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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 regulation. They 

cover everything from the operation of electronic games to the provision of online services 

to changes to personal income tax for foreigners.  

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 long permitted electronic gaming for foreigners so long as such facilities 

remained behind the closed doors of five star hotels. With the recent promulgation of rules 

allowing for multi-billion dollar casino complexes it is high time to review the provisions 

governing slot clubs and electronic games. See ELECTRONIC GAMING. 

There has been a great deal of international attention placed on internet regulations in 

Southeast Asia including Vietnam’s. We take a look at some of the specific issues and 

explain how Vietnam intends to extend its control over foreign service providers. See 

INTERNET SERVICES AND ONLINE INFORMATION. 

Another hot topic is always taxation, especially when it applies to foreign workers doing 

business in Vietnam. A new regulation outlines changes in the personal income tax as 

applied to foreigners working in Vietnam. The changes range from exemptions and 

deductions to the classification of workers as residents or non-residents for taxation 

purposes. See PERSONAL INCOME TAX OF FOREIGN WORKERS. 

Finally, we look at the trickle down effects of foreign legal training in the lawyer corps of 

Vietnam. Specifically, we look at some of the contract drafting habits picked up from 

western lawyers and put into practice here in Vietnam. See YOU BETTER DEFINE THAT 

THING.│ 

 

 

On 29 July 2013 the Government promulgated Decree No. 86/2013/ND-CP on the 

business of electronic gaming for foreigners (“Decree 86”). Decree 86 takes effect on 1 

October 2013. 

 

Electronic game with prizes 

 

“Electronic game with prizes” is defined as games dependent on luck, which are played on 

electronic gaming machines with prizes where the player spends money in the hope of 

winning a cash prize. Decree 86 provides the following criteria for operating electronic 

games with prizes: 

 

(i) Electronic gaming is a conditional business activity; 

(ii) Electronic gaming must be associated with the main business activities of the 

enterprise; and 

(iii) The organization of and participation in electronic gaming must ensure 

transparency, objectivity and honesty, and protection of the rights and interests of 

participants. 

 

Business location for electronic gaming with prizes 

 

An enterprise conducting electronic gaming is only permitted to organize gaming at a single 

venue which should be the location recorded in its Certificate of satisfaction of conditions 

for business (“SC Certificate”). Such business location must be at a distance from areas in 

which other business activities of the enterprise are held, and must satisfy all the following 

conditions: 

 

(i) There must be a separate entry and exit; 

(ii) There must be electronic equipment and a camera system regularly monitoring 
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and supervising the entire activities of the business location 24 hours per day. All 

photos must be archived for a period of time as required; 

(iii) There must be security staff, and protective equipment and facilities, fire 

prevention equipment, etc.; 

(iv) “Entry rules” must be fully listed in Vietnamese, English and other foreign 

languages (if any), where they are easily recognizable at entry and exit points to 

the business location. 

 

The player 

 

Pursuant to Decree 86, the players must have full capacity for civil acts, voluntarily agree to 

“game rules” and relevant provisions, and be a foreigner or Vietnamese residing overseas 

who has a valid passport issued by a competent foreign authority who have lawfully 

entered Vietnam. 

 

Conditions for issuance of an SC Certificate 

 

According to Decree 86, in order to be able to conduct electronic gaming with prizes, an 

enterprise must have an SC Certificate. To obtain an SC Certificate, the enterprise must 

satisfy, inter alia, the following conditions: 

 

(i) The enterprise has a tourism residential establishment that has been classified as 

5 star; 

(ii) There is an area satisfying requirements for a gaming business location; 

(iii) The enterprise has managers and operators with good professional ethics who 

have at  least three years experience in managing an electronic gaming business 

operation; 

(iv) The enterprise has adequate financial capability, and in the financial year 

immediately preceding the year of lodging the application for the SC Certificate, 

the enterprise's business was profitable and does not have accumulated losses; 

and 

(v) The enterprise has a business plan for organizing electronic gaming which is 

effective and which ensures maintenance of security, social order and safety. 

