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1. Market Trends

1.1 Technology M&A Market
In the first half of 2022, Vietnam’s overall M&A 
deal value reached approximately USD4.97 bil-
lion, nearly equal to the value for the entire year 
of 2021, with strong growth of investment from 
private equity and venture capital. 

The social distancing necessitated by the COV-
ID-19 pandemic called for the increased applica-
tion of digital technology in daily life in Vietnam. 
Sharing the global trend in technology M&A, 
M&A activities involving technology companies 
doubled in transaction volume and tripled in 
value, reaching approximately USD963 million 
as of October 2021. However, the Vietnamese 
market is not immune to headwinds from major 
economic and geopolitical disruptions. By mid-
year, as investors switched to a more conserva-
tive stance in the face of turmoil, M&A activity 
in the entire market, including the technology 
sector, slowed down and only returned to pre-
pandemic levels recently.

Nonetheless, technology M&A is expected to be 
among the most dynamic M&A sectors in Viet-
nam. In compound with an above-average GDP 
growth forecast for an Asia-Pacific country and 
supportive policies from the State, Vietnam is 
attracting more and more attention from foreign 
investment funds.

Key Trends
Historically, M&A activities were mainly driven by 
foreign investors, specifically those from Thai-
land, Singapore, Japan, South Korea and Tai-
wan. However, domestic investors are becoming 
more and more engaged in M&A in Vietnam. 

In the first ten months of 2021, the tech-related 
M&A landscape in Vietnam saw a big boost in 

terms of both deal volume and value: deal vol-
ume doubled, whilst the aggregate transaction 
value increased more than threefold to nearly 
USD1 billion. Notably, the biggest home-grown 
market winners were VNG, VNPay, Sky Mavis 
(Axie Infinity’s developer), Momo and Tiki. These 
corporations have been attracting funding of 
hundreds of millions of dollars, giving them well-
deserved unicorn status. 

Prominent recent transactions include: 

• the AIA Insurance-led injection of USD258 
million into Tiki; 

• the USD152 million investment in Sky Mavis, 
led by Andreessen Horowitz; and 

• the Warburg Pincus-led USD100 million 
investment in Momo. 

The recently announced USD15 million invest-
ment by Mekong Capital in Gene Solutions, a 
health-tech start-up pioneering genetic testing 
in Vietnam, is small yet also worth mention-
ing. This investment will help Gene Solutions 
develop new gene-testing technology, aiming to 
make the process more affordable and acces-
sible, which will play a pivotal role in the future 
of healthcare in Vietnam.

2. Establishing a New Company, 
Early-Stage Financing and Venture 
Capital Financing of a New 
Technology Company
2.1 Establishing a New Company
The start-up community in Vietnam includes 
roughly 4,000 companies, 11 of which are val-
ued at over USD100 million. Four such start-ups 
have attained “unicorn” status (VNG, VNLife, 
MoMo and Sky Mavis). Most of these start-up 
companies are incorporated in Vietnam; Sky 
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Mavis, which was incorporated in Singapore, is 
a rare phenomenon. 

Establishing a company in a country other than 
Vietnam is a foreign concept for most entrepre-
neurs in Vietnam, and is usually on the costly 
side. Under Vietnamese laws, the regulatory 
time for incorporating a limited liability company 
(LLC) or a joint stock company (JSC) is three 
business days. While there are minimum charter 
capital requirements by law, business lines that 
are usually registered for start-up companies 
in technology sectors are not subject to such 
requirements.

2.2 Type of Entity
The most common types of companies are JSCs 
and LLCs. 

Both come with limited liability. An LLC requires 
only one member to incorporate, while a JSC 
must have at least three founding shareholders 
at incorporation. However, a JSC provides more 
flexibility in terms of the transfer of shares and 
capital raising.

Both types of companies are subject to registra-
tion requirements for any change in the owner-
ship structure that involves foreign investors.

2.3 Early-Stage Financing
Pre-Series A funding or seed investment in Viet-
nam for start-ups can come from a wide range 
of sources, from acquaintances (eg, family or 
friends or network connections) to local venture 
capital funds to foreign investors. Government-
sponsored funds and initiatives, such as Vietnam 
National Innovation Centre (in collaboration with 
Asian Development Bank), are also a prominent 
source of early-stage financing. 

Depending on the scale and complexity of the 
capital raising transaction, documentation of an 
early-stage financing may vary in form. Venture 
capital and private equity firms usually docu-
ment their investment in the form of a joint ven-
ture agreement (JVA) for target companies that 
are LLCs, or a share purchase agreement (SPA) 
for target companies that are JSCs; both JVAs 
and SPAs are usually accompanied by a share-
holders’ agreement (SHA). 

Loan financing is not common because lend-
ing is a relatively restrictive business line, and 
the loan provides the lender no control over the 
target company. A loan financing should also 
include security measures such as a mortgage 
of shares in the target company or a guarantee 
from the founders.

