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1 HIEE HX|HRI2 7|HSES Yels 2Eks H2 ¢l © K 2] ARt SYSILY,

© szl

H|E L TEXHH (Law on Investment, O[5 TEXIH ) H|27E8 = 2| =201 EXIX} A0, EE= Q|

20| EXIXIR} HEH EXFXF AFO]0]| S474|2F(Business Co-operation Contract, BCC)S |25t

2)  HIEE =8| 2020. 6.17. 2Z 2021. 1. 1. = Law No. 61/2020/QHI4HIEE 23] 2022. 1. 11. 2|Z 2022. 3. 1. &= Law No.
03/2022/QH152 L7 IHE)E 2lnletct.
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0] S22 AAS PRotAt stz B0 EXISESS U3, EXXIS0| SYPALS =
&fa}7| 2|5t Z=%|(Co-ordinating Board)& F0{ HIEEHO|N EF5H £Xt Z2HMEAA)E 3t
2 ULE Fotn Ot A 22 2P I FXL IEZHE 3 2ot HEE fE0| 2|8kt
X| b= (oM FXIXIS0| B2 HE 4 AUNCEXY, H28E H3E), 2=l EXfAt= HIE
e 8IX| AFR2(Operating Office)E MEIE o~ QUCHEANH, M40 AM1Eh).” siie AIH22 S
El Xpto 2 HEo| $iX|Hels MElots A 7FSSICHT SR, M282 H|2E).

Article 27 Investment in the form of Business Co-operation Contract (BCC)

1. A BCC contract signed between domestic investors shall be performed in accordance with
the civil law.

2. A BCC contract signed between a domestic investor and a foreign investor or between
foreign investors requires the procedures for issuance of an IRC to be carried out in
accordance with article 38 of this Law.

3. The parties to a BCC contract shall establish a co-ordinating board to perform the BCC
contract. The functions, duties and powers of the co-ordinating board shall be as agreed by

the parties.

Article 28 Contents of BCC contract
1. ABCC contract must contain the following basic items:
(a) Names, addresses, and authorized representatives of the parties to the contract; and the
transaction address or address of the location at which the project is to be implemented;
(b) Objectives and scope of business investment activities;
(c) Contributions by the parties to the contract, and distribution of business investment results
between the parties;
(d) Schedule and duration of implementation of the contract;
(dd) Rights and obligations of the parties to the contract;
(e) Amendment, assignment and termination of the contract;

(g) Liability for breach of the contract and method of dispute resolution.

3) R OUX O Yotk SXIEele dE - RAIY Heut glotz, Mt EXIKtet MEAel Alete LYol 7HE oo} st
BX|0Il M FISshs 2l5i7tet Abi2 B BiX|ol £XAL Fol2 g 1ol gl T W20l R Atzll= X g4t
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2. During performance of the BCC contract, the parties to the contract may reach agreement on
use of assets formed from business co-operation for establishment of an enterprise in
accordance with the law on enterprises.

3. The parties to the BCC contract are entitled to reach agreement on other items which are not

contrary to law.

Article 49 Establishment of an operating office of foreign investor to BCC contract

1. A foreign investor to a BCC contract may establish an operating office in Vietnam to
implement the contract. The foreign investor to the BCC contract shall decide the location of
the operating office depending on the requirements for contract performance.

2. The operating office of a foreign investor to a BCC contract shall have a seal, may open
accounts, recruit employees, sign contracts and conduct business activities within the scope
of the rights and obligations stipulated in the BCC contract and the registration certificate for
establishment of the operating office. p

3. The foreign investor to the BCC contract shall submit a registration file for establishment of an
operating office to the investment registration agency [IRA] of the locality in which the
proposed operating office is to be located.

4. The registration file for establishment of an operating office shall comprise:

(a) Written registration for establishment of an operating office containing the following items:
the name and address of the representative office (if any) of the foreign investor to the
BCC contract in Vietnam; the name and address of the operating office; contents, duration
and scope of activities of the operating office; full name, residential address, and [serial
number of] the people's identity card or citizen's card or passport of the head of the
operating office.

(b) The decision of the foreign investor to the BCC contract on establishment of an operating
office;

(c) Copy decision on appointment of the head of the operating office;

(d) Copy BCC contract.

5. The IRA shall, within fifteen (15) days from the date of receipt of the file prescribed in clause 4
of this article, issue an operation registration certificate of the operating office to the foreign

investor to the BCC contract.
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SYAUS TIEEIHM HIER SIX| AR (Operating office)E HEist ZR0= "EXH, |
50Z=0f| 2t £XFS2S 257 | investment Registration Agency, EAM O 2= SHE X9
S

7|&IEX=(DPI)Z olof S0

[ AfRA0] 29 B2 NS 8o} Birt

Article 50 Termination of operation of the operating office of foreign investor to BCC contract

1. A foreign investor shall, within seven (7) business days from the date of the decision
terminating the operation of its operating office, send a file notifying the IRA in the locality
where the operating office is located.

2. The file notifying termination of the operation of an operating office [comprises]:
(a) The decision terminating operation of the operating office in the case of early termination

of the operation of the operating office;

(b) List of creditors and amount of debts which have been paid;

(c) List of the employees and their rights and interests which have been resolved;




ZEM JI0|EE  H|ELH
12113 TEZH 7I0|E5 - Hi| A

(d) Certification of the tax authority on completion of tax obligations;
(dd) Certification of the social security agency on completion of obligations in relation to
social insurance;
(e) The operation registration certificate of the operating office;
(g) Copy IRC;
(h) Copy BCC contract.
3. The IRA shall, within fifteen (15) days from the date of receipt of the file prescribed in clause 2
of this article, issue a decision revoking the operation registration certificate of the operating

office.
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Article 52 Assignment of capital contribution portions

1. Exceptin the cases stipulated in articles 51.4, 53.6 and 53.7 of this Law, a member of a multiple
member LLC has the right to assign a part or all of its capital contribution portion to other
persons in accordance with the following provisions:
(a) Offering such capital contribution portion for sale to all other members in proportion to

their respective capital contribution portions in the company on equal terms of offer;

10) HIEL 28| 2020. 6. 17. 2|Z, 2021. 1. 1. &€& Law No. 59/2020/QH14MHIEL =53] 2022. 1. 11. 2|Z, 2022. 3. 1. @& Law No.
03/2022/QH152 UL JHH)E 2lo|

M) 7| AM76Z Mg (hE= Chant 20| &5t QICH: “A company owner being an organization has the following rights: () to
make decision on assignment of all or part of the charter capital of the company to other organizations or individuals”.



(b) Assigning to non-members on the same conditions as the offer applicable to other
members as stipulated in sub-clause (a) above when the other members of the company

do not purchase or do not purchase in full within thirty (30) days from the date of the offer.
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Article 120 Ordinary shares of founding shareholders

(...)

3. Within a period of three years from the date of issuance of the ERC to the company, ordinary
shares of a founding shareholder may be freely assigned to other founding shareholders, and
shall only be assigned to persons not being founding shareholders upon approval of the
General Meeting of Shareholders. In this case, founding shareholders intending to assign
ordinary shares may not vote on the assignment of such shares.

4. All restrictions prescribed in clause 3 above do not apply to the following ordinary shares:

(a) Additional shares which founding shareholders have after registration of establishment of
the enterprise;

(b) Shares which have been assigned to others not being founding shareholders.

$ - = AN = — -
St AreS Hotm, J2{st X|gts FF(share certificate)of| 7|xH5HH 0f| Ch2f A1 =7t K|t
ZiCt,

Article 127 Assignment of shares

1. Shares may be freely assigned, except in the cases stipulated in article 120.3 of this Law and
except where the charter of the company provides restrictions on assignment of shares.
Where the charter of the company provides restrictions on assignment of shares, such

restrictions shall only be effective if they are specified in the corresponding share certificates.
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Article 24 Investment in the form of capital contribution or purchase of shares or purchase of

capital contribution portions

(...)

