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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 rules for security company's offices to protection of industrial property 

rights to food labelling rules.  

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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New rules governing the application of registration fees have been issued. They affect the 

payment rates for registration fees on real property and automobiles. SEE NEW DECREE 

ON REGISTRATION FEES. 

Urban development is increasingly vital to Vietnam's progress as a nation. New rules 

govern investment in urban development projects ranging from capital requirements to 

approval authorities. SEE MANAGEMENT OF INVESTMENT IN URBAN DEVELOPMENT 

PROJECTS. 

Truth in advertising, it's finally arrived. New food advertisements must be approved and 

advertisers must demonstrate that the claims made on the advertisements or labels of food 

products are true. SEE REGISTRATION OF FOOD ADVERTISING CONTENTS. 

Security companies now have rules governing how big their offices must be. They also 

have to maintain at least a one year right to use the property on which their office is 

located. SEE RULES FOR SECURITY COMPANY OFFICES. 

Finally, we revisit the question of language, looking at whether its worth the effort and 

expense to have the prevailing language of your contract be English (or some other 

language) or Vietnamese. SEE LANGUAGE OF CONTRACTS REVISITED.│ 

 

 

On 25 March 2013 the Government promulgated Decree No. 23/2013/ND-CP (“Decree 

23”) comprising changes to the current rule on registration fees, i.e., Decree No. 

45/2011/ND-CP dated 17 June 2011. 

Under Decree 23, houses and land which is inherited or received as a gift (between wife 

and husband; parents and children; adoptive parents and adoptive children; parents-in-law 

and daughter-in-law and son-in-law; grandparents and grandchildren; blood sisters and 

brothers) are not required to pay a registration fee for the transfer of certificates of land use 

rights.  

Concerning automobile registrations fees Decree 23 provides that cars, trailers or semi-

trailers pulled by automobiles shall be subject to a registration fee rate of two per cent, 

while  

(i)        Passenger automobiles with less than ten seats, including driver, shall pay a 

registration fee of ten per cent at the time of the first registration of the vehicle 

in Vietnam. In case application of a higher rate for actual conditions of each 

locality is neccessary, the People’s Committee of a province or centrally-run 

city may decide the specific rate, but the maximum rate differential shall not 

exceed 50 per cent of the general provided rate. 

(ii)        Passenger automobiles with less than ten seats, including driver, that are 

registered for the first time in a province or city that applies a rate from ten to 

fifteen per cent must pay the registration fee in accordance with existing 
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regulations. If the province or city applies a rate greater than fifteen per cent 

the registration fee is to be paid at fifteen per cent until such time as the 

province or city updates its regulations to meet the general provided rates.  

(iii)        Passenger automobile with less than ten seats, including driver, are subject to 

a two per cent rate for payment of registration fees that are paid on 

subsequent registrations of the automobile.   

Decree 23 took effect from 1 April 2013.│ 

 
 

 

On 14 January 2013 the Government issued Decree No. 11/2013/ND-CP on management 

of investment in urban development (“Decree 11”). Decree 11 took effect on 1 March 2013 

and replaces Decree No. 02/2005/ND-CP dated 5 January 2006 of the Government issuing 

regulations on new urban zones (“Decree 2”). 

Wider Scope of Government 

While Decree 2 regulates the management and implementation of new urban zone 

projects, Decree 11 has a wider scope that includes management and implementation of 

investment projects in new urban development areas, expanded urban development areas, 

urban renovation areas, urban conservation areas, urban reconstruction areas and specific 

functional areas. 

Under the governing scope of Decree 2, old and existing urban zones lack a 

comprehensive legal framework and the development of old urban zones as well as the 

connection of old and new urban zones are not properly regulated. Decree 11 seems to 

aim at covering all aspects of investment in urban development, such as investment in 

developing new urban areas, renovating old urban areas and forming mixed urban areas 

which consist of old and new urban construction works. Urban development is, therefore, 

expected to be harmonized. 

