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PROPERTY SECTOR REGAINING
MOMENTUM IN 2022
2022 is about to mark a turning
point for Vietnam’s real estate
market, with its projected move
towards recovery from the
pandemic, thanks to
restructuring of business
operations along with the
support of the Government’s
stimulus packages, acceleration
of disbursement of public funds
and continued strong foreign
investment flow into the country.

Mergers and acquisitions (M&A) in real
estate are resuming through a steady
recovery and outperforming projections.
Cushman & Wakefield reports that in the
first quarter of 2022, real estate business
spent nearly US$1 billion acquiring projects,
higher than the total value of every first
quarter in the 2019-2021 period. 

Hanoi registered about 58% of last quarter’s
total transaction volume as largely
contributed by the US$550-million transfer
deal of Grade-A office building Capital
Place in Ba Dinh District from CapitaLand
Development to Viva Land.

According to the Vietnam Competition and
Consumer Authority (VCCA) under the
Ministry of Industry and Trade, M&A in the
real estate sector was active last year with
real estate firms continuing with their land
expansion plans and project transfers.
VCCA reports that in 2021 alone, it received
and processed 14 dossiers of notice of
economic concentration in both residential
and non-residential real estate sector from
local firms including Vinhomes, Nam Long
Investment JSC, Phat Dat Real Estate
Development JSC and BCI JSC. It also
proceeded with M&A approval dossiers
from foreign developers such as Vietnam-
Singapore Industrial Park, AMATA Bien
Hoa, and Sumitomo Corporation, to jointly
operate a new industrial zone in the central
province of Quang Tri. 

Among 2021’s notable M&A deals,
Vinhomes JSC announced the acquisition
of Dai An Urban Area in Hung Yen
province, a satellite area east of Hanoi for
an estimated value of VND3.1 trillion
(US$134 million). 

Nam Long Investment JSC also completed
the acquisition of 100% of the company that
owns the 170-ha project in Dong Nai from
Keppel Land, such project now having the
new name Izumi to be developed by Nam
Long (with 65.1% shares) and Japanese
partner Hankyu Hanshin Properties (34.9%
shares) with a total investment of VND18.6
trillion (US$808 million). 

M&A deals outperform
estimates
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transactions are imminent in the property
market and real estate prices are likely to
escalate this year. Notably since the
pandemic has caused the industry to suffer
losses, many businesses would no longer
be able to complete half-finished projects
and be forced to sell out to others with
deeper pockets. Colliers International CEO
David Jackson said, “those with strong
finances are also likely to opt for M&A deals
since little available to strike out on their
own, and they would especially try to buy
out unfinished projects and bring them
quickly into the market.”  
 
He added that Vietnamese companies
would continue to play a crucial role in real
estate M&A due to their better
understanding of the market than foreign
counterparts. He also predicted that most
M&A deals would involve projects on the
outskirts of large cities or in provinces that
have recently emerged as new economic
hubs, a trend that has already been
witnessed.

Real estate firm JLL assesses that in the
context of shortage of land funds even
before the pandemic, the race to acquire
land funds is forecast to continue, which will
change the face of the housing market over
the next five years. Since land funds in the
tier 1 cities of  Hanoi and Ho Chi Minh City
are increasingly scarce and land prices are
constantly increasing, developers have
moved to new potential destinations. Many
real estate M&A deals expected to be
conducted in 2022 focusing on fast-growing
secondary cities, the coastal provinces, the
central coastal region, and even the Central
Highlands. 

Viet An Hoa CEO Tran Khanh Quang
reflects that M&A is considered an effective
method to help potential businesses reduce
time and costs when entering the market or
expanding their business. “This race is good
for the whole market and can help
struggling projects revive. At the same time,
it also helps to increase the supply in real
estate market, contributing to the recovery
and stabilization of this market,” Quang
said. He adds that in the current challenging 
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Vina Partners Investment JSC’s
shareholders also transferred shares to a
buying group including Phuoc Loi
Development Investment LLC, Hanoi
Industrial Management Service LLC, and
Industrial Real Estate Consultancy and
Management LLC while a group of
shareholders transferred their entirety of
shares to Gia Tan Development Investment
Co., Ltd., Hanoi Industrial Management
Services Co., Ltd. and Industrial Property
Management Co., Ltd. 

