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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 industrial debt restructuring to labor issues to e-commerce.  

We hope you find this month’s Client Alert helpful and wish you prosperity in the coming 

year. We look forward to working with you. 

 
Sincerely, 
 
Dang The Duc  
Managing Partner  
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Vietnam has instituted a new beast, an asset management corporation for the purposes of 

handling the massive amounts of bad debt currently plaguing Vietnamese banks. The asset 

management corporation will be monetized at VND500 billion and will be able to purchase 

several different types of debt. See RESTRUCTURING BAD DEBT. 

The Government has acted to clarify the issues of overtime work and rest breaks for 

employees. These new guidelines seek to provide laborers with statutory protections 

against abusive practices by employers, and to ensure their health and well being. See 

OVERTIME AND REST BREAKS. 

The Government has also taken a stab at resolving the woeful lack of legislation in the field 

of e-commerce. Previously limited, legislation only contemplated basic sale/purchase 

agreements taking place in the digital domain. The new decree broadens its scope and 

takes into account all manner of transaction including sale, service, and others. See NEW 

DECREE ON E-COMMERCE. 

Finally, we look at some of the distinguishing features that make Vietnam different from its 

larger northern neighbor, and how some of those differences may influence your 

investment strategy. See VIETNAM IS NOT CHINA.│ 

 

 

On 18 May 2013 the Government passed Decree No. 53/2013/NĐ-CP on the 

establishment, organization and operation of asset management corporation (the “AMC”) of 

Vietnamese credit institutions (“Decree 53”). Decree 53 enters effect on 09 July 2013. 

 

1. A look at Decree 53 

 

Decree 53 is a step in re-structuring bad debts and repairing the financial market of 

Vietnam. Detailing establishment, organization and operation of the AMC, Decree 53 

consists of 35 articles separated into 7 chapters, in particular: 

 

(a) Chapter 1, including Article 1 to Article 8, sets out the general provisions related to 

the AMC;  

(b) Chapter 2, including Article 9 to Article 11, stipulates the organization, 

management and operation of the AMC;  

(c) Chapter 3, including Article 11 to Article 19, details the activities of the AMC;  

(d) Chapter 4, including Article 20 to Article 22, sets forth the provisions related to 

special bonds of the AMC;  

(e) Chapter 5, including Article 23 and Article 24, set out guidelines for finance, 

accounting and reporting regimes of the AMC;  

(f) Chapter 6, including Article 25 to Article 33, prescribes the responsibilities of 

relevant government authorities and parties to the AMC; and 

(g) Chapter 7, including Article 34 and Article 35, establishes the implementation 

provisions of Decree 53. 

 

2.  An overview at the AMC 

 

The AMC is a specialized corporation with the formality of a 100% State-owned entity 

which will be established by, and subject to the inspection and supervision of the State 

Bank of Vietnam (“SBV”). The AMC has its headquarters in Hanoi and is permitted to 
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establish branches and representative offices depending on approvals of the State Bank of 

Vietnam.  

 

The management structure of the AMC consists of a member’s council with at most seven 

members, a board of supervision with three members, a general director and deputy 

general directors. 

 

3.  The operation of the AMC 

 

The AMC, with a charter capital of VND500 billion, will buy bad debts from the Vietnamese 

credit institutions via two methods: (a) purchase via special bonds or (b) purchase via funds 

not being special bonds. The AMC may buy bad debts via funds not being special bonds 

only upon satisfying a number of specific conditions stipulated in Article 7 of Decree 53.   

 

Decree 53 prescribes conditions for a bad debt to be purchased by the AMC, in particular: 

 

(a) bad debts of credit institutions in the activities of credit granting, purchase of 

corporate bonds, trusted purchase of corporate bonds and trusted credit granting 

and other activities as prescribed by the SBV;  

(b) bad debts with collateral;  

(c) bad debts and collateral must be legal with lawful dossiers and documents;  

(d) bad debts belong to existing customers; and  

(e) bad loan balances or bad accounts outstanding of customers which are not lower 

than the limitation prescribed by the State Bank. 

 

Customers who have bad debts sold to the AMC and have feasible business / production 

plans may be considered to be granted additional credit. 

