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New Law Amending the Investment Law,
Corporate Law, and Seven Other Laws to
Take Effect on 1 March 2022

On 11 January 2022, the National Assembly of Vietnam issued Law No. 03/2022/QH15 (“Law 03/2022")
amending and supplementing several articles of the Law on Public Investment; Law on Public — Private
Partnership; Law on Investment; Law on Housing; Law on Bidding; Law on Electricity; Law on Excise
Tax; and Law on Enforcement of Civil Judgements. Law 03/2022 took effect from 1 March 2022.

The key features of Law 03/2022 are set out below.

1. Amendment and supplementation of the Law on Investment

1.1 New conditional business line

Pursuant to Article 5.3 of Law 03/2022, the list of conditional business lines set out in the Annex
IV of Law on Investment No. 61/2020/QH14 (“Law on Investment”) shall be supplemented with
one following additional business line (having the ordinal number of 132a): “Business on
providing network security products and services (excluding business on products and services
of network information and civil cryptographic)”.

1.2 Amendment on the authorities of granting approval of investment quidelines

Article 3.1 and 3.2 of Law 03/2022 has amended and adjusted the scope of authority to grant
in-principle approval, specifically as follows:

() The Prime Minister shall have the authority of granting in-principle approval regarding:

e Investment projects on construction of houses and urban areas with a land use scale
of 300 hectares or more; or with a population of 50.000 people or more;

e Investment projects in accordance with cultural heritage laws, regardless of the size of
the land and population, within zone | protection of relics recognized by the competent
authorities as national relics or special national relics; within zone Il protection of the
relics recognized by the competent authority as a special national relics on the World
Heritage list.

(i) Provincial People’s Committees shall have the authority of granting in-principle approval
regarding:

e Investment projects on construction of houses and urban areas with a land use scale
of less than 300 hectares and a population of less than 50.000 people;
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e Investment projects in accordance with cultural heritage laws, regardless of the size of
the land and population, within zone Il protection of relics recognized by the competent
authorities as national relics or special national relics, excluding relics recognized by
the competent authority as special national relics on the World Heritage list; and

e Investment projects regardless of land area size and population in restricted
development areas or historic inner cities (defined in urban planning projects) of special
urban areas.

Compared to the previous regulations, Law 03/2022 has downsized the authority of the Prime
Minister. Accordingly, the local competent authorities may now have more power regarding in-
principle investment grants, thus making the licensing procedures less complicated and
burdensome to investors.

Amendment of the Law on Enterprise

Conditions for ratification of resolutions at General Meetings of Shareholders regarding joint
stock companies

Previously, as prescribed in Article 148.1 of the Law on Enterprise No.59/2020/QH14 (“Law on
Enterprise”), a resolution of the General Meeting of Shareholders (“GMS”) regarding major
issues shall be ratified if approved by a number of shareholders that represent at least 65% of
votes of all participating shareholders.

However, under the new regulation in Article 7.5 of Law 03/2022, the above condition is
amended as follows:

“A resolution regarding the following issues shall be ratified if it is approved by a number of
shareholders that represent at least 65% of votes of all participated and voted
shareholders, except for the cases specified in Clause 3, 4 and 6 of this Article; the specific
ratio of votes shall be regulated in the company’s charter:

a) Types of shares and total number of shares of each type;

b) Change of business lines, business professions and fields;

¢) Change in the organizational and management structure of the company;

d) Investment project or asset sale with a value of 35% or more of the total value of assets
recorded in the company's most recent financial statement, unless the company's charter
stipulates the other ratio or value;

d) Reorganization or dissolution of the company;

e) Other matters prescribed by the company's charter.”
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Accordingly, the recent amended regulation is stricter than the previous one as it requires the
ratio for ratification of a resolution of GMS to be at least 65% of all participating and voting
shareholders.

Supplementation regarding the requlation of meeting minutes of Boards of Management

The Law on Enterprise previously regulated in Article 158.2 regarding the meeting minutes of
Boards of Management (“BOM”) that in the event the chairman of the meeting and/or the
secretary refuse to sign the minutes, such minutes shall still be considered effective if signed
by all other participated members of the BOM and contains all information as regulated by law.