2. The capital contribution, purchase of shares or purchase of capital contribution portions by a

foreign investor must satisfy the following provisions and conditions:

(a) [The foreign investor must satisfy] the market approach conditions applicable to foreign
investors as prescribed in article 9 of this Law;

(b) [The foreign investor must] ensure national defence and security as prescribed in this
Law;

(c) [The foreign investor must comply with] the provisions of the law on land regarding the
conditions for receiving land use rights and conditions for using land in islands and in

border and coastal communes, wards and towns.
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4, (o) FAH &S 89, (d) 2= FA} 7|Ef FXF 2S0]| Foish= Ao Xt 741t (dd) HIE
EO| A=l M|zt HIEE HE SOl [ME 7|Et 2 S22 B745t QUCt 5HH TEALE,
Moz Hi4et2 0|28 LHES Ert MK 2 #2317 2o HIEE R = B #&8S O

St== st QUCH ofof| 2t 2021. 3. 26. HIE'E 5= Decree No. 31/2021/ND-CP(0|5}

‘Decree 31)S 22 -A|SSIRILCE

Article 9 Industries, trades and market approach conditions for foreign investors

1. Foreign investors are subject to the same market approach conditions as apply to domestic
investors except for the case prescribed in clause 2 of this article.

2. Based on laws and resolutions of the National Assembly, ordinances and resolutions of the
Standing Committee of the National Assembly, decrees and international treaties of which the
Socialist Republic of Vietnam is a member, the Government shall announce a List of industries
and trades for which market approach is restricted for foreign investors, comprising:

(a) Industries and trades for which there has not yet been market approach,

(b) Industries and trades for which market approach is conditional.

3. Market approach conditions applicable to foreign investors as stipulated in the List of
industries and trades for which market approach is restricted for foreign investors comprise:
(a) Ratio of ownership of charter capital of foreign investors in economic organizations;

(b) Forms of investment;

(c) Scope of investment operation;

(d) Capacity of investors and other parties participating in the investment activity;

(dd) Other conditions pursuant to laws and resolutions of the National Assembly, ordinances
and resolutions of the Standing Committee of the National Assembly, decrees of the
Government and international treaties of which the Socialist Republic of Vietnam is a
member.

4. The Government shall provide detailed regulations on this article.
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Article 26 Procedures for investment in the form of capital contribution or purchase of shares

or purchase of capital contribution portions

(...)

2. A foreign investor shall conduct procedures to register its capital contribution to, purchase of
shareholding or purchase of a capital contribution portion in an economic organization prior

to the change of members or shareholders if it belongs to one of the following cases:

13) TEXHH, M23% Mg 2452| slAks (a) /=Rl EXIX7L HEUXEFZL| 50%E Z=6t0{ 2Rt= 3|AKMore than 50% of its
charter capital is held by a foreign investor(s), or a partnership has a majority of partners being foreign individuals in the case of
an economic organization being a partnership), (b) 9| @)2] Z|APt HEHXHE 22| 50%E Z1t6l0] ERst= 3|AHMore than 50%
of its charter capital is held by an economic organization(s) prescribed in sub-clause (a) above), (c) 2| (@)2| S|AIR} CIE 2|=2!
EXIXP7L eH HERFEZ9| 50%E 15101 HR6H= 3|AHMore than 50% of its charter capital is held by a foreign investor(s)
and an economic organization(s) prescribed in sub-clause (a) above)Z 2|0|
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(a) The capital contribution or purchase of shareholding or purchase of a capital contribution
portion by the foreign investor results in an increase in foreign investor ownership in the
economic organization [or] doing business in the market approach industry or trade
subject to conditions applicable to foreign investors;

(b) The capital contribution or purchase of shareholding or capital contribution portion results
in the foreign investor/s [and/or] economic organization/s as prescribed in sub-clauses (a),
(b) and (c) of article 23.1 of this Law holding more than 50% of the charter capital of the
economic organization in the following cases: increasing the ratio of charter capital
ownership of foreign investors from 50% or below 50% to more than 50%, or increasing
the charter capital ownership of foreign investors who already owned more than 50% of
the charter capital in the economic organization;

(c) The foreign investor contributes capital to or purchases shareholding or purchases a
capital contribution portion in an economic organization which has a land use right
certificate for land on an island or on a coastal or border commune, ward or town or in
another area which affects national defence and security.

(...)
4. The Government shall provide detailed regulations on the application file, sequence and
procedures for contributing capital to or purchasing shareholding or purchasing capital

contribution portions in economic organizations stipulated in this article.

Jeut 2t 2EXS 7|2lEA = 2R w2, 9f @), (0) E= O sHEsHK g,

=
-
&= 7{2Hol| CHa M= AR els Bis AE 715t 8497

21 ChefO] OFEl X2 - Al b AL
HEpA Blef APHSR! Theof OHl e el Wi AFMSelo] e 0f 20 Chato] 2etr|2te|

AMEsel EES ?lal iy X[Eel 28 MK FASES ga 7|2 (Investment
=
—

Registration Authority, IRA)'0{| X|ZsH0} 5t= MF= TRt ZCHDecree 31 M|667 M[28).

15)  TEXRH, M39Zx M1E Y M2l [MEH, IRA= MYTHK|, £E7HF7Y, SI0[H|2 1Y e FHTY L £XF Z2RES| Z0
L sfjeh mot e 1940 12 |9|2l5| (Management Board), 1 9| X[ EXt T2HMEO| A0 = 2Et M-ZokxIstA|9| 7|BIEX}
=(Department of Planning and Investment, DPI)0| &IC}.



>
|0
Hu
i)
0
rgt
A
o [f
o
>
Ir
0
HT
d
=

EXAEEEM

EXSES ga HerE2 o MFE HEEE2 = 15 O[LHofl (@) "FAHE, MO0 HE A
ZH E2 Het & 011, (b) =7} ofE BEo| 2ot Alets ZAESH0] ALl 2k=QI0iA| T Z2t
£ SX[aH0F $HHDecree 31 H|662 M|3%Y). SHH CHA HX|'HI0| Mt FX|-oief ZEX|S 7|
Ef QHEO|| FE2 O|X|= X2 EX|0)| Chs EXIAMEHEME ERet 0= HER IUWE
(Ministry of National Defense)2t &2t (Ministry of Public Security)2| 2|73S £26t= HEX7t

71|, 22kE HAF7[2k2 O Z0{EICHDecree 31 MI662 H|42).

Mgl 2y = VYO TEf X2-FAYE0 ME AR-FF HE S0| 7ksstn(F
o
°

et 2Ate| M2 & thiE Xg2 Aise! Ea 2ol 7ks), a2{eh 2t

Article 66. Procedures for conducting investment activities by contributing capital, purchasing

shares or purchasing stakes applicable to foreign investors

(...)

2. The business organization in which foreign investors invest in the form of capital contribution,
purchase of shares or stakes in the case specified in Clause 2 Article 26 of the Law on
Investment shall submit 01 set of application for registration of capital contribution or
purchase of shares or stakes to investment registration authority of the administrative division

where the business organization's headquarters is located. The application includes:
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(a) A registration form for capital contribution/purchase of shares/stakes, which contains:
enterprise registration information of the business organization to which the foreign
investors expects to contribute capital or whose shares/stakes are expected to be
purchased by the foreign investors; business lines; list of owners, members and founding
shareholders, list of owners, members and founding shareholders that are foreign
investors (if any); holding of charter capital by foreign investors before and after the
capital contribution/purchase of shares/stakes in the business organization; expected
transaction value of the contract for capital contribution/purchase of shares/stakes;
information about the business organization's investment project (if any);

(b) Copies of legal documents of the individual or organization that contributes capital or
purchases shares/stakes and of the business organization to which foreign investors
contribute capital or whose shares/stakes are purchased by foreign investors;

(c) A principal agreement on capital contribution or purchase of shares/stakes between the
foreign investors and the business organization to which foreign investors contribute
capital or whose shares/stakes are purchased by foreign investors or between the
foreign investors and the shareholders or members of such business organization.

(d) A copy of the certificate of land use rights of the business organization to which foreign
investors contribute capital or whose shares/stakes are purchased by foreign investors (in
the case specified in Point b Clause 4 Article 65 of this Decree).

3. For the cases specified in Points a and b Clause 2 Article 26 of the Law on Investment, within
15 days from the receipt of the valid application specified in Clause 2 of this Article, the
investment registration authority shall consider the satisfaction of the conditions for capital
contribution or purchase of shares or stakes set out in Clause 2 Article 24 of the Law on
Investment and Clause 4 Article 65 of this Decree, and notify the investors, except for the
case in Clause 4 of this Article. The notification shall be sentto foreign investors and business
organization to which foreign investors contribute capital or whose shares/stakes are
purchased by foreign investors.

