race, social, class, marital status, 
belief, religion HIV infection, or disability/handicap. The employer is prohibited 
from engaging in or conducting any of these prohibited acts. 

Labor Outsourcing 

In response to the development of the labor market, labor outsourcing (or “labor 
sub-lease” as called under the Draft) will be allowed subject to obtaining a special 
license from the labor authority. It is considered under the Draft as a conditional 
business, i.e. the company providing labor outsourcing services must satisfy certain 
conditions (such as a security deposit) to be stipulated by the Government. Partic-
ularly, the Draft provides that the enterprise which is licensed to sub-lease labor
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shall have the right to sub-lease its employees to another enterprise under a labor 
outsourcing agreement to be entered into between the parties, and the employees 
seconded or outsourced remain the staff of the enterprise (service provider) 
providing the employees. The term of a labor outsourcing may not exceed 24 
months.  

Disciplinary Measures 

The statute of limitation for dealing with violations of the labor disciplines shall 
be 6 months from the date on which the breach occurs. For any breach relating 
to finance, assets, disclosure of technological or business secrets, or intellectual 
property of the enterprise, it shall be 12 months. 

It is noted that the Draft also adds to the types of employee behavior that allow 
the employer to institute a dismissal action against the employee. In addition to 
the behaviors listed under the existing Labor Code, the following also would be 
grounds for dismissing an employee: gambling, assault and any act causing 
injury, drug abuse inside the enterprise, and disclosure of intellectual property of 
the enterprise. 

Industry-Level Collective Labor Agreements 

The Draft introduces for the first time the mechanism of an “industry-level col-
lective labor agreement” and the specific provisions on negotiation, execution 
and application of an industry-level collective labor agreement, for a particular 
industry.  

Paid Leave Benefits 

Employees would be entitled to 5 days (instead of 4 days currently) of paid leave 
for the Lunar New Year festival (or “TET” in Vietnamese), including the last day 
of the old Lunar Year and the first 4 days of the new Lunar New Year.  

For maternity leave, female employees will be entitled to a longer leave. The 
standard maternity leave under the existing Labor Code is 4 months only. 
There are two options under the Draft: 

• One is that a female employee shall be entitled to 5 months' leave for giving 
birth in normal working condition, and 6 months' leave for giving birth in 
some special working conditions.  

• The other option is that a flat 6 months' leave would be given for giving 
birth without distinction of working conditions.  

Another new point is that a male employee will be eligible to apply for a 
paid paternity leave of 2 working days on the occasion of the birth of a 
child. 

Term of Work Permits for Expatriates Working in Vietnam 
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Currently all foreigners working in Vietnam, with certain exceptions, are 
subject to a work permit. Work permits are issued by DOLISA, with the term 
equal to the term of the labor contract but not exceeding 36 months in any case. 
The Draft now would reduce the maximum term of the work permit to 12 
months. 

Background on the Labor Code  

The Labor Code of Vietnam, which was passed by the National Assembly on June 
23, 1994, came into effect January 1, 1995, and was amended several times in 
2002, 2006, and 2007 (the “Code”). Together with its implementing regulations 
(including government decrees and circulars) the Code creates a uniform legal 
framework on employment. It covers various employment issues such as, the 
form of contracts, terms of employment, probationary periods, minimum salary, 
working hours and rest breaks, overtime, annual and other statutory leave 
entitlements, special benefits for female employees, social and health insurance 
contributions, internal labor regulations, collective labor agreements, safety and 
hygiene, etc. 