However, in the new Law 03/2022, the abovementioned regulation has been amended, with
more specific regulation as follows:

e The meeting minutes must specifically state that the chairman of the meeting and/or the
secretary refuse to sign the minutes;

e The chairman and/or the secretary shall take personal responsibility for any damages
towards the company caused by their refusal of signing the minutes; and

e All members who signed the meeting minutes shall be jointly responsible for the accuracy
and the truthfulness of the minutes meeting.

Amendment and supplementation of the Law on Excise Tax

To further promote investment and development of electric vehicles and to execute the aims of
reducing carbon emissions from fuel vehicles, leading to the achievement of sustainable
development goals, Law 03/2022 has amended and supplemented the Excise Tariff as
regulated in Article 7 of the the Law on Excise Tax No. 26/2008/QH12 in the direction of reducing
excise taxes for electric vehicles within five years from the date Law 03/2022 takes effect (i.e.,
from 01 March 2022 to 28 February 2027).

Amendment and supplementation of the Law on Housing

Article 4 of Law 03/2022 further elaborates on the methods of land use regulated in Article 23
of the Law on Housing No. 65/2014/QH13 to conduct projects for commercial housing
construction. Accordingly, the use of land to conduct investment projects for commercial
housing construction must be in accordance with the masterplan and plans of land use having
been approved by the competent authorities pursuant to the laws on land, except for cases in
which the State recovers land for purposes of national defence and security or recovers land
for socioeconomic development for national and public benefits and other cases as prescribed
by law.
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To conduct investment projects for commercial housing construction, the investor must legally
have the right to use the land in the following cases:

e Have the right to use residential land;

e Have the right to use residential land and other non-residential land that meets the
conditions of changing land use purpose to implement investment projects.

After investment guidelines and investors are approved by a competent authority in accordance
with laws on investment, such investor(s) shall be responsible for conducting the change in land
use purpose with projects requiring the change of land use purpose. The investor(s) shall also
be responsible for the completion of any financial obligations in accordance with land laws.

*kkkk

If you have any queries on the above, please feel free to contact our team members below who will be
happy to assist.
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Our Regional Contacts

RAJAH & TANN | Sungapore
Rajah & Tann Singapore LLP

T +65 6535 3600
sg.rajahtannasia.com

R&T SOK&HENG | Cambodia
R&T Sok & Heng Law Office

T +85523963112/113

F +855 23963 116
kh.rajahtannasia.com
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Rajah & Tann Asia is a network of legal practices based in Asia.
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Member firms are independently constituted and regulated in accordance with relevant local legal requirements. Services provided by a
member firm are governed by the terms of engagement between the member firm and the client.

This update is solely intended to provide general information and does not provide any advice or create any relationship, whether legally
binding or otherwise. Rajah & Tann Asia and its member firms do not accept, and fully disclaim, responsibility for any loss or damage which

may result from accessing or relying on this update.
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Rajah & Tann LCT Lawyers has a multi-faceted talent pool of lawyers with expertise in a range of practice areas who are able to provide end-to-end
legal services for all transactions in Vietnam. Rajah & Tann LCT Lawyers is also able to handle cross-border transactions involving other jurisdictions,
particularly those within the Indochina region.

Rajah & Tann LCT Lawyers is part of Rajah & Tann Asia, a network of local law firms in Cambodia, China, Indonesia, Lao PDR, Malaysia, Myanmar,
the Philippines, Singapore, Thailand and Vietnam. Our Asian network also includes regional desks focused on Brunei, Japan and South Asia.

The contents of this Update are owned by Rajah & Tann LCT Lawyers and subject to copyright protection under the laws of Vietham and, through
international treaties, other countries. No part of this Update may be reproduced, licensed, sold, published, transmitted, modified, adapted, publicly
displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any purpose save as permitted herein)
without the prior written permission of Rajah & Tann LCT Lawyers.

Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is only intended
to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for any particular course
of action as such information may not suit your specific business and operational requirements. It is to your advantage to seek legal advice for your
specific situation. In this regard, you may call the lawyer you normally deal with in Rajah & Tann LCT Lawyers.
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