Investment Finance Corporation, a member
of the World Bank Group, has also
proposed an investment of US$44 million in
Vietnam’s real estate developer Nam Long
Group’s 190-hectare WaterPoint Phase II
project in Long An province, with a total
estimated cost of US$411 million.
Meanwhile, Mitsubishi Corporation snapped
up 80.17% of the legal capital from MV2
Vietnam Real Estate JSC.

By this year’s first quarter, GLP, a leading
global investment manager and business
builder in logistics, data infrastructure and
renewable energy, announced to establish
GLP Vietnam Development Partners I (GLP
VDP I) with an investment capacity of
US1.1 billion. 

GLP VDP I will focus on developing logistics
facilities in Greater Hanoi and Ho Chi Minh
City, with six development sites with a total
land area of close to 900,000 square
meters. GLP earlier entered the Vietnam
market through a strategic joint venture with
SEA Logistics Partners, an industrial and
logistics facility development and operation
platform. 

To date, its first two developments have
started construction in Hai Phong City in the
north and Long An province in the south.

Keppel Consortium (Keppel Land Vietnam
Properties Pte. Ltd and Keppel Vietnam
Fund) later entered into an agreement with
Phu Long Real Estates JSC and its
subsidiary An Khanh New City
Development by acquiring 49% interest in
three residential land plots totaling 14.2
hectares in Mailand Hanoi City, Hoai Duc
district, for an aggregate consideration of
approximately US$118 million. 

Upon completion of the transaction by the
third quarter of this year, the Keppel
Consortium and Phu Long plan to jointly
develop a total of about 1,260 homes,
featuring approximately 1,020 condominium
apartments and 240 landed homes, with the
total project development cost, inclusive of
land cost, expected to be around US$500
million.

Viva Land Investment and Development
JSC (Viva Land) has also earlier acquired
Capital Place, a premier 100,000 m2 Grade
A luxury building in Ba Dinh district in Hanoi
and is the first commercial project under
Viva Land’s operation and management in
the north. CapitaLand Development, the
development arm of CapitaLand Group,
valued the divestment of Capital Place at
US$550 million.

Per industry insiders, more M&A transaction
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After two years of downturn, the resort and
second home real estate segment has
begun to move again. Projects such as
Sonasea Van Don Harbor City, Sun marina
Town Halong, Novaworld Phan Thiet and A
La Carte Halong have been offered for sale
again. 

The supply of resort villas last year was at
more than 170 units, and only 24% were
purchased. The new supply in 2022 is
forecasted to increase, with both developers
and investors looking towards the second
home segment of the central provinces.
Converging many similar conditions in
terms of geography, tourism potential,
transport infrastructure, and socioeconomic
factors, Thua Thien-Hue, Danang, and
Quang Nam can combine values and create 
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context, it is a positive sign that many deals
are still in negotiation and legal review
stage.

A combination of official approvals, new
financial sources and M&A deals in real
estate are now helping to revive various
projects that have previously suspended for
years, helping to increase supply and
liquidity in the market. 

For instance, in the last days of 2021, the
Ho  Chi Minh City people’s Committee
issued a decision approving the adjustment
of the 1/500 detailed planning of the Lotte
Group-invested eco-smart city project in
Thu Thiem New Urban Area of Thu Duc
City. This marks a significant turning point
after the project has been stalled for nearly
ten years due to the Government’s review
and inspection of projects in the Thu Thiem
New Urban Area. The project has a capital
of nearly US$1 billion to develop a financial
center, commerce and general services,
and residential units to accommodate more
than 6,500 people. 

Meanwhile, after spending 13 years as
unfinished 23-storey concrete block, Kenton
Node luxury apartment in Nha Be district in
Ho Chi Minh City has been given new life by
Novaland following acquisition from the
former investor Tai Nguyen Trade
Manufacturing and Construction. The
complex will be renamed Grand Sentosa,
with Novaland committing to develop and
put it into operation on schedule by 2024.
The project is planned as a commercial and
service complex and high-class housing
area, with a total area of more than 8.3
hectares. It is expected to provide more
than 2,000 apartments and commercial
townhouses to the market.