The Code applies to both Vietnamese and expatriates working for an individual 
or organization operating in Vietnam and sets out generally the rights and 
obligations of both employers and employees. Many changes have been made to 
the Code over the years as a result of both the opening of Vietnam’s economy 
and the fast growth of the private and foreign investment sectors in the country. 
The employment laws in Vietnam are strict and generally employee-oriented. 
The legislation contains very specific provisions on a wide range of matters that 
regulate the employment relationship between an employer and an employee.│ 

Available 
Forms Of Labor 
Discipline 

Discipline forms available 

An employee who breaches labor rules is subject to certain labor discipline forms 
and must be liable for any damages caused the employer. When an employee is 
in breach, depending on the seriousness of the breach, Article 84 of the Labor 
Code provides the following discipline forms: 

(i) Reprimand; 

(ii) Delaying salary review, for maximum six months; changing to lower 
paid position for maximum six months; removing from office; or 

(iii) Dismissal. 

In reality, discipline by delaying salary review or changing to lower-paid 
position, listed in item (ii) above, may not be feasible. 
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The Difficulties 

There is no provision in the Labor Code which stipulates that the employer must 
periodically review for salary increases of employees. Article 63 of the Labor Code 
stipulates, “Movements up on the wage scale and other incentives may be agreed 
in the labor contract, collective agreement, or the regulations of an enterprise”. 
The inclusion of the penalty of delaying salary review has been contemplated on 
an assumption that there must be an agreement, and a schedule set out, for salary 
review. If there is no such agreement, this discipline form cannot be applied.  

With respect to changing to a lower-paid position, for an employer, this form of 
discipline most likely results in inefficiency of manpower allocation. In many 
production lines, an employee is normally trained and thus efficient for only cer-
tain tasks at a designated job. Moving the employee to a different job will make 
the employee work even less efficiently. 

Removing an employee from their office also presents an issue as the employee 
remains employed by the employer, and it is not clearly set out in the labor laws 
whether or not the employer can reduce the salary to be paid to an employee 
being removed from office. If no salary reduction can be applied, removing an 
employee from office is more of a spiritual sanction than a monetary sanction. 

Changing the employee to a lower-paid position and removing the employee 
from office most likely result in the allocation of the employee in breach to a dif-
ferent job that the employee is not trained for and is unfamiliar with. This flies in 
the face of a key rule of efficient manpower management, i.e. to use each person 
for their strength. The longer these discipline forms are applied, the worse both 
the employer and the employee will suffer. 

A change in the pipeline, but not enough 

In the Draft Labor Code released last March, among the three discipline forms 
discussed above, moving the employee in breach to lower paid position has been 
removed from the list of labor discipline forms. Delaying salary review and 
removing from office still remain.  

Reducing salary, even for a limited period and amount, should bring more effect 
as a labor discipline. This discipline form should therefore be stipulated as a new 
discipline form, which can replace delaying salary review and supplement 
removal from office.│ 
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New Measures
Introduced to 
Support 
Enterprises 

In order to assist enterprises to focus on solving difficulties and to facilitate 
business trading and production, the Government has issued Resolution No. 
13/2012/NQ-CP dated 10 May 2012 to support enterprises to overcome difficul-
ties (“Resolution 13”). The specific measures include: 

1) Extension of VAT payment in April, May and June 2012 with a duration 
of 6 months  for (i) small and medium-sized enterprises (except those 
carrying on the business of lottery, securities, finance, banking, insurance 
or selling Special Consumption Tax goods/services); and (ii) labor 
intensive enterprises engaging in manufacturing and processing of 
agriculture, forestry and aquatic products; textile and garments; leather 
and footwear; electronic components; and construction/ installation of 
certain infrastructure projects (“Group A”). 

2) Reducing by 50% the land lease fee in 2012 in accordance with Decision 
2093/QD-TTg dated 23 November 2011 for economic institutions operat-
ing in the field of trade or services. 

3) A nine-month extension of the corporate income tax (CIT) payment 
deferral for outstanding CIT liabilities from 2011 and before for the (i) 
enterprises in Group A; and (ii) enterprises manufacturing mechanical 
products which will be used as capital goods, waterway transporters 
(both domestic waterway and sea-going transport), and manufacturing of 
steel and cement. 