4. If the business organization to which foreign investors contribute capital or whose shares/
stakes are purchased by foreign investors has the certificate of rights to use land on an island
or in a border or coastal commune; in a coastal commune; in another area that affects
national defense and security, the investment registration authority shall follow the

procedures below:




(a) Within 03 working days from the receipt of the valid application specified in Clause 2 of
this Article, the investment registration authority shall seek opinions of the Ministry of
National Defense and Ministry of Public Security about the satisfaction of the conditions
specified in Point b Clause 4 Article 65 of this Decree.

(b) Within 07 working days from the receipt of the investment registration authority’s request,
the Ministry of National Defense and Ministry of Public Security shall give their opinions
about the satisfaction of the conditions for national defense and security assurance by
the business organization to which foreign investors contribute capital or whose shares/
stakes are purchased by foreign investors; in case of failure to give any opinion by the
aforementioned deadling, it is considered that it concurs with the satisfaction of the
conditions for national defense and security assurance by the business organization to
which foreign investors contribute capital or whose shares/stakes are purchased by
foreign investors;

(c) Within 15 days from the receipt of the valid application, the investment registration
authority shall consider the satisfaction of the conditions for capital contribution or
purchase of shares or stakes specified in Clause 2 Article 24 of the Law on Investment
and Clause 4 Article 65 of this Decree, and notify investors according to the opinions given
by the Ministry of National Defense and Ministry of Public Security. The notification shall
be sent to foreign investors and business organization to which foreign investors
contribute capital or whose shares/stakes are purchased by foreign investors.

5. After foreign investors are granted the approval for capital contribution or purchase of shares
or stakes as prescribed in Clauses 3 and 4 of this Article, the business organization to which
foreign investors contribute capital or whose shares/stakes are purchased by foreign
investors shall follow procedures for change of members or shareholders at the business
registration authority in accordance with regulations of law on enterprises and other law
corresponding to each type of business organization. Rights and obligations of foreign
investors that act as members or shareholders of the business organization shall be

established after completing the procedures for change of members or shareholders.
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Article 10 Assignment of investment capital and of the investment project
1 Payment of the value of an assignment of shares or of a capital contribution portion in an FDI
enterprise defined in article 3.2 of this Circular is implemented as follows:
(a) [The transaction] between the [two] investors both being non-residents or between the
investors both being residents is not required to be made via a DICA;
(b) [The transaction] between an investor being a non-resident and an investor being a
resident is required to be made via a DICA.
(...)
3 The currency for valuation [and] payment of the value of an assignment of capital contribution
or of the investment project during FDI activities in Vietnam:
(a) The valuation and payment of the value of an assignment of capital contribution or of the
investment project between two non-residents is made in foreign currency;
(b) The valuation and payment of the value of an assignment of capital contribution or of the
investment project between a resident and a non-resident, or as between residents is

made in VND.
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Article 76 Rights of company owner
1. A company owner being an organization has the following rights:
(...)
(e) To approve loan agreements, contracts for sale of assets and other contracts as stipulated
in the charter of the company valued at fifty (50) or more per cent of the total value of the
assets recorded in the most recent financial statements of the company, or a smaller

percentage or value as stipulated in the charter of the company;
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Article 86 Contracts and transactions of company with related persons

1. Unless otherwise stipulated in the charter of the company, any contract or transaction
between a single member LLC owned by an organization and the following persons must be
approved by the Members’ Council or the chairman of the company, the director or general
director and inspectors:

(a) The company owner and a related person of the company owner;

(b) A member of the Members' Council, the chairman of the company, the director or general
director and the inspectors;

(c) A related person of the persons stipulated in sub-clause (b) of this clause;

(d) A manager of the company owner, the person authorized to appoint such manager;

(dd) A related person of the persons stipulated in sub-clause (d) of this clause.

2. The person entering into the contract or transaction in the name of the company must notify
the Members’ Council or the chairman of the company, the director or general director and
the inspectors of related entities and related interests in such contract or transaction; and
enclose the draft of such contract or main contents of such transaction.

3. Unless otherwise stipulated in the charter of the company, members of the Members' Council
or the chairman of the company, the director or general director and inspectors must make a
decision approving the contract or transaction within ten (10) days from the date of receipt of
the notice on the principle of majority. Each person has one vote. Persons related to the
parties shall not have the right to vote.

4. The contract or transaction stipulated in clause 1 above may be approved only upon
satisfaction of the following conditions:

(a) The parties entering into the contract or performing the transaction are independent legal
entities with separate rights, obligations, assets and interests;

(b) The price used in the contract or transaction is the market price at the time when the
contractis entered into or when the transaction is performed;

(c) The company owner complies with the obligations stipulated in article 77.4 of this Law

30) “Obligations of company owner is to comply with the law on contracts and other relevant laws with respect to any purchase,
sale, borrowing, lending, lease or rental and other contracts and transactions between the company and the company owner.”



XX -I7o|:l='- ELhH
40 | 41 T IOIES T HIE e

5. A contract or transaction shall be void pursuant to a decision of a court and dealt with in
accordance with law where it is not entered into in accordance with the provisions of clauses
1,2, 3 and 4 of this article. The signatories to the contract or transaction and related persons
being the parties to the contract or transaction must be jointly responsible for any loss arising
and for returning to the company any benefit gained from the performance of such contract
or transaction.

6. A contract or transaction between a single member LLC owned by an individual and the
company owner or a related person of the company owner must be recorded and retained as

a separate file of the company.
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Article 59 Resolutions and decisions of Members’ Council
(...)
3. Where the charter of the company does not stipulate another percentage, a resolution or
decision of the Members’ Council is [deemed] passed in a meeting in the following cases:
(a) It is agreed by the attending members who own sixty-five (65) per cent or more of the
aggregate contributed capital of all attending members, except for the cases stipulated in

sub-clause (b) below;
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(b) Agreement by the attending members who own seventy-five (75) per cent or more of the
aggregate contributed capital of all attending members is required for resolutions and
decisions relating to the sale of assets valued at fifty (50) or more per cent of the total
value of assets recorded in the most recent financial statement of the company, or a
smaller percentage or value as stipulated in the charter of the company, [and] for
amendment of and addition to the charter of the company, or for re-organization or

dissolution of the company.
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Article 67 Contracts and transactions which must be approved by Members’ Council

1. A contract or transaction between the company and the following entities must be approved
by the Members’ Council:
(a) A member or the authorized representative of a member; the director or general director

or the legal representative of the company;
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(b) A related person of any person prescribed in sub-clause (a) above;

(c) A manager of the parent company, [or] a person authorized to appoint managers of the
parent company;

(d) A related person of any person prescribed in sub-clause (c) above.

2. The person entering into a contract or transaction in the name of the company must send to
the members of the Members’ Council [and/or] inspectors a notice of related entities and
related interests in such contract or transaction; and must enclose the draft contract or the
main contents of the transaction intended to be conducted. Unless otherwise stipulated in the
charter of the company, the Members’ Council must make a decision approving or not
approving such contract or transaction within fifteen (15) days from the date of receipt of the
notice, and comply with article 59.3 of this Law. Any member of the Members' Council related
to the parties in such contract or transaction may not be included for voting.

3. A contract or transaction shall be void pursuant to a decision of a court and be dealt with in
accordance with law where it is entered into not in accordance with the provisions in clauses
1 and 2 of this article. The signatory of the contract or transaction, the interested member and
the related persons of such member involved in the contract or transaction must compensate
for any loss arising and return to the company any benefits gained from the performance of

such contract or transaction.
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Article 148 Conditions for passing resolutions of General Meeting of Shareholders

1. A resolution on the following matters shall be passed if it is agreed by a number of
shareholders representing sixty-five (65) or more per cent of the total number of voting slips of
all attending shareholders, except in the case prescribed in clauses 3, 4 and 6 below; the
specific percentage shall be stipulated in the charter of the company:

(...)
(d) Investment project or sale of assets valued at thirty-five (35) or more per cent of the total

value of assets recorded in the most recent financial statements of the company, except

where the charter of the company stipulates some other percentage or value;

Article 153 Board of Management

1. The Board of Management is the body managing the company and has full authority to make
decisions in the name of the company and to exercise the rights and perform the obligations
of the company, except for those within the authority of the General Meeting of Shareholders.