The project, previously initiated in 2002 at a
value of US$300 million, was expected to
hand over units to buyers in 2011 but was
postponed after capital dried up. In 2013,
the investor returned deposits to customers
who had purchased units. Then in 2017, the
project was resumed through new loans

from a range of banks and new facilities
such as a hotel, trade center, theater,
school and more were added, but work
stopped again afterwards.

Another “frozen” project, the Saigon One
Tower project in District 1, Ho Chi Minh City
has recently been revived with Viva Land,
jumping in to revive the venture. Now to be
renamed IFC One Saigon, the project was
previously funded by Saigon M&C Real
Estate JSC with a total investment capital of
US$256 million. The project started
construction in 2007 and was expected to
be completed after two years, but has since
been suspended for over a decade despite
being 80% completed    

Saigon Binh Anh Urban Area in An Phu
Ward, Thu Duc City is another project that
has recently been kicked off after being
handed over to the new owner-developer,
Masterise Homes. The project is being
renamed The Global City. The project’s
initial plan was approved 20 years ago over
117 hecatres and was being funded by
Saigon Development and Investment
Corporation.  

In Dong Nai, the Swan Bay Dai Phuoc
project, will now be developed by Phu Long
Real Estate JSC following its acquisition of
92% of investor Vina Dai Phuoc Corporation
from two foreign shareholders that are
subsidiaries of China Fortune Land
Development (CFLD), a Chinese real estate
development group. The project, with a
scale of 200 hectares on Ong Con island in
Nhon Trach district, was formerly known as
Dai Phuoc Lotus Urban Area and initially
owned by a joint venture between
Construction Development Investment
Corporation and VinaCapital Group. It was

approved in 2005, then put on hold for a
long time. By 2017, after completing two
villas, VinaCapital ceded all the
undeveloped land and some items to CFLD.       

Real estate projects generally tend to be
delayed due to legal challenges in procuring
approvals as well as financial constraints
faced by some developers. The
Government’s current support to banks to
allow them to transfer projects means that
some real estate projects can now be re-
implemented. There is also a strong
appetite from buyers interested in
development opportunities with some
breathing life into stalled projects.
Restarting of these dormant projects
additionally signals confidence in the market
that rents or sales volumes are favorable to
developers.

Project developments back
on track
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new development dynamics for the whole
region.

Danang is currently positioned as the
destination for luxury and resort real estate,
especially with Danang and Quang Nam
having both embarked on a project to
dredge the Co Co River and put into use the
transportation system connecting urban
areas, coastal resorts, and Hoi An ancient
town, to stimulate the development of the
whole central region.

In the whole country, high-rise resort real
estate with term ownership is still
dominating the supply of nearly 7,000 units,
equivalent to 58% cent of the total 12,000
apartments currently available. Experts add
that the liquidity of this product is high, with
long-term resort apartments having an
absorption rate of 60% (compared to
condotel apartments’ 20-40% rate). 

Meanwhile, retail space for rent in Hanoi
remains at more than US$43 per square
meter on average. Rent in the city center is
recorded from US$98, with an average
vacancy rate of 11% per cent. Further out
from the city center, rents start at US$21
per month with 18% vacancy rate. CBRE
Vietnam adds that the Hanoi real estate
market has witnessed the entry of a number
of new fashion and cosmetics brands along
with the expansion of renowned domestic
and foreign businesses like Dyson, Sandro,
and Maje.

Danang’s retail market is also showing
signs of recovery after two years of
hibernation. By the end of last year, the
demand for real estate in the city has
recovered by nearly 70%. With a number of
new projects in the pipeline, this market is
looking to welcome tourists and investors
back.

To adapt to the new pandemic normal, long-
term tenants have restructured their
business models to better serve their
customers’ needs. These restructuring
measures include the conversion of many
large food and beverage stores into mobile
kiosks and the reduction of the number of
permanent rental spaces along with the
expansion of the number of temporary
booths in supermarkets and convenience
stores.

Clear signs of recovery of the retail real
estate, from the end of last year and
onwards, are reflected in the robust
increase in shopping traffic and retailers'
expectations for new projects.

Con Cung and Saigon Co.op, for example,
are seeking to boost their market share
while Nutrifood is also set to open 200
outlets in Ho Chi Minh City in the near
future. Across a broader spectrum, retail
chains Winmart and Winmart+, which
together have more than 2,500 points of
sale, are accelerating their collaboration
with The CrownX. Recent announcements
from Masan also indicated that the
company aims to build a Point of Life
destination, an all-in-one platform providing
essential goods via both direct and online
channels. 