 

Decree 86 also provides that each tourism residential establishment shall only be allowed 

one SC Certificate that will be issued to the enterprise named as the owner of such tourism 

residential establishment. 

 

Decree 86 repeals Decision No. 32/2003/QD-TTg of the Prime Minister dated 27 February 
2003 on the same subject matter.│ 
 

 
 

 

On 15 July 2013 the Government issued Decree No. 72/2013/ND-CP on the management, 

provision and use of Internet services and online information (“Decree 72”). Decree 72 

takes effect on 1 September 2013 and repeals Decree No. 97/2008/ND-CP dated 28 

August 2013 on the same matter (“Decree 97”) and Joint Circulars No. 02/2005/TTLT-

BCVT-VHTT-CA-KHĐT dated 14 July 2005 on management of Internet agents (“Circular 

02”) and No. 60/2006/TTLT-BVHTT-BBCVT-BCA dated 01 June 2006 on management of 

online games (“Circular 60”). 

 

Decree 72 provides detailed regulations on Internet services, Internet resources, principles  
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of management, provision and use of online information, management of establishment of 

general information websites and social networks, management of provision of information 

content in telecommunication networks, provision of online game services and assurance 

of online information security and legality. In addition, Decree 72 provides certain new 

regulations on cross-border provision of public information, management of online games 

and provision of online game services, development of IPv6 technology and the 

management of information security and legality. 

 

The use of websites and social networks related to Vietnam which oppose the state of the 

Socialist Republic of Vietnam; jeopardize national security and social order; damage 

national unity; issue war propaganda and carry out acts of terrorism; create hatred among 

ethnic minority groups and religions; distort information, slander or offend the prestige, 

honor and dignity of organizations and individuals is strictly prohibited. Decree 72 also 

clearly provides that foreign entities providing cross-border public information with users in 

Vietnam or who have access from Vietnam must comply with relevant regulations of 

Vietnam. Personal webpages are not to provide information quoted from official information 

sources which were recognized by official organs. This latter provision is ostensibly to 

prevent infringement of the State’s intellectual property rights in such information.  

 

Regarding the provision of online game services Decree 72 requires that a foreign service 

provider wishing to provide services to users in Vietnam must establish a business entity 

within Vietnam in accordance with regulations on foreign investment and the service 

provider must have a server system placed in Vietnam. This allows the authorities to 

investigate complaints in respect of provision of services by the games provider.│ 

 

 
 

On 27 June 2013 the Government of Vietnam issued Decree No. 65/2013/ND-CP detailing 

a number of articles of Law No. 04/2007/QH12 dated 21 November 2007 on Personal 

Income Tax and Law No. 26/2012/QH13 amending and supplementing a number of articles 

of the Law on Personal Income Tax (“Decree 65”). Decree 65 took effect on 1 July 2013. It 

appears to be an effort to overcome the shortcomings of the current personal income tax 

so as to create transparency of tax management and facilitate compliance for both income-

paying entities and taxpayers. Over 78,000 foreigners will be affected by these changes in 

the personal income tax (“PIT”) regime. 

 

Taxpayers 

 

To be considered a resident individual for tax purposes, foreigners are required to present 

leased house contracts demonstrating a lease term of 183 days or more within the tax 

year. Foreigners residing in Vietnam less than 183 days during the tax year will be taxed as 

a non-resident individual.  

 

Taxable income 

 

Taxable income includes benefits other than salaries and wages that workers receive from 

employers; ten percent of the accumulated fees for the purchase of life insurance and other 

non-compulsory insurance and accumulated amounts of money for contribution to the 

Voluntary Retirement Fund by the employer will be taxed as PIT. 
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Any profit made on the transfer of land or property use rights will be considered taxable 

income for PIT. Specifically, the price of transfer is fixed as equal to the percentage of 

capital contribution of the total contract value multiplied by the price of the buildings or 

engineering works or house registration fee as stipulated by the provincial people's 

committee. 