2.4 Venture Capital
By law, the venture capital for start-ups may 
include start-up venture capital firms, local and 
foreign institutions and individuals. In practice, 
venture capital in Vietnam usually comes from 
venture capital firms (local and foreign), govern-
ment-sponsored funds and public-private ini-
tiatives (ie, initiatives in which the government 
collaborates with private institutions). 

Vietnamese venture capital firms mostly invest 
in local start-ups due to there being stringent 
requirements for offshore investment. In com-
bination with increased activity among foreign 
venture capital firms (even top-tier Silicon Val-
ley venture capitalists), Vietnamese start-ups 
received a total of USD2.1 billion in terms of 
venture capital in 2021. 

2.5 Venture Capital Documentation
There is no standard for venture capital docu-
mentation under Vietnamese laws and regula-
tions. Depending on the structure of the venture 
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capital investment, documentation may greatly 
vary. Generally, the documentation of a venture 
capital investment includes:

• an SPA or capital contribution purchase 
agreement; and

• a shareholders’ agreement and JVA, which 
are sometimes used interchangeably.

2.6 Change of Corporate Form or 
Migration
Change in the nationality of the start-ups them-
selves is not a practice that has occurred in Viet-
nam. 

However, through several tranches of invest-
ment, and upon the foreign ownership in the 
company reaching a certain threshold, a start-
up company established under Vietnamese laws 
may be treated as a foreign investor, and thus 
have to satisfy investment conditions and follow 
the investment procedures applicable to foreign 
investors only. 

3. Initial Public Offering (IPO) as a 
Liquidity Event

3.1 IPO v Sale
In Vietnam, liquidity event provisions in the SHA 
or JVA may provide exit mechanics in the forms 
of an IPO or a sale process, or both simulta-
neously. Investors and founders tend to lean 
toward having as many options for their liquidity 
events as possible. 

In reality, however, most exits in Vietnam occur 
in the form of a sale process. Sales of equity 
(shares or capital contributions) are more attrac-
tive to investors as a way to exit because they 
are more straightforward and provide a higher 
level of confidentiality. Meanwhile, IPOs are 

subject to a plethora of stringent legal require-
ments, which are unappealing to entrepreneurs 
and investors alike. 

Therefore, sales of shares or capital contribu-
tions remain Vietnam’s most popular exit strat-
egy.

3.2 Choice of Listing
A company’s choice of exchange for listing 
depends on a variety of elements – eg, the com-
pany’s directions and objectives, and the feasi-
bility of such listing. Listing on Vietnamese stock 
exchanges, such as HOSE or HNX, is simpler, 
more straightforward and manageable, while for-
eign exchanges allow for greater accessibility to 
capital resources.

In Vietnam, conglomerates have been known 
to establish elaborate plans for listing in foreign 
exchanges, most commonly NASDAQ. However, 
to date, no Vietnamese company has success-
fully listed on a foreign exchange, partly due to 
the difficulties in navigating between the require-
ments under Vietnamese laws and under the 
jurisdiction of the exchange.

3.3 Impact of the Choice of Listing on 
Future M&A Transactions
A Vietnamese company listing only on a foreign 
exchange may affect the feasibility of a future 
sale. 

While listing on a foreign exchange, the Viet-
namese company is still subject to a number of 
requirements under Vietnamese laws involving 
the transfer of shares in said company, such as 
foreign ownership limitations and compliance 
with Vietnam’s foreign exchange control regime. 
In addition, any international IPO of a Vietnam-
ese company must obtain a pre-approval from 
the State Security Commission (SSC). 
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Once the company has listed its shares on a for-
eign exchange, any future sale must comply with 
the laws of the host country, and the company 
will likely have to navigate conflicts between the 
requirements of foreign laws and those of Viet-
namese laws.

4. Sale as a Liquidity Event (Sale 
of a Privately Held Venture Capital-
Financed Company)
4.1 Liquidity Event: Sale Process
The sale of a company is more commonly run 
as a bilateral negotiation with a chosen buyer 
than as an auction, especially when the potential 
buyer has already been identified. 

Auctions are required for certain state-owned 
enterprises. For private enterprises, due to the 
sophisticated process and unfamiliarity, auc-
tions are not yet popular, although they have 
potential to become so as they would be ben-
eficial to sellers.

4.2 Liquidity Event: Transaction Structure
The cycle of an investment from a venture capi-
tal investor usually ranges from three to seven 
years, depending on the requirements involved. 
In practice, venture capital investors prefer both 
approaches, exiting along with the founders or 
by themselves. However, once the founders, 
playing an essential role in technology compa-
nies, especially start-ups, sell all their shares, 
venture capital investors usually prefer to tag-
along on such sale. Venture capital investors 
also exit if the buyer fails to meet their invest-
ment strategy and expectations. In that case, 
the transaction may be structured as a company 
share deal, asset deal or restructuring.