For international retailers, Emart, a leading
low-cost supermarket chain in South Korea,
has opted to open franchises in Vietnam by
signing an agreement to transfer exclusive
franchise rights to Thaco, which plans to
open 10 supermarkets by 2025. Leading
Japanese retailer AEON Group meanwhile
plans to expand its current operation of six
facilities to 25 by 2025. 

In addition, Thai giant Central Retail has
also signalled its business expansion in
Vietnam by investing in four shopping
centers and has recently inked an
agreement with Kido Corporation to bring
the food and beverage chain Chuk Chuk
into their Go! supermarkets. Big C and Tops
Market have also promised to provide
consumers with new experiences.

The country’s industrial property market is
expected to continue to heat up this year,
driven by an influx of large-scale foreign
investments.  

According to the Ministry of Planning and
Investment, foreign investment poured into
real estate hit almost US$2.7 billion USD in
the first quarter of this year alone, outpacing
the US$ 2.63 billion figure of the entire
2021. Of this, the capital inflow was mainly
driven by industrial real estate.

Notably, Singapore added nearly US$ 941
million to a project on developing urban
infrastructure and services of the Vietnam -
Singapore Industrial Park (VSIP) in northern
Bac Ninh province, which helped lead to a
surge in foreign investment in this property
sector.

GLP, an industrial property giant of
Singapore, also announced the
establishment of GLP Vietnam
Development Partners I (GLPVN), a
logistics infrastructure development fund
with an investment capacity of around $1.1
billion. Immediately following GLPVN’s
establishment, GLP entered into a strategic
joint venture with SEA Logistic Partners
(SLP) commenced construction of SLP Park 

Like other property segments, the retail real
estate market has also been displaying
signs of optimism after quarantine
restrictions were eased.

Per Colliers Vietnam’s assessment, retail
space rentals in Ho Chi Minh City remained
stable in the last quarter of 2021 even after
a protracted period of closure. For instance,
in the central area of the city, the average
retail space is US$115 per square meter
per month, with an average vacancy rate of
about 5%. In areas outside of the city
center, the average rent is US$24.50 per
meter, with vacancies at about 14%.

Retail real estate rebounds

Industrial property continues
to heat up
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Xuyen A in Long An province’s Duc Hoa
district last month. This is SLP’s third
project in Vietnam following others in the
northern port city of Haiphong and the
southern province of Long An.  

Since its entry in Vietnam in 2020, SLP and
its joint venture partner GLP, a global
investment management and business
builder in logistics, real estate,
infrastructure, finance, and related
technologies, have acquired six
development sites with a total land area of
more than 780,000 m2. Over the next 3-4
years, the joint venture aims to invest
approximately $1 billion to build 1-1.5
million sq.m of modern logistics real estate
in Vietnam.  

Global private real estate equity firm Gaw
Capital Partners has also expressed its
vision to jointly develop Gaw’s factory and
logistics system in Vietnam with a series of
local investors. Gaw NP Industrial in
Vietnam is an industrial platform from Gaw
NP Capital, with US$ 200 million backed by
Gaw Capital Partners and NP Capital
Partners. Gaw NP Industrial so far has two
developments in Vietnam in the form of
GNP Yen Binh Industrial Centres I and II,
located in Thai Nguyen province, with other
developers in the pipeline.

CapitaLand Development (CLD), the
development arm of CapitaLand Group,
with portfolios of 35 properties in the
Vietnamese real estate market so far, has
also extended its footprint into the industrial
property market by entering into a
memorandum of understanding with Bac
Giang People’s Committee valued at over
US $1 billion for CLD’s first industrial park,
logistics park, and township development in
Vietnam.

Meanwhile, BW Industrial Development
JSC, Vietnam’s leading industrial and new
real estate developer co-founded by
Warburg Pincus and Becamex IDC, recently
announced the acquisition of approximately
74,000 square metres of prime land in Bac
Tien Phong Industrial Zone in the northern
province of Quang Ninh, developed by
DEEP C Industrial Zones.

In addition, LOGOS Vietnam Logistics
Venture and Manulife Investment
Management established a joint venture
partnership to acquire a 116,000 m2,
modern built-to-suit logistics factory valued
at more than US$ 80 million.