 

Under Article 12 of Decree 53, the AMC is entitled to perform the following activities: 

 

(a) to buy bad debts from credit institutions; 

(b) to recover, collect debts and to execute, sell debts, collateral; 

(c) to restructure debts, to adjust the conditions of debt repayment, to convert debts 

into contributed capital, share capital of loan customers; 

(d) to invest, repair, upgrade, exploitation, use and lease collaterals which have been 

collected by the AMC;  

(e) to manage bad debts which were bought and to check, monitor collaterals related 

to bad debts, including documents, records related to bad debts and loan 

guarantees; 

(f) to consult, to engage in sales brokerage of debts and assets; 

(g) to conduct financial investment, capital contribution and share purchase; 

(h) to organize asset auction; 

(i) to guarantee for organizations, businesses and individuals to borrow money from 

credit institutions; and 

(j) to conduct other activities in compliance with the functions and duties of the AMC 

after approval of the SBV.│ 

 

 

 

 

On 10 May 2013 the Government promulgated Decree No. 45/2013/ND-CP (“Decree 45”) 

providing guidance for a number of articles of the Labor Code. Decree 45 sets out detailed 

regulations with respect to, among others, overtime and rest breaks applicable to all the 

entities prescribed in Article 2 of the Labor Code.  
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According to Decree 45, rest breaks during work hours must comply with the following 

rules: 

 

(a) If an employee works 10 or more hours per day, including overtime, the employee 

is entitled to an extra break of at least half an hour to be counted as work time. 

 

(b) For annual leave, Decree 45 outlines specific procedures for calculating hours 

worked for the purposes of determining annual leave. These include: a 

probationary period that led to successful employment of the employee; a period 

of absence from work as a result of a work-related accident or occupational 

disease, provided that the aggregate period does not exceed 6 months; a period 

of sick leave, provided that the aggregate period does not exceed 2 months, etc. 

 

Also, Decree 45 sets forth the method for calculation of days of annual leave 

entitlement for employees who have worked for [an employer] less than 12 

months. This procedure requires that the total number of leave days, had the 

employee worked 12 months, be calculated with the addition of any work days 

earned by order of seniority. This total is then divided by 12 and multiplied by the 

number of months actually worked. Any fraction of a day should be rounded up to 

a whole number of days. 

 

(c) Regarding the Lunar New Year, as stipulated in the Labor Code, employees are 

entitled to 5 days of public holiday over the Lunar New Year period. Pursuant to 

Decree 45 the employer may determine when such holiday starts, either at the 

last day of the Lunar Year or at the day before the last day of the Lunar Year, and 

such determination must be notified to employees at least 30 days before the 

holiday’s commencement. 

 

Overtime work in any one day is prescribed as follows: 

 

(a) It must not exceed 50% of the normal working hours in one day. If the employee is 

on a weekly schedule, then the total of normal working hours plus overtime hours 

must not exceed 12 hours in any given day; and 

 

(b) It must not exceed 12 hours in one day when working overtime on a public 

holiday, New Year holiday or weekend. 

 

Employers in the following 3 cases provided under Decree 45, are permitted to engage 

employees to work overtime for a total of between 200 and 300 hours per employee per 

year: 

 

(a) Enterprises manufacturing or processing export products such as textiles,  

garments, leather, shoes, processed seafood, agricultural or forest products; 

 

(b) Enterprises producing or supplying electricity, telecommunication or oil refinery 

services; or supplying or discharging water; and 

 

(c) Enterprises dealing with urgent non-deferrable problems. 

 

Decree 45 enters effect from 1 July 2013 and supersedes previous regulations on the 

same subject matter.│ 
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While the Government previously issued Decree No. 57/2006/ND-CP dated on 9 June 

2006 (“Decree 57”) on e-commerce, Decree 57 merely specifies the use of e-documents in 

commercial activities. It does not address them multivarious transactions that are currently 

contemplated by e-commerce businesses in Vietnam today.  

In order to meet this lack, the Government issued Decree No. 52/2013/ND-CP dated 16 

May 2013, regulating e-commerce (“Decree 52”), which supersedes Decree 57. The 

subjects of Decree 52 are entities engaging in e-commerce activities in the territory of 

Vietnam, including foreign entities having a commercial presence in Vietnam or an e-

commerce website established under the country code domain name “.vn”.  