2. The Board of Management has the following rights and obligations:

(...)

(h) To approve contracts for purchase, sale, borrowing, lending and other contracts and
transactions valued at thirty-five (35) or more per cent of the total value of assets recorded
in the most recent financial statements of the company, except where the charter of the
company stipulates some other percentage or value, and contracts and transactions
within the decision-making authority of the General Meeting of Shareholders as stipulated

in clause 2(d) of article 138 and clauses 1 and 3 of article 167 of this Law
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Article 167 Approval of contracts and transactions between company and related persons
1. The General Meeting of Shareholders or the Board of Management shall approve contracts
and transactions between the company and the following related persons:

(a) Shareholders or authorized representative of shareholders being organizations holding
more than ten (10) per cent of the ordinary shares of the company, and their related
persons;

(b) Members of the Board of Management, director or general director and their related

persons;

35) “Members of the Board of Management, inspectors, the director or general director and other managers of the company must
declare their relevant interests to the company, including: (a) Names, enterprise code numbers, head office addresses, business
lines of enterprises in which they are owners or own a capital contribution portion or shares; ratio of such capital contribution
portion or shares and time in which they became owners or owned such capital contribution portion or shares; (b) Names,
enterprise code numbers, head office addresses, business lines of enterprises in which their related persons are owners or
jointly own or separately own a capital contribution portion or shares of more than ten (10) per cent of charter capital.”
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(c) Enterprises to be declared by members of the Board of Management, inspectors, the
director or general director and other managers of the company as stipulated in article
164.2 of this Law.

2. Any contract or transaction stipulated in clause 1 above and valued at less than thirty-five (35)
per cent of the total value of assets recorded in the most recent financial statements of the
company, or a smaller percentage or value as stipulated in the charter of the company, shall
be approved by the Board of Management. In this case, the person representing the company
to sign the contract or transaction must notify members of the Board of Management and/or
inspectors of entities involved in such contract or transaction, and enclose the draft of the
contract or main contents of the transaction. The Board of Management shall make a
decision on approval of the contract or transaction within fifteen (15) days from the date of
receipt of the notice, except where the charter of the company stipulates some other time-
limit; members of the Board of Management with interests relating to the parties to the
contract or transaction shall not have the right to vote.

3. The General Meeting of Shareholders shall approve the following contracts and transactions:
(a) Contracts and transactions other than those stipulated in clause 2 of this article;

(b) Contracts for and transactions of borrowing, lending or sale of assets valued at more than
ten (10) per cent of the total value of assets of the enterprise stated in the most recent
financial statements between the company and shareholders owning fifty-one (51) or
more per cent of the total number of voting shares or their related persons.

4. \Where a contract or transaction is approved in accordance with clause 3 above, the person
representing the company to sign the contract or transaction must notify the Board of
Management and inspectors of entities involved in such contract or transaction, and enclose
the draft contract or the notice of main contents of the transaction. The Board of
Management shall submit the draft contract or transaction or explain the main contents of the
contract or transaction at the General Meeting of Shareholders or collect written opinions
from shareholders. In such case, shareholders with interests relating to the parties to the
contract or transaction do not have the right to vote; and the contract or transaction shall be
approved in accordance with clauses 1 and 4 of article 148 of this Law, unless otherwise

stipulated in the charter of the company.
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5. Contracts and transactions shall be invalid pursuant to a decision of a court and shall be dealt
with in accordance with law if they were signed contrary to the provisions of this article. The
person signing the contract or transaction, shareholders, members of the Board of
Management or the director or general director concerned must jointly compensate for the
loss caused and must return to the company any benefits gained from the performance of
such contract and transaction.

6. The company must publicize relevant contracts and transactions in accordance with relevant

laws.
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Article 4 Ownership of land
Land belongs to the entire people with the State as the representative owner and is under
uniform management by the State. The State grants land use rights to land users in

accordance with this Law.
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39) TEX|®, M3Z M278H0)| w2M, ZH|EH|(Economic organizations)OflA= 257 |(Enterprises with foreign investment capital)
0| M|2|=ICt. “Economic organizations comprise enterprises, co-operatives and other economic organizations prescribed in the
civil law, excluding enterprises with foreign investment capital.”
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41)  “Purchasers of assets are permitted to continue to lease land from the State for the remainder of the land use term in
accordance with the specific land prices and must use land for correct purposes as determined in the project.”



Article 183 Rights and obligations of Viethamese residing overseas and foreign invested
enterprises using land for implementation of investment projects in Vietnam
(...)

2. Vietnamese residing overseas and foreign invested enterprises being leased land by the

State of Vietnam with collection of annual rent, have the following rights and obligations:
(...)

(c) To sell assets owned by them attached to the leased land upon satisfaction of the

conditions stipulated in article 189 of this Law;
(...)

3. Vietnamese residing overseas and foreign invested enterprises being leased land by the

State of Vietnam with collection of one-off payment of land rent for the entire lease term and

foreign invested enterprises being allocated land by the State of Vietnam with collection of
land use fees for the purpose of implementation of projects, have the following rights and
obligations:

(...)

(b) To assign the land use right and assets owned by them attached to the land during the

land use term;
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42) “The State shall lease land to economic organizations, Vietnamese residing overseas and foreign invested enterprises to invest,
construct and commercially operate infrastructure in industrial zones, industrial complexes and export processing zones. With
respect to that area of land which is leased with payment of annual rent, the person to whom the State leases land shall have
the right to sublease the land in the form of payment of annual rent; and with respect to that area of land which is leased with
one-off payment of rent for the entire lease term, the person to whom the State leases land shall have the right to sub-lease
the land either in the form of one-off payment of rent for the entire lease term or in the form of payment of annual rent.”
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Article 185 Rights and obligations of Vietnamese residing overseas and foreign invested
enterprises using land in industrial zones, industrial complexes, export processing zones,
high-tech zones and economic zones

(...)

2. Vietnamese residing overseas and foreign invested enterprises leasing or sub-leasing land
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in industrial zones, industrial complexes, export processing zones, high-tech zones and

economic zones have the following rights and obligations:

(a) In the case of one-off payment of land rent for the entire term of the lease or sub-lease,

they have the rights and obligations stipulated in article 174 of this Law;

(b) In the case of payment of annual land rent, they have the rights and obligations stipulated

in article 175 of this Law.

Article 174 Rights and obligations of organizations to which the State allocates land with
collection of land use fees or to which the State leases land with collection of one-off
payment of land rent for the entire lease term

(...)

2. Economic organizations to which the State allocates land with collection of land use fees or

leases land with collection of one-off payment of land rent for the entire lease term shall, in
addition to the rights and obligations stipulated in clause 1 of this article, have the following
rights:

(a) To assign the land use right and assets owned by them attached to the land;

(...)




Article 175 Rights and obligations of economic organizations and public service organizations

using leased land with payment of annual rent

1. Economic organizations and public service organizations to which the State leases land with
collection of annual land rent have the following rights and obligations:

(...)

(c) To sell assets owned by them attached to the leased land upon satisfaction of the

conditions stipulated in article 189 of this Law; the State shall continue to lease the land

for the determined purpose to purchasers of the assets;
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Article 3 Interpretation of terms

In this Law, the following terms are construed as follows:

1. Real estate business means investment of capital in order to implement construction,
purchase, receipt of a transfer of in order to sell or transfer; to lease out or sub-lease out
or grant a hire purchase of real estate; to carry out real estate services; real estate trading
floor services; real estate consultancy or real estate management services for profit-
making purposes.

(...)