Late last year, the Binh Thuan People’s
Committee has approved the consolidation
between Becamex IDC and Sembcorp
Development Vietnam Co., Ltd.’s
subsidiaries from Singapore to develop
three component projects within the first
phase of the Becamex VSIP Urban-Service-
Industrial complex and establish detailed
planning for the complex’s second phase.
With the total investment capital of nearly
US$ 817.4 million, the Becamex VSIP Binh
Thuan complex covers an area of nearly
5,000 hectares, with 3,000 hectares
designed for an industrial zone and the
remainder for an urban area in the central
province. The construction is expected to be
implemented in two phases, starting in
2021, and is expected to be finished in
2030. Becamex IDC and its member
companies are investing and managing
dozens of industrial zones across the
country, with a total area of nearly 32,000
hectares.

Besides this, Sojitz Corporation from Japan
is looking for a partner to develop an
industrial zone in various regions to serve

its expansion in Vietnam. Sojitz is currently
the largest shareholder with a 50.2% stake
of Long Duc Investment Pte., Ltd., the
developers of Long Duc Industrial Zone,
and 60% of Long Binh Industrial Zone in the
southern province of Dong Nai.

Meanwhile, Sonadezi Binh Thuan JSC, a
member of Japanese industrial real estate
investor Sonadezi Corporation, is
completing the final procedures for
developing Tan Duc Industrial Zone in Binh
Thuan with the total capital of US$ 52.17
million. The investor has so far completed
the pre-feasibility report for the project and
paid a deposit to ensure its development,
with construction expected to begin this
year. Sonadezi Corporation is also
operating 10 industrial zones in Dong Nai
and Ba Ria-Vung Tau provinces.

Singapore’s Mapletree Logistics Trust
Management Ltd. has also announced a
proposed acquisition of a portfolio of 16
logistics properties in China and Vietnam.
Of these, three properties in Vietnam were
valued at US$95.9 million, located in Bac
Ninh and Binh Duong provinces.

With the continued global supply chain
shifts to Vietnam, the country’s warehouses
and logistics are believed to be an attractive
opportunity for investors in the region.

JLL reports that due to great demand, many
real estate developers are paying attention
to industrial land to build high-quality
warehouses and factories. SSI Research
estimates that industrial zone land prices in
Vietnam will increase by 8-9% in the south
and 6-7% in the north by 2022. 

Promoting public investment in
infrastructure will also support industrial real
estate, with the country’s industrial land
supply being expanded to nearly 45,000
hectares by 2025, primarily located in the
Red River Delta, north-central coast and
central coast regions.
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REFORM CALLS AMPLIFY AMID PROPERTY
SCANDALS
Recent property scandals have
shaken the industry leading to
calls from experts and
authorities alike to fix loopholes
to draw investors back. 

December 2021 saw the historic Thu Thiem
land auction, where the Ho Chi Minh City
People’s Committee sold four land plots for
more than VND 37 trillion (US$ 1.6 billion),
4-9 times higher than the initial set prices, to
Dream Republic JSC at the price of VND
3.8 trillion (US$ 165.2 million) for 6,400 m2
of land; Sheen Mega JSC at the price of
VND 4 trillion (US $ 173.9 million) for 8,500
m2 of land, Binh Minh Trade and
Development Investment Ltd., a VND 5
trillion (US$ 217.4 million) for 5,009 m2 of
land; and Ngoi Sao Viet Real Estate Ltd., a
member of Tan Hoang Minh Group, at the
price of VND 2.45 billion (US$ 106.5 million)
for 10,060 m2 of land.  
    
The winning price hit a peak of VND 2.43
billion (US$ 104,300) per square meter, the
highest price ever per square meter of land
anywhere in the country.

The Thu Thiem Urban Area is located on a
647-hectare namesake peninsula across
Saigon River and was designed to be a
modern smart urban area with a mixed-use
central business district to accommodate
over 130,000 residents over the next 20
years.