Changes in Conditions for Investors 

Under Decree 11, a corporate investor in an urban development project must satisfy the 

following financial conditions: 

(i) In respect of construction of urban zones: the investment capital under the 

investor’s ownership must not be (a) less than 15% of the total investment capital 

of the project with a land use scale of less than 20 hectares; or (b) less than 20% 

of the total investment capital of the project with a land use scale of 20 hectares or 

more; 

(ii) In respect of other projects in urban zones: the investment capital under the 

investor’s ownership must not be less than 15% of the total investment capital of 

the project. 
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In comparison to Decree 2, financial conditions for projects on construction of new urban 

zones under Decree 11 is more favorable. Under Decree 2, the investment capital under  

the investor’s ownership must not be less than 20% of the total investment capital of the 

project, regardless of the land use scale of the project. 

Increased Authority of the Prime Minister and the Ministry of Construction 

Under Decree 11, the Prime Minister (subject to appraisal opinion of the Ministry of 

Construction), the provincial people’s committee (subject to a written favorable opinion of 

the Ministry of Construction) or the provincial people’s committee itself shall approve an 

urban development project. With regard to projects on construction of new urban zones, 

the power over approval is as follows: 

(i) The Prime Minister, subject to appraisal opinion of the Ministry of Construction, 

has the authority to approve the following projects: 

(a) Projects with the land use scale of 100 hectares or more; 

(b) Projects within the administrative territory of two or more provinces or 

within areas with important implications on security and national defense. 

(ii) The provincial people’s committee, subject to a written favorable opinion of the 

Ministry of Construction, has the authority to approve projects with the land use 

scale from 20 to 100 hectares. 

(iii) The provincial people’s committee has the authority to approve other projects. 

 

 

On 13 March 2013 the Ministry of Health issued Circular No. 08/2013/TT-BYT providing 

details on food advertising (“Circular 8”). Circular 8 took effect on 26 April 2013.  

Under Circular 8, advertisements for the following foods must be registered: functional 

foods; micronutrient-fortified foods; mineral water; bottled water; food additives; and food 

processing aids; food packing materials during food preparation, production, and trade. 

The food advertisement contents must satisfy specific conditions as prescribed in Circular 

8: the advertisement contents on the mass media, fliers, posters, and billboards must be 

consistent with the effects of the products; other content must be proved by scientific 

documents. All information like the product name, product sign, names of the producer and 

importer; effects of products (if any), warnings when using products (if any), instructions on 

how to use and preserve (if the product has special uses and methods of preservation), 

etc., must be checked for accuracy when advertising. The advertisements for functional 

foods must be written in Times New Roman font and size 14 or contain an audible 

statement similar to “This product is not medicine and should not be substituted for 

medicine”. Advertisements on signboards, billboards, shelves, on other items, in the air, 

underwater or on moving objects do not necessarily contain all information about the 

products (uses, effects, preservation), but they must be consistent with the content of the 

Declaration of conformity to food safety regulations.  
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Upon completion of the statutory procedures, the enterprise shall be issued a certificate of 

food advertisement contents. This certificate will terminate if: the notice of reception of 

Declaration of conformity or the Certificate of Declaration of conformity with the food safety 

regulations expires; the certificate of fulfillment of food safety and hygiene conditions is 

revoked or the components or uses of food are changed. 

 

  
 

On 6 March 2013 the State Securities Commission of Vietnam (“SSC”) issued Decision No. 

132/QĐ-UBCK on offices and facilities in security activity (“Decision 132”). Decision 132 

took effect from the signing date. 

Decision 132 seems to have been issued for the purpose of clarifying the provisions of 

Circular No. 210/2012/TT-BTC of the Ministry of Finance (“MOF”) dated 30 November 2012 

guiding the establishment and operation of securities companies (“Circular 210”). Decision 

132 provides further detail for one of the requirements that must be satisfied prior to 

obtaining an securities company under Circular 210.  

For the office of a securities company: 

i) The head offices, branches and transaction offices of the securities company must 

be located in the territory of Vietnam, at a specified address as noted in Decision 

132. 

ii) The company must have the right to use the offices for at least one year from the 

date of application for an operation license.  

iii) The minimum area of the trading floor at the securities company’s head office 

must be 100 m
2. 

For the facilities of the securities company: 

i) Technical facilities to engage in the security trading business require official 

equipment systems; backup systems; storage systems information and data; 

security and privacy systems. 

ii) In addition, Decision 132 also specifies the facilities required to cater for security 

brokerage activities: trading desk system, chairs for investors; disclosure system 

(projectors, network connected computers for investors to update information, 

etc.); server systems, storage systems, receiving systems, order entering and 

transiting systems, software systems. 