4) Exemption of license tax in 2012 is applied to households engaging in 
fishing and producing salt. 

The Government will also report to the National Assembly – currently convened 
- for consideration and a decision to (i) reduce 30% of CIT payable in 2012 for 
enterprises in Group A; and (ii) exempt VAT, PIT, CIT in 2012 for individuals 
and families who run boarding-houses for workers, students, employees, and 
individuals and families who provide services of child minding or providing of 
meals in shifts for workers provided that the costs and expenditures have not 
increased since 2011.│   

Languages for 
Your Docu-
ments In 
Vietnam

Introduction 

When a foreign investor does business in Vietnam, many documents are 
prepared, often in more than one language. These documents range from 
transactional documents like contracts; to corporate documents like corporate 
decisions, minutes, and reports; to accounting documents. 
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Many foreign investors in Vietnam find it difficult to decide whether to prepare a 
Vietnamese version of their document in addition to their native language doc-
uments. They also are uncertain as to which language version should prevail if 
there is a conflict in the translations. In some cases, language can decide the legal 
validity of a document. This article seeks to clarify the types of documents where 
a Vietnamese version is required, and to discuss the issue of choosing a language 
to govern if there is a conflict. 

Must your documents be in Vietnamese? 

Yes and No. In general, Vietnamese laws do not require a document to be drafted 
in Vietnamese. Parties to a contract can generally draft and execute their contract 
merely in a foreign language. But there is an exception: documents that are sub-
mitted to Vietnamese authorities must be in Vietnamese.    
       
One example is Circular 60/2007/TT-BTC, dated 14 June 2007. Circular 60 
stipulates that the language used in tax documents is Vietnamese. In practice, tax 
authorities interpret this provision broadly to the effect that all documents 
submitted to the tax authorities have to be in Vietnamese. Consequently, when 
making a submission for tax declaration and other tax procedures to the Vietnam 
tax authorities, contracts evincing the transactions for which payments were 
made must be in Vietnamese, or at least accompanied by a certified Vietnamese 
translation. 

Under the Civil Code of Vietnam, the language of a contract is subject to the 
agreement of the parties to the contract. This means that if a contract between a 
foreign party and a Vietnamese party is made only in English, such contract 
should be valid. But the rule under the Civil Code has many exceptions. 
           
Besides submissions to the tax authority, there are many other cases that require 
Vietnamese versions of a document.  Below are some specific exceptions.  

Foreign investment dossiers  

According to Decree No. 108/2006/ND-CP, for a foreign invested investment 
project, the application dossier and official documents submitted to Vietnamese 
state agencies must be in Vietnamese or in both Vietnamese and common foreign 
language(s). If there is a disparity between the Vietnamese and the foreign 
language versions, the Vietnamese version prevails. 

In short, the rule under Decree 108 is that, for a foreign invested project, a Viet-
namese version is required, and prevails over any foreign language version. 
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Some foreign investors were stunned by this rule. They take it for granted that a 
commonly used language like English should be recognized as at least equal to 
Vietnamese. Negotiations for joint venture agreements or other transactional 
documents are normally drafted in English and translation is usually deemed to 
be a ‘procedural step’, after the transaction is concluded, merely for the informa-
tion of Vietnamese state agencies. As such, budget and time spent for translation 
are both limited. This may be very risky, especially to the foreign party, when the 
Vietnamese version contains inaccurate translations and the inaccuracy is not in 
favor of the foreign party. 

Other Contracts 

Another case where contracts must be in Vietnamese is for technology transfers. 
The Law on Technology Transfer provides that “the language of a written 
technology transfer contract shall be as agreed by the parties, but in the case of a 
transaction in Vietnam there must be a contract in Vietnamese. The Vietnamese 
and the foreign language versions of a contract shall be of equal validity”. How-
ever, when there is an inconsistency or disparity between two language versions, 
taking two language versions as having equal validity is meaningless. 