Of the four winning bidders, Binh Minh and
Tan Hoang Minh Group have cancelled the
contracts, willingly forfeiting their deposits
(for Tan Hoang Minh Group, the amount of
VND588.4 billion or almost US$ 26 million),
while Dream Republic and Sheen Mega
have yet to pay the first phase of payment
of 50% and have requested or a fee
payment six-month extension until
September 2022. But the Ho Chi Minh Tax
department has announced that Dream
Republic and Sheen Mega are not eligible
for payment extension and as a result will
be liable to pay a lateness fine of over VND
2 billion (US$ 87,500) per day. A decision to
enforce debt recovery has also been issued
by the tax office. 

The Ho Chi Minh City Branch of the State
Bank of Vietnam (SBV) had earlier said that
no credit institution had provided loans to
firms taking part in the Thu Thiem land
auction. And yet, despite bidding for over
VND24.5 trillion on a 10,060 m2 lot, Viet
Star's total assets, for example, were just
over VND7.6 trillion by the end of 2020, and
its equity over VND800 billion. Viet Star's
total assets peaked in 2018 at just over
VND17.3 trillion, which is still 30% less than
the price it bid for the land lot. 

The action of pushing the price and then
putting down the stake has caused a ripple
effect on the market, creating the risk of a
price bubble in the land areas that have
been assigned to investors and freezing
new projects.

Following such cancellations, the
benchmark VN-Index lost the 1,500-point
landmark as many realty stocks were 

locked in the floor for many sessions
following the “unstaking scandal” of Tan
Hoang Minh Group, especially property
firms owning a large amount of lands in Thu
Thiem. The soaring price of land in Thu
Thiem has also put great pressure on the
investments in the same area where the
business efficiency problem becomes more
challenging because the land cost is too
high.

The abandoning of deposits after inflating
land prices to the highest level has made it
difficult to appraise the properties’ prices for
next auctions not only in the Thu Thiem
area but also in many places across the
country. The practice of making record bids
and then forfeiting the deposit without
strong punishments can also create a
loophole for profiteering from land auctions.
 
Such cancellations also pose a challenge to
the authorities in organizing effective and
transparent auctions, appraising prices in
line with the market situation, managing the
risks of market manipulation, and giving
land-use rights to truly capable developers.
They have affected the authorities’ plans to
put up for auction a series of other land
plots in the city in the near future. According
to data from the Ho Chi Minh City
Department of Planning and Architecture,
more than 60 land plots located along Hanoi
Expressway with a total of 200 hectares
were planned for auction. In addition, the
city authorities have proposed to take more
than 2,400 hectares of land along Ring
Road 3 to be auctioned to generate revenue
for the city’s budget. All of these plans have
now been delayed. 

At the same time, these cancellations have
had adverse effects in the investment
environment in the city and trust in the
auction process, making it difficult to attract
incoming investors in the Thu Thiem area. 

Following lessons learned from the 

Thu Thiem auction shock



Thu Thiem auction debacle, experts
propose amendments to Vietnam’s bidding
law, including adding requirements on
bidders having guaranteed financial
capacity and responsibility in the direction
that investors can only bid for a land lot
when they have enough money on the
account, or when the total assets are higher
than the bid value, or when there is a
payment guarantee from a bank, along with
the evaluation of projects that investors plan
on a land if they win an auction; increase in
the deposit rate from 20% to 40-50%;
increase in the severity of sanctions for
failure of a winning bidder to proceed with
the transaction (especially those who plan
to drop ahead and profiteer from it),
including taking back of auctioned land plots  
if projects are not executed and land plots
are not put into use within a prescribed
period; the switch to sealed bidding; a
specific mechanism to determine the
starting  prices of land lots put up for
auction; oversight of auction service centers
to prevent corruption and collusion between
bidders and center officials; and
establishment of an independent evaluation
board for land auctions to limit the risk of
market distortions and promote transparent
auction activities to increase budget
revenues.

On January 10, FLC Chairman Trịnh Van
Quyet sold nearly 75 million FLC shares
without notifying the State Securities
Commission (SSC) three working days in
advance as required under regulations,
triggering public concern and pushing the
stock market in chaos. SSC only received
the notice of the sale of the evening of that
day.     

SSC immediately decided to block Quyet’s
accounts the next day and asked the Ho
Chi Minh City Stock Exchange to cancel the
transaction, with many investors refunded.
The commission later issued another
decision under which Quyet was fined VND
1.5 billion (around US$ 65,000) and banned
from stock trading activities for five
months.The fine is the heaviest penalty in
line with regulations but the cancelation  

of a transaction involving such large volume
of shares (74.8 million) is unprecedented in
Vietnam’s stock market.