 

Amounts excluded  

 

Decree 65 provides new provisions on amounts which are not calculated as taxable income 

of foreigners working in Vietnam: 

- One-off regional transfer allowances applicable to foreign workers residing in 

Vietnam; 

- Assistance provided by the employer for examination and treatment of dangerous 

diseases to employees and their relatives (parents, spouses, children); 

- Cost of a round trip air ticket paid by the employer for a foreign employee to return 

home for holiday once per year; 

- Tuition for children of foreign employees studying in Vietnam. 

Amounts deductable 

 

Where a foreigner (i) residing in Vietnam, (ii) having income from the work in other 

countries, and (iii) contributes compulsory insurance premiums such as social insurance, 

medical health insurance, unemployment  insurance and professional  indemnity  insurance 

as prescribed by the laws of such country, such amount may be deducted. 

 

Receivable amounts are tax exemption  

 

Transfer of the land use rights of a single residential dwelling may be exempt from PIT. The 

following conditions must be satisfied:  

- At  the  time  of  transfer,  the  foreigner  has  the  ownership or the right to use 

only one  residential house or one lot of residential land (including the case where 

there is a residential house or construction works attached); 

- The period for the ownership or the holding right of use of the residential house 

and/or  residential  land  at  the  time  of  transfer must  be  at  least 183 days; and 

- The foreigner transfers the entire residential house and/or residential land use 

right. 

Deduction for family circumstances 

 

Foreigners who are tax residents shall be entitled to a deduction in taxable income for 

family circumstances. In particular, the tax resident may deduct VND9,000,000 per month 

(VND108,000,000 per year). The rate of deduction applicable for each dependent is 

VND3,600,000 per month.│ 
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When I first interned with a law firm in Vietnam I was stunned by the amount the lawyers I 

worked with used defined terms of art. They used all kinds of language that was not 

defined in Vietnamese law nor in the contract itself. They seemed to rely on a basic 

assumption that because it was defined in Singapore, or Hong Kong or the United States, it 

was okay to use the term and that most attorneys would understand. They took little care 

for the fact that these terms were not defined and were not customarily used in Vietnam. 

 

Admittedly, some of these contracts were governed by law other than that of Vietnam, and 

thus some of these terms could be applied according to the law of that jurisdiction. But the 

majority of contracts I worked with, and continue to work with, are governed by the law of 

the country in which performance of the contract occurs. For our purposes Vietnam, that 

means that the contract should be drafted according to the law of Vietnam and not the law 

of the United States, or Canada or France or some other non-Vietnamese jurisdiction.  

 

The first summer I spent working with this phenomenon I thought it was an attempt by the 

Vietnamese lawyers to appear smarter or more educated than they were. I thought they 

were trying to build up their Face and show that they could draft on a part with international 

lawyers. But then I worked with international lawyers and I saw how they did the exact 

same thing. I realized that the problem was the international lawyers and not the 

Vietnamese lawyers. It was a problem of trickle down effects. 

 

A couple decades ago when Vietnam first started to open to the West, the bar association 

did not exist. There were no western educated lawyers who could perform legal tasks at 

the level expected by international investors. There was a need for legal education in a big 

way. Some of the rising generation of lawyers in Vietnam went overseas for training. Some 

worked for foreign law firms for a few years and then came back. Others worked for the big 

name international firms as they opened offices in Ho Chi Minh City and Hanoi. By and 

large, though, they learned their skills from the international lawyers who instructed them in 

the craft of drafting, and who they mimicked because they had nothing else to mimic.  

 

That first generation of young legal minds was molded by the international law firms and 

specifically by the few lawyers who committed themselves to the country and established 

themselves as the Vietnam hand in their firms. These lawyers, for the most part, brought 

with them drafting skills and vocabulary from their own country, where they were educated. 

They brought with them definitions and terms that they understood and that they assumed 

any lawyer would understand. They used these terms wantonly and eventually the terms 

entered the vocabulary of their Vietnamese associates. And those associates today are 

handing down the same lessons to the next generation. They are using terms that are 

defined in other countries and failing to define them in their contracts. 