 

According to Article 4 of Decree 52, prohibited conduct includes:  

 

(a) violations in e-commerce business activities, such as acts of holding illegal multi-

level business, marketing networks in respect of e-commercial services, abusing 

e-commerce for doing illegal business, fraud or providing false information for the 

purposes of notification, registration of e-commerce website or e-commerce 

related services;  

 

(b) violations in information on the e-commerce website, such as acts of falsifying the 

registration information or failing to comply with the regulations on the 

specification and the form of publication of registered information on e-commerce 

websites, using logos of rating programs that are not legitimately applicable to the 

e-commerce site, using links, logos or other technologies on e-commerce 

websites that may mislead in respect of the sites relationship with other entities, 

using links for providing information which conflict  with or are incorrect in 

comparison with information published at the area where such link is placed;  

 

(c) violations in business transactions on e-commerce websites, such as acts of 

defrauding customers on e-commerce websites, falsifying the information of other 

entities for participating in e-commerce activities, interfering with command 

systems and internet browsers of computers which access to the website in order 

to compel visitors to remain at such website;  

 

(d) other violations, including acts of theft, unauthorized use and disclosure, and 

transferring and selling information related to other entities’ business secrets.  

 

Forms of e-commerce activity regulated by Decree 52 comprise e-commerce websites for 

sale of goods, e-commerce service website which may be e-commerce trading websites, 

online auction websites, and online promotion websites. It requires that the owner of an e-

commerce website for sale of goods must notify the Ministry of Industry and Trade (“MOIT”) 

of his/her website establishment. The establishment of any e-commerce service website 

must be registered with the MOIT. For all e-commerce websites already established and 

operating before the effective date of Decree 52, the owners thereof must conduct 

procedures to announce or register the establishment thereof within 90 days from such 

effective date. 

The MOIT is responsible for publishing the list of notified e-commerce websites for sale of 

goods and the list of registered e-commerce service websites. The MOIT also publishes 

information about e-commerce websites that are in breach of the laws or behave in such a 
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way as to cause suspicions of violation. 

For e-commerce website with an online-payment function, Decree 52 provides that the 

owner of such website must ensure the safety and confidentiality of customers payments, 

and be responsible for the handling of claims as well as for the payment of compensation 

for damages suffered by customers should such payment information be modified, 

removed, copied, disclosed, transferred or misappropriated without consent. The website’s 

policy of confidentiality of payment information must be published on the e-commerce 

website.  

Decree 52 enters effect on 1 
July 2013.│ 

 

 

 

 

Vietnam is not China. This is something that the United States has yet to really understand 

and something which the Western world in general seems to think is not true. In reviewing 

Vietnam's status as a non-market economy, the United States Trade Department made a 

Xerox copy of the report for China and said, because Vietnam is like China, they are a non-

market economy. There was no effort at developing a distinct analysis or a separate 

investigation. They simply lumped Vietnam with China in a single Socialist bloc with all the 

prejudice and lack of comprehension that their Cold War forebears used forty years before. 

 

But Vietnam is not China, nor was it ever so. During the Second Indochina War Vietnam 

received its aid and support from the USSR, not China. Ho Chi Minh and Mao Zedong 

were, if not enemies, certainly not friends. China had centuries of oppressing their southern 

neighbors to answer for, plus the more recent protector ship they had assumed at the end 

of WWII and during which they tried once more to strip Vietnamese resources from the 

country. And now, with the disputes over the Spratly Islands, and the United States 

increasing attempts to create a counterbalance to China in Southeast Asia with Vietnam as 

the hinge, there is little reason to see the two countries as a single bloc. 

 

Nor is there reason to consider Vietnam the same as China when considering investments 

in the country. And someone who goes about investing in Vietnam the same way they think 

they should in China is going to be sorely disappointed when their plans and schemes fall 

apart and vanish like so must dust in the wind. 

 

The thing is, Vietnam is better than China. Time after time Vietnam has fended off invading 

superpowers from China itself to France to the United States to Japan to China again. 

Even more than Afghanistan, Vietnam is possibly the worst country to invade. They just 

don't give up, even if it takes a thousand years. That means that the Vietnamese are tough. 