One of the largest conglomerates in
Vietnam, the FLC Group operates in real
estate development and has since
expanded its activities to include
construction, hospitality, aviation, finance,
healthcare and education. As of January
2022, the FLC chairman owned over 215
million FLC shares, equivalent to
approximately 30%, as well as tens of
millions of stocks in related companies like
ROS. Quyet has a large stock  portfolio and
is deemed as one of the wealthiest
individuals on the Vietnamese stock
exchange. This is the second time Quyet
was fined by the SSC for the same offense.
In November 2017, he was fined VND 65
million for selling 57 million FLC shares
without proper notice.

Immediately following SSC’s imposition of
penalties on Quyet and cancellation of
Quyet’s unreported trading transaction, FLC
Group (FLC) and its affiliate stocks such as
FLC Faros Construction (ROS), FLC Stone
Mining and Investment (AMD), HAI
Agrochem (HAI) and CFS Investment and
Import Export Trading (KLF) had lost 43%
between January 10-20, which meant FLC’s
value evaporated by more than VND 6.4
trillion (US $278 million).  Many investors
suffered heavy losses when buying the
shares at the ceiling price before witnessing
it had been knocked down without buyers.  

In recent times, a big number of new
investors joined the rising wave of property
stocks which pushed share prices of many
companies on speculation of land
information.  

Many securities experts have warned
investors on the bubble price of realty
stocks and the slump of this group in the
last two weeks following the undisclosed
trading have erased most profits of many
investors. SSC’s measures on FLC
chairman’s unreported trading have also
pointed out the current weaknesses of the
existing regulations.

For instance, only 19,600 accounts
involving Quyet’s sale of 74.8 million shares
returned money, just half of a record 135
million FLC shares that changed hands that
day. This has created inequity among
investors who suffered huge losses from
this incident.  

This can also make investors, especially
foreign ones, anxious about trading in the
Vietnamese stock market because it
exposes them to legal risks of the
transaction being cancelled and the stock
price being affected as in the case of FLC. 
 Additionally, experts note that the current
fine for illegal selling by insiders and major
shareholders, with the ceiling fine of
VND1.5 billion is not heavy enough to deter
such actions. Investors and market
members have also proposed using current
technology to "technically freeze" the
securities accounts of internal shareholders
and related people and release them only to
buy/sell shares that have complied with
information disclosure regulations.  

By late March, Quyet’s unreported January
10th stock trading have led the Ministry of
Public Security’s Investigation Police
Agency to launch criminal proceedings
against and arrest Quyet pending 

Underground trading of
property stocks
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investigations into suspicion of stock market
manipulation. Police have also arrested
Huong Tran Kieu Dung, deputy chairwoman
of FLC, and Nguyen Quynh Anh, CEO of
BOS Securities Corp. Dung is also the
chairman of Artex Securities, and reportedly
helped Quyet and his company manipulate
stocks. Quyet’s two sisters, Trinh Thi Minh
Hue, the company’s accountant, and Trinh
Thi Thuy Nga, deputy director at Artex
Securities were also arrested as well as
Artex Securities’ general director Nguyen
Quynh Anh. 

Quyet and others are alleged to have used
multiple accounts to manipulate the stock
market between December 1 and January
10, with Quyet having ordered leaders of
BOS and other companies to use 20 stock
accounts to trade back and forth FLC
shares to create fake demand.  During this
period, the company’s employees, acting on
Quyet’s orders, traded back and forth nearly
VND1.69 trillion (US $73.93 million) worth of
FLC shares, driving its price up from
VND14,650 to a new high of VND 24,000
on January 7.  

When the prices peaked, he told his family
members to sell 175 million FLC shares, of
which 74.8 million were matched at a price
of VND 22,586.  According to the
investigators, the shares fetched VND1.69
trillion, of which over VND530 billion was
"illegally gained". 
In the fallout of the alleged stock fraud by
FLC’s top management, the central
province of Thanh Hoa recently cancelled
the license for a long-delayed industrial hub
planned by FLC. 

The VND2.3-trillion (US$100.3 million) FLC
Hoang Long industrial hub has stalled at the
land acquisition stage although construction
began as early as 2015. FLC spent over
VND20 billion to acquire 10 hectares of
agricultural land from hundreds of farmers
out of a total requirement of 286 hectares. 