In certain deals, venture capital investors may 
consider staying as shareholders in the com-
pany, if the buyer, as the new shareholder, has 
the appropriate strategy and potentially benefits 
them. In that case, the transaction is typically 
structured as a share deal to ensure that venture 
capital investors continue to hold their shares. 
With regards to a share deal where they opt to 
remain at the target company, venture capital 
investors are advised to have measures in place 
to at least maintain the shareholding ratio at the 
pre-sale level. 

4.3 Liquidity Event: Form of 
Consideration
Most transactions for a sale of the entire com-
pany are done for cash due to the cash demand 
or change of invested objects. 

The authorities may be conservative toward 
transactions with unusual details, such as a 
stock-for-stock transaction, and thus refuse to 
approve or register them. The licensing proce-
dures required for a stock-for-stock transaction 
may be heavier and not consistent, because 
such transactions involve changes in both the 
target company and the purchasing company. 
Thus, stock-for-stock transactions or a combi-
nation of stock and cash are not yet common 
practice in Vietnam.

4.4 Liquidity Event: Certain Transaction 
Terms
As the direct managers of the companies, found-
ers are commonly requested to provide their rep-
resentations and warranties after closing. Such 
representations and warranties may be related 
to certain business and responsibility aspects in 
relation to the target company. Venture capital 
investors may also be subject to similar require-
ments to ensure the buyer’s maximum interest, 
but in certain cases they may provide fewer rep-
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resentations and warranties, which are directly 
related to themselves.

Although not yet common, representations and 
warranties insurance is starting to penetrate 
the Vietnamese market. On the other hand, the 
escrow or holdback mechanism may be used in 
a certain period after closing, especially in the 
sale of the entire company, in addition to the 
indemnification and penalty terms.

5. Spin-Offs

5.1 Trends: Spin-Offs
Even though Vietnam has seen a number of uni-
corns in the technology industry, most Vietnam-
ese technology companies are small and private, 
which makes it hard to identify the movements 
in the M&A market involving these companies. 
Spin-offs are also more common in the real 
estate and consumer goods industries, where 
there is conglomerate involvement.

The key incentives of a spin-off include:

• the ability to concentrate resources into core 
businesses;

• flexibility in decision-making; and
• separation in terms of liabilities, which makes 

it easier to raise capital or facilitate future 
M&A.

5.2 Tax Consequences
The law appears to be silent on the income tax 
aspect of a spin-off. In principle, before filing for 
a spin-off, the original company must fulfil all 
of its tax duties incurred up to the time of the 
spin-off. Otherwise, the original company and 
the newly established companies shall be jointly 
liable for any residual tax duty. In addition, after 
the spin-off, the tax authority may conduct a tax 

inspection at the headquarters of the original 
company and the newly established company. 

5.3 Spin-Off Followed by a Business 
Combination
While there is no requirement for a spin-off to 
be followed immediately by a business combi-
nation, the general obligations during an M&A 
transaction must be fulfilled – ie, obtaining pre-
approval for investment, filing a tax declaration 
for the transaction, submitting antitrust merger 
control documentation, applying for business 
registration procedures, etc.

5.4 Timing and Tax Authority Ruling
There is no prior ruling from tax authorities 
required before a spin-off.

From a licensing perspective, it takes around five 
working days to:

• register changes in the business registration 
of the original company due to the spin-off; 
and

• obtain incorporation certificates for the newly 
established company (or companies). 

6. Acquisitions of Public 
(Exchange-Listed) Technology 
Companies
6.1 Stakebuilding
Acquiring a stake in a public company prior to 
making an offer is legally feasible, although it 
is not common practice as there can be both 
regulatory and financial consequences. Moreo-
ver, stakebuilding at a certain level will trigger 
the disclosure and reporting and mandatory 
offer obligations. 
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The acquisition of an interest in public compa-
nies is subject to disclosure and reporting obli-
gations to the public company (SSC) and the 
relevant stock exchange in the following cases:

• any person or group of affiliated persons 
becoming or no longer being the company’s 
major shareholder (major shareholding means 
holding at least 5% of the company’s total 
voting shares); and

• a major shareholder’s shareholding changing 
by more than 1% of the company’s total vot-
ing shares.

The reporting and disclosure obligation must be 
met within five working days from the date of 
the relevant person becoming/no longer being 
a majority shareholder or the date of change in 
holding. 

The buyer in a stakebuilding transaction does 
not need to state the purpose of the stake acqui-
sition or any other information. In the tender offer 
registration, however, the buyer is required to 
state the purpose of the tender offer, the tenta-
tive operation and business plan after the ten-
der offer. Vietnamese law does not stipulate a 
specified period of time for a buyer to make a 
proposal or state that it will not do so (the “put 
up or shut up” requirement).

6.2 Mandatory Offer
A tender offer is a mandatory offer when: 

• the acquisition results in the investor and their 
related persons directly or indirectly owning 
25% or more of the target company’s voting 
shares; or

• the acquisition results in the investor and 
their related persons, who already own 25% 
or more of the target’s voting shares, now 
directly or indirectly owning or exceeding 

35%, 45%, 55%, 65%, 75% of the voting 
shares.