Article 11 Scope of real estate business applicable to domestic organizations and individuals,

Vietnamese residing overseas and enterprises with foreign owned capital

1. Domestic organizations and individuals are permitted to conduct real estate business in the
following forms:

(a) To purchase houses and buildings for the purpose of sale, lease out or grant of hire
purchase;

(b) To lease houses and buildings for sub-leasing out;

(c) In the case of land allocated by the State, to invest in the construction of residential
houses for the purpose of sale, for lease out or for grant of hire purchase; to transfer the
land use right in the form of division of land into plots for sale in accordance with the law
on land; and to invest in the construction of technical infrastructure of cemeteries and
graves for the purpose of transfer of land use right attached to such technical
infrastructure;

(d) Inthe case of land leased from the State, to invest in the construction of residential houses
for the purpose of lease out; and to invest in the construction of houses and buildings
other than residential houses for the purpose of sale, lease out or grant of hire purchase;

(dd) In the case of land in respect of which the land use right is recognized by the State, to
invest in the construction of houses and buildings for the purpose of sale, lease out or

grant of hire purchase;
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(e) To invest in the construction of houses and buildings on the land received as a transfer
from organizations, family households or individuals, for the purpose of sale, lease out or
grant of hire purchase;

(g) To invest in the construction of houses and buildings on the land leased from organizations,
family households or individuals, for leasing out in strict accordance with the land use
purposes;

(h) To receive transfer of a part of or entire real estate projects from investors in order to
construct houses and buildings for the purpose of sale, lease out or grant of hire
purchase;

(i) To receive transfer of or to lease land use rights from organizations, family households or
individuals to invest in the construction of technical infrastructure for the purpose of
transfer or lease out of land with such technical infrastructure.

2. Vietnamese residing overseas are permitted to conduct real estate business in the following
forms:

(a) In the forms stipulated in clauses 1(b), 1(d), 1(g) and 1(h) of this article;

(b) To invest in the construction of residential houses on land allocated by the State for the
purpose of sale, lease out or grant of hire purchase;

(c) To invest in the construction of houses and buildings on the transferred or leased land in
industrial zones, industrial complexes, export processing zones, high tech zones or
economic zones for trading in strict accordance with the land use purposes.

3. Enterprises with foreign owned capital are permitted to conduct real estate business in the
following forms:

(a) In the forms stipulated in clauses 1(b), 1(d), 1(h) and 2(b) of this article;

(b) To invest in the construction of houses and buildings on the leased land in industrial zones,
industrial complexes, export processing zones, high tech zones or economic zones for

trading in strict accordance with the land use purposes.
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44) “The State shall lease land to economic organizations, Vietnamese residing overseas and foreign invested enterprises to invest,
construct and commercially operate infrastructure in industrial zones, industrial complexes and export processing zones. With
respect to that area of land which is leased with payment of annual rent, the person to whom the State leases land shall have
the right to sublease the land in the form of payment of annual rent; and with respect to that area of land which is leased
with one-off payment of rent for the entire lease term, the person to whom the State leases land shall have the right to sub-
lease the land either in the form of one-off payment of rent for the entire lease term or in the form of payment of annual rent.
Investors are entitled to an exemption of land rent for the areas of land on which they have constructed common infrastructure
for industrial zones, industrial complexes or export processing zones.”
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“An enterprise must notify the BRO in writing no later than three working days before the date of temporary suspension of its

business or resumption of its business prior to the notified time-limit.”

45)
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Article 66. Registration of business suspension and resumption of business ahead of schedule
1. When an enterprise or its branch/representative office/business location suspends its

business or resumes its business ahead of schedule, the enterprise shall send a notification

to the Business Registration Office of province where the enterprise or its branch/

representative office/business location is located at least 03 days before the planned date of

suspension or resumption. If the enterprise or its branch/representative office/business
location is still suspended after the notified suspension period, another notification must be
sent to the Business Registration Office at least 03 days before the planned date of

suspension. Each notified suspension period must not exceed one year.

2. In case of business suspension, the notification must be enclosed with the resolution or

decision and the copy of the minutes of meeting of the Board of Members of the multi-

member limited liability company or partnership, or of the Board of Directors of the joint-

stock company, or the resolution or decision of the owner of the single-member limited

liability company on business suspension.

(...)
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46) “An investor which suspends the operation of its investment project must provide written notice to the IRA. In the case of
suspension of the operation of an investment project due to force majeure, the State shall allow the investor to be exempt from
land rent [or] shall reduce land use fees during the period of suspension of the operation in order to remedy the consequences
caused by the force majeure event.”
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Article 56. Conditions and procedures for suspension of investment projects
1. An investment project shall be suspended in the cases specified in Clauses 1, 2 and 3 Article
47 of the Law on Investment.

2. The total period of suspension of an investment project shall not exceed 12 months. If the

investment project is suspended according to a court’s effective judgment or decision,
effective arbitral award or investment authority’s decision, the suspension period shall be
determined according to the court’s judgment or decision, effective arbitral award or
investment authority’s decision. If these documents do not specify the suspension period, the
total suspension period shall not exceed the period prescribed in this Clause.

3. Suspension procedures are as follows:

(a) If the investor decides to suspend the investment project himself/herself/itself as

prescribed in Clause 1 Article 47 of the Law on Investment, such investor shall send a

notification to the investment registration authority within 05 working days from the date

of making the decision. The investment registration authority shall receive the notification

and notify the project suspension to relevant authorities;
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Article 66. Registration of business suspension and resumption of business ahead of schedule

(...)

3. After receiving the application for enterprise registration, the Business Registration Office

shall give a confirmation slip, examine the validity of received documents, and issue a

certification that the enterprise or its branch/representative office/business location has

registered the business suspension or resumption of business ahead of schedule within 03

working days from the receipt of satisfactory documents.

4. When the enterprise applies for registration of business suspension, the Business

Registration Office shall change the enterprise’s legal status and status of its branches/

representative offices/business locations on the National Enterprise Registration Database

to “business suspension”.

(...)
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47) “During the period of any temporary suspension of business, the enterprise must pay any outstanding taxes, social insurance,
health insurance and unemployment insurance, must continue to pay other debts and must complete performance of contracts
signed with customers and employees, unless otherwise agreed by the enterprise, creditors, customers and employees.”
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Article 48 Termination of operation of investment project
1. An investor shall terminate its investment activities and/or investment project in the following

cases:

(a) Where the investor [itself] makes the decision terminating the operation of the investment

project;
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Article 57. Conditions and procedures for termination of investment projects
1. An investment project shall be terminated in the cases specified in Clauses 1 and 2 Article 48

of the Law on Investment.
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2. Termination procedures are as follows:
a) If the investor decides to terminate the investment project himself/herself/itself as
prescribed in Point a Clause 1 Article 48 of the Law on Investment, such investor shall

send the termination decision to the investment registration authority within 15 days

from the date of making the decision together with the investment registration certificate

(if any);
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Article 207 Cases of and conditions for dissolution of enterprises

1. An enterprise shall be dissolved in the following cases:

(a) The duration of operation stipulated in the charter of the company expires without a

decision to extend;




(b) Pursuant to a resolution or decision of the enterprise owner in the case of a private

enterprise, of the partners' council in the case of a partnership, of the members’ council

or the company owner in the case of a LLC, or by the general meeting of shareholders in

the case of a shareholding company;

(c) The company does not have the minimum number of members stipulated in this Law for a
period of six consecutive months and does not conduct procedures to convert the form of
enterprise;

(d) The ERC is revoked, unless otherwise stipulated in the Law on Tax Management.

2. An enterprise is only allowed to be dissolved when it ensures it will pay all debts and other

property obligations and is not in the process of resolution of a dispute at a court or

arbitration agency. The relevant managers and the enterprise stipulated in clause 1(d) of this

article are jointly responsible for the debts of the enterprise.

Article 208 Sequence and procedures for dissolution of enterprises

Dissolution of an enterprise in the cases stipulated in clauses 1(a), 1(b) and 1(c) of article 207 of
this Law shall be carried outin accordance with the following provisions:

1. A resolution or decision on dissolution of the enterprise shall be passed. The resolution or

decision on dissolution of the enterprise must contain the following main details:

(a) Name and address of the head office of the enterprise;

(b) Reasons for dissolution;

(c) Time-limit and procedures for discharging [liquidating] contracts and paying debts of the
enterprise;

(d) Plan for dealing with obligations arising from labour contracts;

(dd) Full name and signature of the owner of the private enterprise, the company owner, or

chairman of the Members' Council or Board of Management.
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Article 211 Prohibited activities as from date of decision on dissolution
1. As from the date of the decision on dissolution of an enterprise, the enterprise and managers
of the enterprise shall be strictly prohibited from conducting the following activities:
(a) Concealing, or dispersing any asset;
(b) Waiving or reducing the right to claim any debt;
(c) Converting any unsecured debts into debts secured by assets of the enterprise;
(d) Signing any new contract except where [the signing of a new contract] is for the purpose
of dissolution of the enterprise;
(dd) Pledging, mortgaging, donating, giving or leasing out any assets;
(e) Terminating the performance of any contract which has taken effect;
(g) Raising capital in any other forms.
2. Depending on the nature and seriousness of the breach, the individual in breach of clause 1
above may be subject to administrative penalties or criminal prosecution, or must pay

compensation for any loss or damage caused.
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Article 208 Sequence and procedures for dissolution of enterprises

Dissolution of an enterprise in the cases stipulated in clauses 1(a), 1(b) and 1(c) of article 207 of
this Law shall be carried outin accordance with the following provisions:

(...)