In many other pieces of legislation, a Vietnamese version is a requirement for the 
contract. These include Article 9 of the Law on Post, Article 11 of the Decree No. 
48/2010/ND-CP on Contracts in Construction Activities, Article 7 of Resolution 
No. 19/2008/QH12 on Pilot Scheme Permitting Foreign Organizations and 
Individuals to Purchase and Own Residential Houses in Vietnam. In these cases, 
different from the rule under Decree 108, these provisions are silent on which 
language version prevails. In theory, when the law is silent, the decision should 
be left to the parties to the contract. 

Some types of corporate documents 

Decree 108’s requirement of a Vietnamese version also applies to a company’s 
charter and joint venture agreement (and in some cases the share purchase 
agreement).  

Other documents which are required to be made in Vietnamese include account-
ing documents, minutes of the general meetings of shareholders of a joint stock 
company, and minutes of meetings of the board of management of a joint stock 
company. 

Article 106 and Article 113 of the Law on Enterprises respectively require that 
meeting minutes of the general meeting of shareholders and of the board of 
management must be prepared in Vietnamese and may also be in a foreign lan-
guage, and that minutes prepared in Vietnamese and foreign languages have 
equal legal validity.  
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Article 12 of the Law on Accounting provides, “the language used in account-
ing shall be Vietnamese. In the case where a foreign language must be used in 
accounting source documents, for accounting books and financial reports in 
Vietnam, both the Vietnamese language and the foreign language must be used 
simultaneously”.  

The provisions in these laws that allow for equal validity of two different lan-
guage versions of the same contract is concerning. If there is an inconsistency, 
which version, the Vietnamese or the foreign language version, prevails? 

When reviewing documents of a company, state authorities, e.g. tax authorities 
or courts, are likely to use only the Vietnamese version. The financial status of a 
company and the meaning of a company’s corporate documents are, therefore, 
more likely determined using the Vietnamese version. 

Some notes to foreign investors on language in documents  

It seems that the Vietnamese laws deviate from the ‘freedom of contract’ rule 
when they stipulate that the Vietnamese version is required, and in some cases, 
prevails. From a state sovereignty perspective, it is understandable that the 
Vietnamese state agencies need to be based on the country’s mother tongue.  

The above requirement is reasonable for non-contract documents, such as 
accounting documents. For contracts, however, the ‘Vietnamese-version-
prevailing’ rule may not be entirely reasonable. With respect to documents, like 
contracts, that are not managed by state agencies they should be subject only to 
the decision of the parties’ agreement.  

Unreasonable as it is, a rule is a rule. Contract parties should take precautions to 
ensure that the Vietnamese version accurately reflects the meaning of the foreign 
language version. This is important because, if there is a dispute, courts will 
review the Vietnamese version of the contract, even if the foreign language is 
stipulated to prevail. If not accurately translated, the parties might find the 
courts interpreting provisions that do not exist in the foreign language version.│ 
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Contact Us For further information or assistance, please contact us: 

Unit 4A2, 4th Floor, Han Nam Office Bldg  
65 Nguyen Du, District 1, Ho Chi Minh City, Vietnam 
T  +848 3823 9640 - F  +848 3823 9641  
E  info@indochinecounsel.com & indochinecounsel@vnn.vn 

Contacts  

Dang The Duc | Managing Partner | duc.dang@indochinecounsel.com   

Le Nguyen Huy Thuy | Partner | thuy.le@indochinecounsel.com  

Phan Anh Vu | Partner | vu.phan@indochinecounsel.com  

Bui Ngoc Hong | Partner | hong.bui@indochinecounsel.com  

Nguyen Thi Hong Anh | Partner | anh.nguyen@indochinecounsel.com  

Indochine-Apex Korean Desk 
APEX LLC. Vietnam Office (Ho Chi Minh City) 
K. C. Lee | Business Lawyer | kclee@indochinecounsel.com & kclee@apexlaw.co.kr     
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