6.3 Transaction Structures
The three common M&A structures for the acqui-
sition of a public company in Vietnam are:

• acquisition of shares;
• acquisition of assets; and
• merger.

Share acquisition is the most common structure 
in the Vietnamese market, as certain types of 
assets (ie, land use rights, assets attached to 
lands, and workforces) may not be transferrable 
or can only be transferred upon the satisfaction 
of certain regulatory approvals. Moreover, cer-
tain types of assets may not be sold to foreign 
investors, and foreign investors need to set up 
a new company to acquire the target company’s 
assets. 

6.4 Consideration; Minimum Price
Acquisitions of public companies in the tech-
nology industry in Vietnam are more typically 
structured as cash transactions. Although 
stock-for-stock transactions are permissible 
under Vietnamese law, they are not common in 
practice.

No stock-for-stock transactions have been seen 
for mergers or takeovers. In a tender offer, the 
minimum offering price must not be lower than: 

• the average reference price in the 60 trad-
ing days before the tender offer registration 
application is submitted; and 

• the highest offering price of all tender offers 
the target company received during the same 
period.
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To bridge value gaps, the Vietnamese private 
market has seen both contingent value rights 
and earn-outs being used, especially in sectors 
with high valuation uncertainty. However, contin-
gent consideration is not as common for public 
companies.

6.5 Common Conditions for a Takeover 
Offer/Tender Offer
While regulators do not restrict the use of offer 
conditions, the following terms and conditions 
must be specified: 

• the number of shares intended to be pur-
chased;

• the bid price and payment method;
• termination/withdrawal of the tender offer; 
• the effective term of the tender offer; and 
• solutions in case the number of shares reg-

istered to purchase is lower than the actual 
shares offered.

6.6 Deal Documentation
A written agreement is a “must” for both takeo-
ver offers and business combinations. Depend-
ing on the specific transactional structures and 
details, as well as the positions of the transac-
tional parties, a target company (including public 
companies) may undertake different obligations.

Representations and warranties are common 
in Vietnam, although for public companies, the 
specific representations and warranties may dif-
fer from private companies.

6.7 Minimum Acceptance Conditions
A bidder may establish minimum acceptance 
conditions in the registration dossier and offer 
announcement, usually a minimum threshold 
of shares held by shareholders accepting the 
tender offer – eg, if the number of shares held 
by shareholders who accepted the tender offer 

does not reach the minimum acceptance condi-
tion, the bidder can withdraw its tender offer. The 
threshold is different case by case, but the main 
purpose is to ensure the bidder and its related 
persons in the target gain the following: 

• the voting threshold to pass regular resolu-
tions of the general meeting of shareholders 
(GMS); and

• the veto right to resolutions of the GMS 
regarding the reserved matters.

6.8 Squeeze-Out Mechanisms
Article 35.1.c of the Law on Securities 2019 
stipulates that, within 30 days of reaching an 
ownership of no less than 80% of the total 
existing shares via the tender offer, the person 
that conducted such tender offer must offer to 
buy out the remaining shareholders in the target 
company, at the same offered price and with the 
same payment method in the tender offer. 

However, Article 35.1.c does not impose any 
obligation to sell on the remaining shareholders.

6.9 Requirement to Have Certain Funds/
Financing to Launch a Takeover Offer
To launch the offer with payment in cash, “cer-
tain funds” are required. The offeror must include 
either of the following in the registration dossier, 
or submit them to SSC before SSC issues a con-
firmation on the receipt of a full and valid dossier: 

• a written confirmation on payment guaran-
tee from a credit institution in favour of the 
offeror; or

• a written confirmation that the bank 
account(s) of the offeror with sufficient funds 
for the tender offer has been frozen. 

The buyer then officially makes the offer by 
sending the tender offer registration dossier to 
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the target company, and simultaneously submit-
ting to SSC and the stock exchange.

6.10 Types of Deal Protection Measures
A bidder can seek the following types of deal 
security measures: 

• exclusivity provisions;
• non-solicitation provisions;
• break-up fees; and
• bank guarantees.

6.11 Additional Governance Rights
If a bidder cannot obtain 100% ownership of a 
target, the bidder can obtain the following gov-
ernance rights by a shareholders’ agreement 
with the target’s existing shareholders: 

• veto rights on certain reserved matters;
• the right to nominate candidates for the 

board;
• the right to designate one or more of the 

target’s legal representatives, who may legally 
take actions on the target’s behalf (under the 
bidder’s instruction) in transactions and rela-
tions;

• the right to compulsory reporting by the 
board or general director prior to the execu-
tion of certain material agreements; and

• an information access right via periodical 
reports or persons designated by the bid-
der, such as the chief accountant or general 
director.

6.12 Irrevocable Commitments
Irrevocable commitments to tender and support 
the transaction and an “out” for principal share-
holders are not required to be disclosed or sub-
mitted in registration dossiers. Therefore, there 
is no study or research to show how common 
they are in practice. 