 

A few examples. 

 

An easy one to start. In most western countries a contract is not deemed formed without 

there being consideration, or value for the bargain. Basically, in order for a contract to form 

both sides have to be performing some act or making some payment that justifies the act or 

payment of the other party. In most such jurisdictions this act or payment has to be more 

than nominal, or a reasonable act or payment considering the value of the reciprocal act or 

payment. This is not the case in Vietnam. There is no need for consideration. A contract 

can exist as a gift, or as a unilateral contract. There does not have to be any reciprocal act 

or payment. Yet, time after time I have seen contracts in Vietnam in which the lawyer uses 

the archaic language of common law stating that this contract is based on "due 
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consideration of the parties." It's a waste of space and means nothing. The concept of 

consideration doesn't exist in Vietnam so someone interpreting the contract according to 

the law of Vietnam will view this phrase as meaningless, or worse, interpret it to mean 

something else that the drafters never intended. Far better to leave this out than to risk 

misinterpretation or sua sponte interpretation. 

 

Another frequent offense is the term "material." This is a common law term which is used to 

determine the level of seriousness of an act or failure to act. In general it is understood to 

have the meaning of an act which had the other party known of it, would have affected that 

party's entering into the contract in the first place. This is a tricky standard to lay down and 

in the United States there are countless legal opinions laying out boundaries for what is 

material and what isn't. The use of this word in the US can sometimes be a deal breaker if 

applied to the right clause in a contract. Yet without defining the term, and without 

referencing any article of Vietnamese law which defines material, drafters in Vietnam use 

the term on a regular basis. It is almost expected that a contract between two parties will 

use the term. While there is a concept of materiality in Vietnamese law, it is ill defined and 

the use of the term alone is insufficient to trigger any standard. For it to be properly 

included in a contract, "material" needs to be defined by the drafter.  

 

The final example is so common to Vietnamese contracts that it's laughable that no one 

has picked up on this. The term "reasonable" is applied as a standard repeatedly in 

contracts prepared by almost every firm in the country, yet there is no such concept 

outlined in the Civil Code or in any other law currently extant in the Vietnamese legal 

canon. In the United States "reasonable" is viewed as the judgment of an imaginary 

average person who is placed in the same circumstances as the party who benefits from 

the reasonable standard. This means that a judge or jury viewing an act as reasonable or 

unreasonable are supposed to imagine an "reasonable" person and then use that person's 

judgment to determine whether the act was reasonable. This is all understood by lawyers in 

the United States, and for the most part by lawyers in most other common law jurisdictions. 

The understand that the term is fluid, and that one lawyer can argue an act was reasonable 

while another can argue the opposite and both could be right. It is a creation of the judicial 

law making that exists in common law countries. Yet lawyers in Vietnam regularly apply this 

standard sans definition. Here, again, is an instance of something that may be 

misinterpreted by a judge or fact finder reviewing the contract after the fact. 

 

It occurs to me now that there might be one other cause for this plague of Western legalese 

in Vietnamese contracts. There may be an insistence by the counsel of foreign investors to 

use terms they are comfortable with. While a lawyer in Vietnam who understands the law 

and knows that these terms mean nothing could argue that the use of such standards is 

detrimental to the contract, most Vietnamese lawyers, I suspect, have never considered the 

issue. Some, too, may be representing a foreign client and the client insists on such 

language without realizing that it may endanger the enforcement of the contract. The 

Vietnamese lawyer should be clear and forthright with such clients and should tell them that 

there is no comparable term in Vietnamese and that to include such term risks 

misinterpretation and confusion on the part of a future fact finder.│ 
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Contributors in this month’s issue:  
 
“Personal Income Tax Of Foreign Workers” 
By Nguyen Ngoc Oanh, Legal Assistant 
 
“Electronic Gaming” 
By Vo Huu Tu, Legal Assistant   
 
“Internet Services And Online Information” 
By Nguyen Thi Hong Anh, Partner 
 
“You Better Define That Thing”   
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 

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

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