They're willing to dig in their heels and wait. They're patient. They're more than happy to 

make a deal today that may not look like a good bargain knowing full well that tomorrow the 

tables will turn and the benefit accrue. But the flip side of that is that they also can view a 

foreign investor somewhat as an invader, an intruder in their land, and they can use 

guerrilla tactics to fight that invader just like they fought army after army through the 

centuries. One underestimates the Vietnamese business person at their own risk. 

 

It's a mistake that empire after empire made. I remember watching documentary films 

about Indochina in college. When the British personnel were interviewed (remembering that 

the British controlled the southern half of the country immediately after the close of WWII) 

they referred to the "Annamites" as if they were some inferior species of rodent. Not only 

that but they repeatedly explained how they weren't capable of self government or of doing 
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anything much other than rice farming. Sure, the Vietnamese are exceptional rice farmers, 

Vietnam being one of the largest exporters of rice in the world, but they are also shrewd 

business people who understand how to bargain and how to deal. 

 

This toughness that has formed over so many centuries of warfare and oppressive 

occupation has made the Vietnamese immune to threats. While Face is still important, as it 

is throughout Asia, the Vietnamese are able to look beyond Face. I've written before about 

the importance of Face and the importance of relationships both. But I have come to 

amend my understanding on both of these subjects. While Face is a vital aspect of life in 

the Indianized areas of Southeast Asia, and in East Asia as well, it has less importance in 

Vietnam. Vietnam is the one Sinicized country in the region and in that way fits more easily 

in East Asia than in Southeast Asia. Because of that distinction, Vietnam is concerned 

about Face only slightly more than the West might be concerned about reputation. It is 

important to maintain, but there are other things of greater importance. 

 

For instance, I recently gave a minor reprimand to an employee and made the mistake of 

doing it in public. It wasn't a large thing, but he flew into a rage and wouldn't talk to me for 

two days because he felt I had caused harm to his reputation. This was in Laos. When I 

was in Vietnam there were regular reviews of performance and reprimands given in public. 

This might be a leftover of the Communist self-criticism sessions, but it also might be a 

result if the Confucian respect for authority...that no matter how much your better insults 

you, you still respect that individual regardless. In Vietnam, I would therefore suggest that 

respect for the hierarchy bears more importance than concern over Face. 

 

To some extents, Vietnamese take this attitude of respect far more intensely than the 

Chinese. Since Le Thanh Tong set Confucian Mandarins in charge of the Dai Viet empire, 

the hierarchical framework of Confucius's six relationships has remained firmly in place. But 

various historical events have hammered away at this framework. In Vietnam the woman is 

considered far more the equal of the man than in most any other country in the region. 

During the wars of the Twentieth Century women were praised repeatedly for their 

contributions both in front of and behind enemy lines. Women are traditionally the traders 

and the family face in the market. Women control the household finances and this means 

often they control the man. This is different from a China where historically women were 

preferred for their obedience and their small feet. Ultimately, this means that not only is the 

patriarch an important agent in any business venture, but almost equally important is the 

matriarch. 

 

I could go on, but already I have waxed far more eloquent than I intended. To summarize, 

then, it is important to recognize that while Face is important to Vietnamese, it is not the be 

all and end all answer to resolving disputes and it does not guarantee that a party won't 

renege on its contract. Properly drafted contracts and clear understandings laid out before 

the business relationship begins remain the best way to protect both sides of the 

transaction. Especially when dealing with business interests developed after the liberation 

of Saigon, it is important to take the matriarch of the business into account, even more so if 

the patriarch is dead or not part of day to day business. She can bring a great deal of 

support to your point of view should there be a dispute. And respect the lines of authority in 

any organization with which you do business. By doing so you will establish trust with the 

authority and gain respect from the underlings. Trying to undercut the authority of an 

organization will only end with the foreigner losing his shirt, and possibly his rather hefty 

investment as well.│ 

 

 



 

 

 
 
                8      Client Alert 

 

 
 
 
 
Editor: 
 
Steven Jacob | Editor  
 
Contributors in this month’s issue:  
 
“Restructuring Bad Debt” 
By Bui Minh Hoang, Legal Assistant 
 
“Overtime And Rest Breaks” 
By Vo Huu Tu, Legal Assistant   
 
“New Decree On E-Commerce” 
By Nguyen Thi Hong Anh, Partner 
 
“Vietnam Is Not China”   
By Steven Jacob, Editor  
 

 

 

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 
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