They are both civil transactions by nature, 
based on the parties’ agreements. In Vietnam, 
the enforcement of these commitments, along 
with other shareholders’ agreements, may be 
uncertain.

6.13 Securities Regulator’s or Stock 
Exchange Process
The offeror shall submit the registration dossier 
for tender offer to SSC and the target company 
prior to conducting the acquisition. SSC takes 
15 working days from the receipt of the satisfac-
tory application to review, and announces either 
the receipt of the satisfactory application on its 
website or the refusal of the application (in writ-
ing with an explanation). 

SSC shall review all information in the registra-
tion dossier to ensure its compliance with Viet-
namese law, including the price offer, duration 
and payment method, expected numbers/per-
centage of share acquired, termination of tender 
offer, etc.

By law, the effectiveness of a tender offer must 
be at least 30 trading days, and at maximum 
60 trading days, from the date the offeror starts 
receiving registrations for sale of the tendered 
shares. If another organisation or individual is 
making a competing offer, the tender offer can 
be withdrawn or changed, with no timeline 
changes involved. 

6.14 Timing of the Takeover Offer
A tender offer can be extended within the per-
mitted time frame, as discussed in 6.13 Securi-
ties Regulator’s or Stock Exchange Process.

If the tender offer constitutes an economic con-
centration that reaches certain thresholds, the 
offeror must submit, in the registration dossier 
for the tender offer, a merger clearance from the 
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competent competition authority, which is cur-
rently the Vietnam Competition and Consumer 
Authority (VCCA).

7. Overview of Regulatory 
Requirements

7.1 Regulations Applicable to a 
Technology Company
Setting up a company is subject to the Law on 
Enterprises. Certain business lines are also sub-
ject to specific regulations that require compa-
nies to obtain sub-licences or approvals from 
regulatory bodies before conducting the busi-
ness line(s), including but not limited to the fol-
lowing:

• financial: a licence to provide intermediary 
payment services (issued by the State Bank 
of Vietnam), which takes 60 days from the 
receipt of a satisfactory dossier; 

• e-commerce: confirmation on notice of sales 
e-commerce website or registration of e-com-
merce service website (issued by the Minister 
of Information and Communications), which 
takes between three working days (for notice) 
and seven working days (for regulatory time 
of registration); 

• information: a licence to establish news web-
sites (issued by the Department of Informa-
tion and Communication), which takes five 
days from the receipt of a satisfactory dos-
sier, and a licence to establish social network-
ing sites (issued by the Minister of Information 
and Communication), which takes 30 days 
from the receipt of a satisfactory dossier; and

• telecommunications: a licence to provide 
telecommunications services (issued by the 
Minister of Information and Communications) 
and certificates of registration to provide 
information services on mobile telecommu-

nications networks (issued by the Bureau of 
Broadcasting and Electronic Information), 
which takes 15 working days from the receipt 
of a satisfactory dossier. 

These timelines to obtain licences are regulatory. 
In practice, certain timelines are sometimes pro-
longed. The recent delays in licensing timelines 
for e-commerce procedures should be taken 
into account. 

7.2 Primary Securities Market Regulators
The SSC is the primary securities market regula-
tor for M&A transactions of public companies in 
Vietnam. It mainly supervises public and listed 
companies in Vietnam, along with their M&A 
activities. 

7.3 Restrictions on Foreign Investments
Foreign investment in certain businesses is pro-
hibited in Vietnam but is allowed in principle in 
other businesses, with some being conditional 
(ie, the investors must meet certain conditions).

Foreign direct investment in Vietnam may be in 
the form of:

• a greenfield project whereby the foreign 
investor(s) would incorporate a new company 
to conduct the project; or

• an M&A transaction in the form of a share 
acquisition/subscription or a capital contribu-
tion purchase.

Before incorporating a new company, foreign 
investors are required to obtain an investment 
registration certificate (IRC) as a licensing 
approval for their investment project. It is not 
necessary to obtain an IRC when conducting 
foreign direct investment through an M&A trans-
action, but foreign investors may be required 
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to submit an application to obtain M&A pre-
approval if:

• the foreign ownership in the target company 
conducting conditional business lines is 
increased;

• the foreign ownership in the target company 
is increased to more than 50% of the charter 
capital; or

• the investment is made in a business 
organisation that is located on islands or 
in coastal or frontier areas of Vietnam that 
affects national defence and security (see 7.4 
National Security Review/Export Control for 
more details).

7.4 National Security Review/Export 
Control
National Security Review
The acquisition of foreign investors in local com-
panies has to ensure national defence and secu-
rity. If the local company is located on islands 
or in coastal or frontier areas of Vietnam, the 
foreign investor must obtain M&A approval from 
the Department of Planning and Investment for 
national defence and security reasons. There is 
no other specific restriction for investors/buyers 
based in any particular part of the world.

Export Control
Under Vietnamese laws, the export controls 
regulations are as follows.