3. Within seven working days from the date of passing, the resolution or decision on

dissolution and the minutes of the meeting must be sent to the BRO, the tax office, and

employees in the enterprise. The resolution or decision on dissolution must be published on

the national enterprise registration information portal, and must be displayed publicly at the

head office, branches and representative offices of the enterprise.

If the enterprise has unpaid financial obligations, it must send the resolution or decision on
dissolution together with a plan on settlement of debts to creditors and people with related
rights, obligations and interests. The plan on settlement of debts shall include the name and
address of the creditor; the amount of the debt, the time-limit, location and method of payment

of such debt; and the method and time-limit for dealing with complaints of creditors.
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4. The BRO must make an announcement of the status of the enterprise which is currently

conducting procedures for dissolution on the national enterprise registration information

portal immediately after receiving the resolution or decision on dissolution from the

enterprise, and must publish the resolution or decision on dissolution and the plan on
settlement of debts (if any) together with the announcement.

(...)
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Article 208 Sequence and procedures for dissolution of enterprises
Dissolution of an enterprise in the cases stipulated in clauses 1(a), 1(b) and 1(c) of article 207 of
this Law shall be carried outin accordance with the following provisions:

(...)




2. The owner of a private enterprise, the members' council or company owner or the bhoard of
management shall directly organize the liquidation of assets of the enterprise, except where
the establishment of a separate liquidation organization is stipulated by the charter of the
company.

(...)

(1) RRite] it

OftH AP, M48Z H5et2 FA Z2HE T2 Al EXMERHI HE S RSHU2 HIEY

=
FEX|H, R 28 780l et X5t = gt Ak

=

Article 48 Termination of operation of investment project
)
5. The law on land and other relevant laws shall apply to dealing with the land use right and
assets on the land upon termination of operation of the investment project.

()

THHS 2= Of2fet 20| HIEY TEX|E, A[-Hof| 26t Decree No. 43/2014/ND-CP(0|5}
‘Decree 43)""2| X|15bZ0j| (H=CT.

HIEY 2EIHORTE EXIS BT EXASES UL, EXIS Yrin o
a

51)  HIEE & 2014. 2. 15, BE, 2014. 7. 1. Y= Decree No. 43/2014/ND-CPZ, 2017. 1. 6. B, 2017. 3. 3. &5 Decree No.
01/2017/ND-CP & 2020. 12. 18. S, 2021. 2. 8. &% Decree No. 148/2020/ND-CP2 Zf Y& JHHEl 248 2|0
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Article 15b. Land expropriation against termination of investment project pursuant to
legislation on investment

Land expropriation against the termination of an investment project pursuant to the legislation

on investment, except the government's expropriation of land pursuant to Section 1, Article 64
and Section 1, Article 65 of the Land Law, shall proceed in the following manner:

1. If the government allocates an area of land and charges the land use fee or leases the area

of land and collects the rent in lump sum for the entire duration of the lease, land

expropriation proceeds as follows:
a) The investor can continue using the land area in 24 months from the date that the
investment project terminates pursuant to the legislation on investment;

b) In 24 months from the date of termination of the investment project as per regulations, the

investment can transfer the land use right and sell legitimate properties on the land area

to another investor as per the laws.
If the investor fails to transfer the land use right and sell its legitimate properties on the land
area to another investor after the 24-month extension of land use, the government shall

expropriate the land area pursuant to Point i, Section 1, Article 64 of the Land Law.

53)
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Article 64 Land resumption as a result of breach of the law on land

1. Cases of land resumption as a result of breach of the law on land comprise:

(...)

(i) Where the State allocated or leased land for implementation of an investment project but

(...)

the land was not used within a consecutive 12 month period or the land use schedule was
24 months later than the schedule recorded in the investment project as from on-site
receipt of handover of the land, then land must be put into use; where the land is not put
into use, the investor is entitled to an extension of the term of use for a period of twenty
four (24) months and must pay to the State an amount of money corresponding to the land

use fee or land rent applicable to the period of delay within the [extended] period; if upon

expiry of the extended period the investor has not yet put the land into use, the State

shall resume the land without compensating for land and assets on the land, except for

force majeure.

2. If the government leases the land area and collects the rent on annual basis, land

expropriation shall proceed in the following manner:

a) The investor can continue using the land area in 24 months from the date that the

investment project terminates pursuant to the legislation on investment;

b) In 24 months from the date of termination of the investment project as per regulations, the

investment can sell legitimate properties on the land area to another investor as per the

laws.
The government shall expropriate the land area from the seller of the properties on the

land area and lease it to the buyer of such properties;

c) If the investor fails to sell its legitimate properties on the land area to another investor after

the 24-month extension of land use, the government shall expropriate the land area

pursuant to Point i, Section 1, Article 64 of the Land Law.

ot
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Article 48 Termination of operation of investment project

(...)

4. The investor shall itself liquidate the investment project in accordance with the law on
liquidation of assets upon termination of operation of the investment project, except in the
case prescribed in clause 5 of this article.

(...)
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Article 208 Sequence and procedures for dissolution of enterprises

Dissolution of an enterprise in the cases stipulated in clauses 1(a), 1(b) and 1(c) of article 207 of
this Law shall be carried out in accordance with the following provisions:

(...)

5. Debts of the enterprise shall be paid in the following order of priority:

(a) Unpaid wages, retrenchment allowances, social insurance, health insurance and
unemployment insurance in accordance with law and other benefits of employees
pursuant to the signed collective labour agreement and labour contracts.

(b) Tax liabilities;

(c) Other debts.




6. After payment of costs of the dissolution proceeding of the enterprise and debts, the
remainder shall be distributed to the owner of the private enterprise, the members,
shareholders or company owner in proportion to their ratio of ownership of capital
contribution portions or shares.

(...)
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Article 210 Application file for dissolution of enterprise

1. An application file for dissolution of an enterprise shall comprise the following documents:

(a) Notice of dissolution of the enterprise;

(b) Report on liquidation of assets of the enterprise; list of creditors and amount of debts paid,
including full payment of tax liabilities and payment of social insurance, health insurance
and unemployment insurance contributions for employees after the decision on
dissolution of the enterprise is made (if any).

2. Members of the board of management of a shareholding company, members of the members'
council of a LLC, the company owner, the owner of a private enterprise, the director or
general director, unlimited liability partners, or the legal representative of the enterprise are
liable for the truthfulness and accuracy of the application file for dissolution of the enterprise.

3. If the application file for dissolution is inaccurate or contains false materials, then the persons
referred to in clause 2 above are jointly liable to pay for interests of employees which remain
unresolved, unpaid tax debts, and other unpaid debts,, and are personally liable before the
law for any consequences arising during a period of five years as from the date of lodging the

application file for dissolution of the enterprise to the BRO.
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Article 208 Sequence and procedures for dissolution of enterprises

Dissolution of an enterprise in the cases stipulated in clauses 1(a), 1(b) and 1(c) of article 207 of

this Law shall be carried out in accordance with the following provisions:

(...)

8. The BRO shall update the legal status of the enterprise on the national enterprise registration
database if upon expiry of one hundred and eighty (180) days from the date of receipt of the
resolution or decision on dissolution as stipulated in clause 3 of this article the BRO does not
receive any opinion on the dissolution from the enterprise or any objection from related
parties, or does not receive same within five working days from the date of receipt of an
application file for dissolution.