Decision 132 is not a legal document under the Law on the Promulgation of Legislation. 

That means there are no restrictions on the amendment process. This means that Decision 

132 may be amended without the proper promulgation of a regular law or decree. It is 

important, therefore, before implementation, to determine whether Decision 132 has been 

updated or amended in any way. 
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Language. It's the vehicle through which we communicate. For some it consists of a very 

specific set of phonemes, words and syntax—a spoken language low in context. For others 

it involves intricate movements, gestures, facial expressions. This is known as a high 

context language.  

Vietnamese is somewhere in the middle. While more expressive than English, it does not 

have the emotional attachment to movement that higher context languages tend to have. It 

is a language filled with music, however, one that rises and falls and swoops and drops 

down low. Glottal stops and dipped tones. To some it sounds harsh but to others it is 

music. 

There are three main dialects of the language: northern, which involves more consonants 

and rigid separation of the tones; southern which is softer and filled with vowels and less 

concerned with certain of the tones; and then there is central, a confusing, difficult to 

understand mash of the two.  

The written language, however, is the same for all three dialects. There are different words 

and there have been some attempts to write dictionaries for the central region, but in 

general, all three dialects use the Quoc Ngu written language.  

Prior to the French imposition of Quoc Ngu as the national written language, the 

Vietnamese used Chu Nom, a language comprised of modified Chinese characters. The 

French, in their infinite colonial wisdom, decided that a Romanized language was far easier 

to learn and to administer than the difficult to learn Chu Nom. So after they had colonized 

the country they instituted a language reform movement. Over the space of a decade - 

thanks to popular newspapers and authors printed in the language -Quoc Ngu became the 

written language of all of Vietnam. 

The new, Romanized, language was developed centuries earlier when Alexander de 

Rhodes, a Portuguese Jesuit missionary, developed the first Western language dictionary 

of Vietnamese. (While I am not a religious man, I did praise the man's name many times 

over when I started learning Vietnamese.) The French made some modifications but for the 

most part adopted the transcription of Vietnamese that de Rhodes developed in the early 

seventeenth century.  

What does this mean? It means that the current written language of Vietnam was imposed 

upon the country by a foreign invader (to use a bit of propagandist verbage). While this 

development allowed Vietnam to become a country with an exceedingly high literacy rate, it 

also stole the educated man's ability to interpret traditional texts that had been written in 

Chu Nom. 

My point, to which I am finally arriving, is that language in Vietnam is important. And as this 

is a legal newsletter: THE LANGUAGE OF YOUR CONTRACT IS VITAL. 

I have addressed this point before, but I want to highlight a nuance that I believe is integral 

to considering the language of a contract, one that relies on the size of the project and the 

choice of dispute resolution procedures. 
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In Vietnam, a contract may be in Vietnamese or it may be in another language. The wise 

investor is the investor who prepares a contract in both their mother tongue and 

Vietnamese. But this presents a problem of interpretation. Which language translation 

governs if there is a conflict between the two versions? Vietnamese or, for the sake of 

variety, Yoruba?  

“Obviously Yoruba,” says the foreign investor, secure in the knowledge that any competent 

court in the world would understand Yoruba and be able to confidently understand and 

interpret plain Yoruba contract language. Especially since the contract states that disputes 

will be resolved by the Singapore International Arbitration Centre in Singapore since SIAC 

maintains several Yoruba speaking arbitrators for just such occasions.  

But why? 

Arbitration at SIAC is costly and time consuming. You have to hire lawyers, the other party 

to the dispute has to hire lawyers, you have to pay for the cost of the arbitrators and the 

assistance of SIAC. Hotel and travel expenses added to that and you're talking hundreds of 

thousands of dollars just to settle a dispute in Yoruba in a foreign country. And what do you 

get for this investment, an award that still has to be enforced by Vietnamese authorities.  

Now, if the wise investor's investment is worth several million dollars, and the dispute 

threatens that investment, it might just be that a hundred thousand dollars or more in 

arbitration expenses is a drop in the bucket and that arbitration in Singapore is the way to 

go. But what about the investor who isn't dealing with mega cash and who wants a cheaper 

alternative. 