• According to the list of conditional business 
lines in Appendix IV of the Law on Investment 
2020, certain goods require conditions when 
exporting them, including: 
(a) rice; 
(b) natural specimens of species prescribed 

in the CITES appendices and lists of en-
dangered, precious and rare forest plant 
and animal species and aquatic species; 

(c) bred, reared or artificially propagated 
specimens of species prescribed in the 
CITES appendices and lists of endan-
gered, precious and rare forest plant and 
animal species and aquatic species; and 

(d) relics or antiques other than those under 
the ownership of the state, political organ-
isations or socio-political organisations.

• The export of civil cryptographic products 
requires a permit under Article 34.1 of the 
Law on Cyber Information Security 2015. 
Only civil cryptographic products listed in 
Appendix II of Decree 53/2018/ND-CP can be 
exported.

• Goods under the management of Ministry of 
National Defence listed by Circular 173/2018/
TT-BQP are banned from export.

7.5 Antitrust Regulations
Takeover offers or business combinations, and 
transactions in which one participant obtains 
control over the other participant(s), are deemed 
to be economic concentration for antitrust pur-
poses in Vietnam. Companies participating in an 
economic concentration have to jointly file an 
application for the notification of an economic 
concentration to the National Competition Com-
mission (NCC) before carrying out the economic 
concentration if any of the following thresholds 
is met: 

• the total assets in the Vietnamese market 
of the enterprise or the group of affiliated 
companies in which the enterprise is an affili-
ate reach VND3,000 billion (approximately 
USD120 million) or more in the preceding 
fiscal year;

• the total sales or purchase volume in the Viet-
namese market of the enterprise or the group 
of affiliated companies in which the enterprise 
is an affiliate reach VND3,000 billion (approxi-
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mately USD120 million) or more in the pre-
ceding fiscal year;

• the transaction value is VND1,000 billion 
(approximately USD40 million) or more; or

• the combined market shares of the compa-
nies participating in the economic concentra-
tion is 20% or more of the relevant market(s) 
in the preceding fiscal year.

These thresholds differ for credit institutions, 
insurance companies and securities companies 
participating in economic concentrations.

Of note, the NCC has not yet been established, 
and the VCCA is currently in charge of process-
ing antitrust filings in Vietnam.

7.6 Labour Law Regulations
Under the Labour Code 2019, if the acquisition 
of an enterprise affects the employment of a 
large number of employees of said enterprise, 
the employer must prepare a labour usage plan 
that includes the following content: 

• the names and number of employees to be 
retained, the employees to be retrained for 
further employment, and the employees to be 
working on a part-time basis;

• the names and number of employees to retire;
• the names and number of employees whose 

employment contracts have to be terminated;
• the rights and obligations of the employer, 

employee and relevant parties regarding the 
implementation of the labour usage plan; and

• the measures and financial sources necessary 
to implement the plan.

During the preparation of the labour usage 
plan, the employer has to obtain the opinion 
of the grassroots labour union representing the 
employees (Trade Union) if the enterprise has a 
Trade Union. The labour usage plan is required 

to be disclosed to the employees within 15 days 
of being approved, and shall be implemented 
by the current employer and the succeeding 
employer. 

The employees who are laid off as a result of 
M&A activity shall be entitled to a redundancy 
allowance if they have worked on a regular basis 
for the employer for at least 12 months. Each 
working year will equate to one month’s salary, 
and the total redundancy allowance shall be at 
least two months’ salary. 

7.7 Currency Control/Central Bank 
Approval
Under Circular 06/2019/TT-NHNN, a company 
with foreign direct investment (FDI company) 
must open a direct investment capital account 
(DICA) at an authorised bank. FDI companies 
include: 

• foreign-invested companies that are required 
to obtain an IRC before incorporation; and

• foreign-invested companies whose foreign 
investors own in total no less than 51% of the 
charter capital.

All capital transactions (eg, capital contributions) 
as well as the repatriation of proceeds from the 
investment of the FDI company must be routed 
through the DICA. The FDI company may open 
one DICA in the foreign currency that is used to 
make capital contribution, and another in Viet-
namese Dong. 

Of note, the transfer of shares or equity in the 
FDI company, between non-resident investors 
or between resident investors, shall not be made 
through the DICA. 
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Vietnamese laws do not require any approval 
from the State Bank of Vietnam (SBV) for an M&A 
transaction.

8. Recent Legal Developments

8.1 Significant Court Decisions or Legal 
Developments
Vietnam has signed a number of multilateral trea-
ties, including the Comprehensive and Progres-
sive Agreement for Trans-Pacific Partnership 
(2018), the EU–Vietnam Free Trade Agreement 
(2019), the Regional Comprehensive Eco-
nomic Partnership (2020) and the UK–Vietnam 
Free Trade Agreement (2020), which expand 
free trade, promote the development of value 
chains, and facilitate manufacturing and accord-
ingly export markets, creating a foundation, pro-
moting Vietnamese enterprises to restructure 
towards establishing value chains, investing in 
technology and improving competitiveness. 

Within technology, the legislative bodies have 
focused on the following sectors in recent years:

• fintech;
• cryptography; and
• data privacy.