(...)
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"7\, M12% K58, “Except for the case prescribed in clause 6 below, if an enterprise has only one legal representative and
this person is absent in Vietnam for a period of more than thirty (30) days without authorizing any person to perform the rights
and obligations of the legal representative of the enterprise or is deceased, disappears [is missing], is prosecuted for criminal
liability, is subject to temporary imprisonment, serves a prison sentence, is subject to administrative measures in a compulsory
drug rehabilitation establishment or compulsory educational establishment, has his or her capacity for civil acts restricted or
lost, has cognitive difficulties or difficulties with behavioural control, or is prohibited by a court from assuming a certain position,
from practising or from doing certain work, then the company owner, the members' council or the board of management shall
appoint another person to act as legal representative of the company.”
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Article 5 Person having the right and obligation to file petition for commencement of

bankruptcy procedure

1. An unsecured creditor or partially secured creditor has the right to file a petition for
commencement of bankruptcy procedure upon expiry of 3 months from the maturity date of a
debtwhich an enterprise or a cooperative failed to perform the obligation to repay.

2. Employees, the grassroots trade union, and the immediately higher grassroots trade union in
a place where a grassroots trade union has not been established, have the right to file a
petition for commencement of bankruptcy procedure upon expiry of three (3) months from the
date when the obligation to pay wages and other debts to the employees was due and not
performed by the enterprise or cooperative.

3. The legal representative of an enterprise or cooperative has the obligation to file a petition for
commencement of bankruptcy procedure when the enterprise or cooperative becomes
insolvent.

4. The owner of a private enterprise, chairman of the board of management of a shareholding
company, chairman of the members' council of a limited liability company with two or more
members, owner of a one member limited liability company or an unlimited liability partner of
a partnership company has the obligation to file a petition for commencement of bankruptcy
procedure when their enterprise becomes insolvent.

5. A shareholder or a group of shareholders owning 20% or more of ordinary shares for at least
six (6) consecutive months has the right to file a petition for commencement of bankruptcy
procedure when their shareholding company becomes insolvent. A shareholder or a group of
shareholders owning less than 20% of ordinary shares for at least six (6) consecutive months
has the right to file a petition for commencement of bankruptcy procedure when their
shareholding company becomes insolvent if it is so stipulated in the charter of the company.

6. A member of a cooperative or the legal representative of a member cooperative of an alliance
of cooperatives has the right to file a petition for commencement of bankruptcy procedure

when the cooperative or the alliance of cooperatives becomes insolvent.
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59) “Any persons as stipulated by clause 3 and clause 4 of article 5 of this Law who fail to file a petition for commencement
of bankruptcy procedure when the enterprise or cooperative becomes insolvent must bear responsibility before the law.
If any losses which arise after the enterprise or cooperative becomes insolvent are due to the failure to file the petition for
commencement of bankruptcy procedure, they must be compensated for.”

60) “If the holder of a managerial position in any enterprise or co-operative which is declared bankrupt intentionally breaches the
provisions of clause 1 of article 18, clause 5 of article 28 or clause 1 of article 48 of this Law, the judge shall consider and decide
to deprive him or her of the right to establish, or to act as a manager of, an enterprise or co-operative within a period of three (3)
years from the date on which the people's court issues a decision declaring bankruptcy.”
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Article 105 Declaration of bankruptcy of enterprise or co-operative in accordance with

summary procedures

1. The people's court shall resolve bankruptcy in accordance with summary procedures in the
following cases:

(a) A petition for commencement of bankruptcy procedures is filed in accordance with
clauses 3 and 4 of article 5 of this Law but the insolvent enterprise or co-operative has no
money or other assets to pay bankruptcy fees or to make advance payment of bankruptcy
eXpenses;

(b) After a court has accepted jurisdiction over a petition to commence bankruptcy
procedures, the insolvent enterprise or co-operative has no assets to pay bankruptcy

expenses.




2. In the case where it is considered that an enterprise or a co-operative falls within the
category stipulated in clause 1 of this article, the people's court shall notify participants in the
bankruptcy procedures that it shall resolve the case in accordance with summary
procedures.

3. Within a time-limit of thirty (30) days from the date on which the people's court serves a notice
as stipulated in clause 2 of this article, the people's court shall consider and declare that the
enterprise or co-operative is bankrupt for the cases stipulated in clause 1 of this article, or
continue the resolution in accordance with general procedures and notify participants in the
bankruptcy procedures.

4. If the people's court issues a decision declaring the enterprise or co-operative is bankrupt in
accordance with clause 1(b) of this article, the petitioner shall not be refunded bankruptcy

fees or advance payment for bankruptcy expenses which were paid.
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Article 8 Jurisdiction of courts to resolve bankruptcy

1. The people's court of a province or a city under central authority (hereinafter collectively
referred to as provincial people's court) has jurisdiction to resolve bankruptcy in respect of
enterprises with business registration or enterprise registration and cooperatives with
business registration or cooperative registration made in such province and in one of the
following cases:

(a) Bankruptcy involving overseas assets or overseas participants in bankruptcy procedure;

(b) An insolvent enterprise or cooperative with branches or representative offices located in
many rural districts, urban districts, towns or cities of various provinces;

(c) An insolvent enterprise or cooperative having real estate located in many rural districts,
urban districts, towns or cities in various provinces;

(d) Bankruptcy under the jurisdiction of the people's court of a rural district, urban district,
town or city of a province (hereinafter referred to as district-level people's court) which
the provincial people's court takes to resolve due to the complicated nature of the matter.

2. A district-level people's court has jurisdiction to resolve a bankruptcy as to an enterprise or
cooperative whose head office is located in a rural district, urban district, town or city of the
same province and such bankruptcy does not fall into the cases stipulated by clause 1 of this
article.

3.The People's Supreme Court shall provide guidelines on the implementation of this article.
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Article 43 Notification of decision to commence or not to commence bankruptcy procedure

1. A people's court's decision to commence the bankruptcy procedure must be sent to the

person filing the petition, to the insolvent enterprise or cooperative, creditors, the people's

procuracy at the same level, the civil judicial enforcement office, the taxation authority and

the business registration body of the locality where the head office of the enterprise or

cooperative is located and must be posted on the National Business Registration Portal, the

portal of the people's court and in 2 consecutive issues of a local newspaper of the locality

where the head office of the insolvent enterprise or cooperative is located.

2. A people's court's decision not to commence the bankruptcy procedure must be sent to the
person filing the petition, the enterprise or cooperative subject to the petition for
commencement of the bankruptcy procedure and the people's procuracy at the same level.

3. The time limit for sending and notifying the decision to commence or not to commence the
bankruptcy procedure is 3 working days from the date of issuing the decision by the people's

court.

Article 45 Appointment of asset management officer and asset management and liquidation

enterprise

1. Within 3 working days from the date of issuing a decision to commence the bankruptcy
procedure, the judge shall be responsible to appoint an asset management officer or an asset
management and liquidation enterprise.

2. Grounds for appointment of asset management officer or asset management and liquidation

enterprise:
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(a) The individual holds a practising certificate for asset management officer; the enterprise is
an asset management and liquidation enterprise;

(b) Recommendation on appointment of an asset management officer or an asset
management and liquidation enterprise made by the person filing the petition for
commencement of bankruptcy procedure;

(c) [The proposed] asset management officer or asset management and liquidation enterprise
has no interests related to the bankruptcy matter;

(d) The nature of resolving the petition for commencement of bankruptcy procedure;

(dd) [The proposed] asset management officer or asset management and liquidation
enterprise is not being a relative of any participant in the bankruptcy procedure.

3. A written appointment of an asset management officer or asset management or liquidation
enterprise must contain the following main contents:

(a) Full date;

(b) Name and address of creditors, and of insolvent enterprise or cooperative;

(c) Name and address of the asset management officer or asset management and liquidation
enterprise;

(d) Summary of the contents of the petition for commencement of the bankruptcy procedure;

(dd) Grounds for appointment of the asset management officer or asset management and
liquidation enterprise;

(e) Advance payment of the cost of the asset management officer or asset management and
liquidation enterprise;

(g) Specific duties and powers of the asset management officer or asset management and
liquidation enterprise;

(h) Signature of the judge and stamp of the people's court.