This is where the wise investor might consider some humility and take a moment to 

seriously consider where and how he wants to resolve disputes with his local partner. What 

are the potential disputes and how will they affect contract performance? Is the potential 

dispute worth the probable costs of arbitration in a foreign country? Does it involve real 

property? Does the local partner have assets outside of Vietnam?  

Depending on the answer to these questions, it may not be the right thing to automatically 

assume that Singapore is the best place to resolve a dispute. It may be that Vietnam might 

be the place best suited to resolve the dispute.  

“But the courts are unreliable,” says the wise investor, “and we can't be sure that the judge 

will come to the case without prior interests or biases.” 

True, but the courts will have to be involved at some point regardless of what dispute 

resolution procedures the wise investor chooses, unless enforcement is to take place 

outside of Vietnam. Once this inevitability sinks in, and it looks like Vietnam is the venue for 

the wise investor's dispute resolution procedures, one must turn back to the language 

issue. 

Whether by arbitration before VIAC or an ad hoc tribunal, or through the courts, if 

Vietnamese nationals are going to be making a decision based on the contents of the 

contract, Vietnamese should be the prevailing language, not Yoruba.  
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And there it is, if the wise investor pursues arbitration in Singapore, he can use Yoruba 

because the Vietnamese courts, when considering enforcement of a foreign arbitration 

award, will look primarily at the procedure of the dispute resolution itself without reaching 

the contents of the contract. In that case it is okay for Yoruba to be the prevailing language. 

It will not need to be interpreted by Vietnamese. 

If, however, the wise investor decides that any potential dispute with his local partner will 

not be so large as to justify spending hundreds of thousands of dollars to arbitrate in 

Singapore, then Vietnamese should be the prevailing language because Vietnamese 

nationals will be acting to interpret the contents of the contract. 

And again, because I can't emphasize this enough, it is important that the wise investor 

take the time and spend the money up front to ensure that the Vietnamese version of the 

contract truly reflects the intentions of the parties. That means not only a translation, but a 

review of the translation by a bilingual lawyer. It may cost more up front, but it's worth it in 

potential saved costs in the future. │ 
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Established in October 2006, Indochine Counsel is one of the leading commercial law 
firms in Vietnam. The firm provides professional legal services for corporate clients 
making investments and doing business in Vietnam. The legal practitioners at 
Indochine Counsel are well qualified and possess substantial experience from both 
international law firms and domestic law firms. The firm boasts more than 35 legal 
professionals working at the main office in Ho Chi Minh City and a branch office in Hanoi. 
 
Indochine Counsel’s objective is to provide quality legal services and add value to clients 
through effective customized legal solutions that work specifically for the client. The firm 
represents local, regional and international clients in a broad range of matters including 
transactional work and cross-border transactions. The firm’s clients are diverse, ranging 
from multinational corporations, foreign investors, banks and financial institutions, 
securities firms, funds and asset management companies, international organizations, law 
firms to private companies, SMEs and start-up firms in Vietnam. 
 
Indochine Counsel advises clients in the following areas: 

 
 Inward Investment  
 Corporate & Commercial  
 Intellectual Property  
 Technology & Media  
 International Trade  
 Banking & Finance 

 Taxation  
 Intellectual Property  
 Technology & Media 
 International Trade 
 Mining & Energy 
 Property & Construction  

 

A full list of partners, associates and other professionals is available on our website. | 
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For further information or assistance, please contact us: 
 
Ho Chi Minh City Head Office  
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 | info@indochinecounsel.com 
 
Hanoi Office  
Unit 705, 7th Floor, CMC Tower 
Duy Tan Street, Cau Giay District, Hanoi, Vietnam 
T +844 3795 5261 | F +844 3795 5262 | hanoi@indochinecounsel.com  
 
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  
 
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     
www.indochinecounsel.com  
 

Indochine Counsel Client Alert provides a general overview of the latest developments in Vietnam’s regulatory framework, without the 

assumption of a duty of care by Indochine Counsel. The information provided is not intended to be nor should it be relied upon as a 

substitute for legal or other professional advice. Professional advice should be sought for any specific case or matter.  

© 2007 Indochine Counsel. All Rights Reserved. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