Fintech
Following the precedents of other countries in 
the world, especially the UK, Vietnam is working 
to establish a pilot fintech sandbox, providing for 
a controlled testing mechanism (ie, a sandbox) 
for fintech activities in the banking sector by the 
State Bank of Vietnam (SBV) has been repeat-
edly consulted with ministries and branches. 
A decree on the establishment of such fintech 
sandbox has been in the pipeline for quite some 
time. Due to a number of reasons, including the 
inability of the to catch up with the development 

at a break-neck pace of technology and the sen-
sitivity in nature of fintech business, legislators 
seemed to have opted for a rather conservative, 
and somewhat passive, stance, which resulted 
in the draft decree being passed around the sys-
tem for almost three years.

Among the fintech businesses, P2P lending and 
mobile money are prominent. In 2021, the Prime 
Minister issued Decision 316/QĐ-TTg approv-
ing a two-year pilot application of mobile money, 
whereby mobile phone credit can be used to pay 
for small-value goods and services at a quota of 
no more than VND10 million per month for each 
mobile money account.

P2P lending, on the other hand, has always been 
one of the most dynamic sectors in Vietnam, 
albeit one of the most under-regulated. Given 
the status quo, SBV has taken a conservative 
stance toward dossiers submitted to apply for 
the specific business line of P2P lending, which 
are then usually pending or refused. This means 
that technology companies that have already 
been operating a P2P lending business are 
becoming more and more ripe for M&A activities.

Cryptography
In some surveys, Vietnam is one of the most 
active countries when it comes to the crypto-
graphic economy, with the Vietnamese – espe-
cially the younger generations – welcoming the 
likes of Bitcoin, Ethereum, Solana and even 
Dogecoin with open arms. Problems arose once 
again from a discrepancy between the pace at 
which technology moves forward and the pace 
at which the government can dissect the techno-
logical subject and establish a legal framework 
around such subject. 

At the moment, even though there have been 
a number of directives from the Prime Minis-
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ter ordering relevant ministries to research and 
establish a legal framework for cryptocurrencies 
and other applications of cryptography, no draft 
document of any legislation pertaining to these 
matters has been made public.

Data Privacy
Recent incidents involving massive leaks in 
personal data have exposed the absence of a 
much-needed legal framework on the protec-
tion of data and data privacy in general. In fact, 
before these incidents, a draft decree on the 
protection of personal data had been initiated 
yet stuck in the legislative procedures for almost 
three years, with numerous rounds of back-and-
forth comments from stakeholders without any 
tangible progress being made.

On 15 August 2022, the government issued 
Decree 53/2022 (Decree 53), which took effect 
from 1 October 2022 and guides the implemen-
tation of the Law on Cybersecurity, a piece of 
legislation that has been effective for almost four 
years yet saw little to no practical implementa-
tion until now. Among other things, Decree 53 
provides further details on the implementation of 
the data localisation requirement, which states 
that both local and foreign companies (in data-
sensitive circumstances) providing telecommu-
nications services, internet services and value-
added services in Vietnam’s cyberspace must 
store data related to the personal information of 
Vietnamese people in Vietnam. How long local 
companies, including foreign-invested compa-
nies, must store such data in Vietnam remains 
unclear.

9. Due Diligence/Data Privacy

9.1 Technology Company Due Diligence
By law, there is currently no restriction with 
regards to the information to be provided dur-
ing a due diligence exercise (see 9.2 Data Pri-
vacy for further discussion on data privacy). 
How much information is provided to a bidder 
depends on the negotiation between the com-
pany and such bidder.

With every bidder, the target company is advised 
to sign a non-disclosure agreement, or to incor-
porate a confidentiality provision into the letter of 
intent or memorandum of understanding.

Generally, the scope of information to be pro-
vided is determined by the ownership (general 
meeting of shareholders) of the company rather 
than the board of directors, even though it is not 
uncommon for the board to receive such power 
through delegation. 

9.2 Data Privacy
Recent incidents involving the unlawful dis-
closure of personal information have certainly 
attracted the attention of both the public and 
the State. While the laws remain vague on com-
pliance in data privacy, with the draft regulations 
being stuck in the legislative pipeline and there 
being essentially no regulation on databases, the 
disclosure of personal information (for any rea-
son, including due diligence) should be treated 
with great caution.

When obtaining personal data from customers, 
technology companies should also obtain con-
sent from the customers for future disclosure 
of the collected data, at least for due diligence 
purposes. In addition, before disclosing informa-
tion for due diligence purposes, a binding non-
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disclosure or confidentiality agreement should 
be in place. 

10. Disclosure

10.1 Making a Bid Public
A bid is made public as per the bidder’s intention 
– ie, voluntarily, or when the bidder falls into the 
categories that necessitate a mandatory tender 
offer.