Article 48 Prohibited operations of an enterprise or cooperative subsequent to a decision to

commence the bankruptcy procedure

1. Subsequent to a decision to commence the bankruptcy procedure, the enterprise or
cooperative is prohibited from carrying out the following activities:

(a) To conceal, dispose of or donate any assets;




(b) To pay any unsecured debts except for the unsecured debts arising subsequent to the
commencement of bankruptcy procedure and paying wages to employees of the
enterprise or cooperative as stipulated by sub-clause (c) of article 49.1 of this Law;

(c) To abandon any right to claim a debt;

(d) To convert unsecured debts into debts secured or partly secured by the assets of the
enterprise or cooperative.

2. Any transactions as set out in clause 1 of this article shall be invalid and dealt with in

accordance with article 60 of this Law.

Article 59 Transactions which shall be deemed invalid

1. Atransaction of an insolvent enterprise or cooperative which was conducted within the six (6)
months prior to the date when the people's court issued a decision to commence the
bankruptcy procedure shall be deemed invalid if it falls into one of the following cases:

(a) The transaction is related to asset assignment which is not at market price;

(b) Conversion of an unsecured debt into a debt secured or partly secured by the assets of the
enterprise or cooperative;

(c) Payment or setoff which benefits a creditor in respect of a debt that has not yet become
due or with a sum that is larger than a debt which has become due;

(d) Donation of the assets;

(dd) The transaction is outside the purpose of the business operations of the enterprise or
cooperative;

(e) Other transactions for the purpose of disposing of the assets of the enterprise or co-
operative.

2. A transaction of an insolvent enterprise or cooperative as set out in clause 1 of this article
which is conducted with related persons within the eighteen (18) months prior to the date
when the people's court issued a decision to commence the bankruptcy procedure shall be
deemed invalid.

3. The related persons set out in clause 2 of this article include:

(a) With regard to a subsidiary company: the parent company, a manager of the parent

company or any person who has the power to appoint such managers.
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(b) With regard to a parent company: any subsidiary company; with regard to a cooperative:
any enterprise established by the cooperative;

(c) Persons or a group of persons capable of controlling the decision making of and
operations of an enterprise or cooperative via its management bodies;

(d) With regard to an enterprise or cooperative: a manager of the enterprise or cooperative;

(dd) The spouse, parent or foster parent, child, adopted child, or sibling of a manager of an
enterprise or cooperative, or of a member or shareholder who holds the controlling

capital contribution or shares;

(e) Any individual authorised to represent those described in sub-clauses (a), (b), (c), (d) and
(dd), of this clause;

(g) Any enterprise in which any of the persons described in sub-clauses (a), (b), (c), (d), (dd),
(e) and (h) of this clause hold interests to the extent that they control the decision-making
process of the management bodies of the enterprise;

(h) Any group of persons who agree to orchestrate together in order to take over a proportion
of capital contribution, shares, or interests in the company or in order to control the
decisionmaking process thereof.

The asset management officer or asset management and liquidation enterprise are

responsible to consider any transactions of an insolvent enterprise or cooperative and, if

finding any transactions as set out in clause 1 and clause 2 of this article, to request the

people's court to declare them invalid.
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Article 66 Submission of notices requesting payment of debts

1. Within a time-limit of thirty (30) days from the date of the decision of the people's court to
commence bankruptcy procedures, creditors must submit notices requesting payment of
debts to the asset management officer or asset management and liquidation enterprise.

2. A notice requesting payment of debts must include the following items:

(a) Name, address, nationality and identity number of the creditor or of his or her
representative;

(b) Total debts payable, including each debt, the amount of due debts and the amount of
interest due but unpaid; the amount of undue debts; the amount of secured debts and
security interests; the amount of unsecured debts payable by the enterprise or co-
operative; and contractual damages (if any).

3. A notice requesting payment of debts shall be accompanied by data and evidence proving
such debts. A notice requesting payment of debts must be signed by the creditor or his or her
legal representative.

4. If there is an event of force majeure or an objective impediment, the duration of such force
majeure or objective impediment shall not be included in the time-limit stipulated in clause 1

of this article.

Article 67 Preparation of list of creditors

1. Within a time-limit of fifteen (15) days from the date of expiry for submission of notices
requesting payment of debts, the asset management officer or asset management and
liquidation enterprise must prepare a list of creditors, collect documents relating to the debts
and publicly post the list of creditors. The list of creditors must specify names, addresses,
nationalities and identity numbers of creditors or their representatives, and the amount of the
debt owed to each creditor categorized into secured and unsecured debts and due and

undue debts.
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2. The list of creditors must be publicly posted [listed] at the head office of the people's court
conducting the bankruptcy procedures, at the main headquarters of the enterprise or co-
operative and on the portal for enterprise registration and the portal of the people's court, and
must be sent to creditors who submitted notices requesting payment of debts within ten (10)
working days from the date of posting [listing].

3. Within a time-limit of five (5) working days from the date of expiry for posting, creditors and
the enterprise or co-operative which has become insolvent shall have the right to request the
judge to review the list of creditors. In the case of force majeure or an objective impediment,
the duration of such force majeure or objective impediment shall not be included in the time-
limit stipulated in this clause.

4. Within a time-limit of three (3) working days from the date of receipt of a petition for review,
the judge must consider and resolve the petition; and if the judge considers there are grounds

for the petition, he or she shall make amendments of or additions to the list of creditors.

Article 68 Preparation of list of debtors

1. The asset management officer or asset management and liquidation enterprise must prepare
a list of debtors of the enterprise or co-operative which has become insolvent. The list must
specify names, addresses, nationalities and identity numbers of debtors or their
representatives, and the amount of the debt owed by each debtor categorized into secured
and unsecured debts and due and undue debts.

2. Within a time-limit of forty-five (45) days from the date of the decision to commence
bankruptcy procedures, the list of debtors must be publicly posted [listed] at the head office of
the people's court conducting the bankruptcy procedures and at the main headquarters of
the enterprise or cooperative, and must be sent to debtors for ten (10) working days from the
date of posting [listing].

3. Within a time-limit of five (5) working days from the date of expiry for posting, debtors and the
enterprise or co-operative which has become insolvent shall have the right to request the
judge to review the list of debtors.

4. Within a time-limit of three (3) working days from the date of receipt of a petition for review,
the judge must consider and resolve the petition; and if the judge considers there are grounds

for the petition, he or she shall make amendments of or additions to the list of debtors.
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Article 106 Decision declaring bankruptcy when meeting of creditors is unsuccessful

Within a time-limit of fifteen (15) days after receipt of a report on results of the meeting of
creditors, the people's court shall issue a decision declaring that the enterprise or co-operative
is bankrupt in the cases stipulated in clause 3 of article 80, clause 4 of article 83 and clause 7 of

article 91 of this Law.

62) “The judge must convene a meeting of creditors within a time-limit of twenty (20) days from the date of completion of
the inventory of assets in the case where the conduct of the inventory of assets is completed after finalization of the list of
creditors or from the date of finalization of the list of creditors in the case where the conduct of the inventory of assets is
completed prior to finalization of the list of creditors, unless a meeting of creditors is not required to be held in accordance with
article 105 of this Law.”

63) “The number of creditors representing at least fifty-one (51) per cent of the total unsecured debts attend the meeting.”
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Article 107 Decision declaring bankruptcy of enterprise or co-operative after resolution of

meeting of creditors

1. Within a time-limit of fifteen (15) days after receipt of a resolution of the meeting of creditors
requesting declaration of bankruptcy as stipulated in article 83.1(c) of this Law, the people's
court shall consider and make a decision declaring that the enterprise or co-operative is
bankrupt.

2. After the meeting of creditors has passed a resolution applying the procedures for recovery of
business operations, the people's court shall issue a decision declaring that the enterprise or
cooperative is bankrupt in any one of the following circumstances:

(a) The enterprise or co-operative fails to formulate a plan for recovery of its business
operations within the time-limit stipulated in article 87.1 of this Law;

(b) The meeting of creditors does not approve the plan for recovery of business operations of
the enterprise or co-operative;

(c) The enterprise or co-operative fails to implement the plan for recovery of business

operations.
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Article 12 Guarantee of right to remit assets of foreign investors overseas

After a foreign investor has fully discharged its financial obligations to the State of Vietnam in
accordance with law, it is permitted to remit overseas the following assets:

1. Invested capital and proceeds from liquidation of its investment.

2. lts income derived from business investment activities.

3. Other monies and assets lawfully owned by the investor.
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