Mandatory offer thresholds are only applicable 
to public companies. Unless falling into excep-
tional cases, a tender offer (or bid public) is man-
datory when:

• the acquisition results in the investor and their 
related persons directly or indirectly owning 
25% or more of the target’s voting shares;

• the acquisition results in the investor and 
their related persons, who already own 25% 
or more of the target’s voting shares, now 
directly or indirectly owning or exceeding 
35%, 45%, 55%, 65%, 75% of the voting 
shares; or 

• a bidder and their related persons, who have 
just gained 80% or more (but not all) of the 
target’s voting shares from a tender offer, are 
required under the law to reopen the tender 
offer to acquire the remaining voting shares 
from existing shareholders within 30 days of 
the previous tender offer, with the same terms 
and conditions as the initial one.

A bid is first made public at the registration 
stage, where a bidder must submit an applica-
tion dossier to the target and SSC, which must 
then publish their receipt of the dossiers on their 
websites.

Upon SSC’s publication of its receipt of the bid-
der’s duly submitted dossiers, or an approval for 
the bidder to issue additional shares for swap 
with the target’s shares, the bidder must dis-
close its approved prospectus on the websites 
of the bidder, the tender offer agent and SSC.

10.2 Prospectus Requirements
A prospectus is required for the issuance of 
shares in a stock-for-stock takeover offer or 
business combination. 

The buyer’s shares need not be listed on a speci-
fied exchange in the home market or other iden-
tified markets. The buyer’s shares can be those 
of non-public companies (including a joint stock 
company or a limited liability company). 

10.3 Producing Financial Statements
If bidders offer a cash consideration, they are not 
required to produce financial statements in their 
disclosure documents.

If bidders intend to offer a share swap with 
shares of unknown shareholders of the target, 
they are required to submit:

• the annual financial statements of the bid-
der for the past two years, which must be 
audited by an approved auditor or, if the 
latest one has not been audited in time, must 
be accompanied by two other annual audited 
financial statements of the two preceding 
years; and

• the latest annual financial statement of the 
target, audited by an approved auditor.

Financial statements must be prepared under 
the form of Vietnamese Accounting Standards 
(VAS).
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10.4 Disclosure of Transaction 
Documents
No transaction documents are required to be 
disclosed in full. However, bidders must disclose 
the main terms of the offer in the prospectus or 
registration form, including bid price, bid size, 
sources of funding and the purposes of the offer.

11. Duties of Directors

11.1 Principal Directors’ Duties
In general, Board of Management (BOM) mem-
bers and managers bear the following principal 
and fiduciary duties:

• a duty to perform the delegated rights and 
obligations in accordance with the law, the 
company’s constitutional document and the 
GMS’ resolutions;

• a duty to exercise reasonable care, skill and 
diligence to ensure the maximisation of the 
company’s legitimate interests;

• a duty of loyalty to the interests of the com-
pany and shareholders as a whole; and

• a duty of honesty to avoid conflicts of inter-
est.

In a business combination, the above duties shall 
also be applied to BOM members and manag-
ers when preparing a proposal for the transac-
tion to be submitted to the GMS for approval, or 
when implementing the transaction afterwards. 
In practice, the duty to exercise reasonable care, 
skill and diligence may be deemed to have been 
fulfilled by, among others, the director having 
sought qualified professional services to help 
them make well-considered decisions.

11.2 Special or Ad Hoc Committees
It is not common for the BOM to establish spe-
cial or ad hoc committees in business combina-
tions. The BOM itself or the established com-
mittees under the BOM – such as the strategy 
and investment committee – will handle relevant 
works in business combinations directly.

11.3 Board’s Role
The board can be involved in negotiations, or 
can defend the company in a proposed trans-
action. However, the final prospectus or share 
issuance plan must be approved by the GMS. 

It is uncommon to have shareholder litigation 
challenging the board’s decision to recommend 
an M&A transaction. Under the law, sharehold-
ers holding at least 1% of the company’s total 
ordinary shares can only make a lawsuit against 
BOM members or the director/general director 
to request the return of benefits damage com-
pensation if there have been breaches of fiduci-
ary duties and other violations. As such, there is 
no ground for shareholders to initiate litigation 
to challenge the board’s decision, unless such 
decision shows a breach of fiduciary duties by 
BOM members or the director/general director, 
or violates the law or the company’s charter.

11.4 Independent Outside Advice
The BOM usually seeks independent legal, finan-
cial, tax and commercial advice in relation to a 
takeover or a business combination. It is com-
mon for a financial adviser or investment bank 
to provide a fairness opinion to the seller’s BOM. 
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LNT & Partners is a major full-service inde-
pendent Vietnam law firm. The team is made up 
of more than 70 highly qualified professionals, 
and clients include Fortune Global 500 com-
panies as well as renowned Vietnamese listed 
companies. The firm provides advisory and 
transactional work in the areas of corporate and 
M&A, competition, pharmaceutical, real estate, 

infrastructure and finance, as well as handling 
complex and high-profile litigation and arbitra-
tion matters. With sound understanding of cor-
porate and M&A in Vietnam, the firm’s corporate 
advisory team provides expert corporate advice 
and support to both listed and private compa-
nies. 
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