Thanh Hoa authorities are currently in the
process of transforming the project into a
smart urban area spread over 600 hectares.  
Earlier, the southern province of Binh Phuoc
also canceled approval for an urban area on
1,775 hectares planned by FLC that has
been delayed for three years.

Private realty bond issuance
fraud
In the aftermath of its Thu Thiem land
auction withdrawal, Tan Hoang Minh Group
once again made recent headlines in the
country, this time for a series of fraudulent
bond issuances.

Earlier this month, the SSC decided to
cancel nine separate bond issuances worth
over VND10 trillion (over US$ 437 million)
by Tan Hoang Minh citing submission of
false information. This cancellation of bond
issuances after successful mobilization of
funds is unprecedented.  SSC also enjoined
bond registration and depository
organizations to cease ownership transfer
of Tan Hoang Minh bonds in these nine
issuances though it is unclear how the
matter of bondholders and refunding their
money will be handled.  

Following such SSC cancellation, Tan
Hoang Minh Group Chairman Do Anh Dung
was arrested on suspicions of "fraudulent
appropriation of assets." Dung owns nearly
51% of the Tan Hoang Minh Group, which
has a charter capital of VND10 trillion. Per
the company’s financial statements, the
company's total assets topped VND20
trillion by the end of 2020, with equity
exceeding VND6.9 trillion.  In 2020, Tan
Hoang Minh posted a loss of VND2.48
trillion. Dung became a legal representative
of Viet Tien in 2017, and he and his two
sons own the closely held company.

The six other people arrested in connection
with the same case include Dung's son Do
Hoang Viet, Deputy CEO of Tan Hoang
Minh Group; Nguyen Manh Hung, former
Board of Directors Chairman of Viet Star
Real Estate Investment Co. Ltd.; Tran Hong
Son, Board of Directors Chairman of Soleil
Hotel Service and Investment JSC; Nguyen
Khoa Duc, Board of Directors Chairman and
CEO of Winter Palace JSC; Le Van Thinh,
Deputy CEO of Tan Hoang Minh; and
Phung The Tinh former Director of Finance
and Accounting of Tan Hoang Minh Group.
According to the SSC, companies under the
Tan Hoang Minh Group namely Viet Star
Real Estate Investment Company Limited,
Winter Palace Joint Stock Company and
Soleil Hotel Service and Investment Joint 

Stock Company, submitted false information
and concealed relevant information when
issuing private bonds. These companies, all
unlisted, issued private bonds to
successfully raise capital of more than
VND10 trillion from July 2021 to March
2022. 

Analysts observe that Tan Hoang Minh
subsidiaries have been buying bonds from
each other and illegally selling them to retail
investors as an “investment partnership”,
with each issuance meant to mobilize funds
for a sister company and not the issuer
itself. One such issuance was made by real
estate subsidiary Vietstar in July 2021 when
it raised VND800 billion to buy over three
million shares of Viet Tien Investment,
Development and Trading, another
subsidiary. In addition, two issuances by
Winter Palace and three by Soleil
Investment and Hotel Services worth
VND2.2 trillion were used for a joint
investment with Hoang Hai Phu Quoc
House Investment Development Corp,
whose legal representative is Dung’s son
Do Hoang Viet.
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Data from securities firms BaoViet
Securities and An Binh Securities show that
the company’s purchase of VND1.6 trillion
worth of bonds from Vietstar and Soleil
meant cash moved back and forth between
Tan Hoang Minh and its subsidiaries. 

But Tan Hoang Minh did not buy the bonds
with its funds, and instead invited retail
investors to "partner" with it and offered
guarantees of 12% interest per year. 
 Brokers have also been advertising the
bonds on social media with promises that
anyone with over VND100 million could
become a partner.

Vietnamese laws do not allow companies to
issue private placement bonds to the public
and can only sell them to professional
investors, defined as those with total
securities holdings of over VND2 billion or
with a taxable income of VND1 billion.  But
for the Tan Hoang Minh bond issuances,
brokers even promised to provide a
professional investor certificate for those
who did not qualify.

Bank loans and bond issues are two key
channels for real estate enterprises to
finance themselves. Normally, bank loans
are more difficult to take out because banks
require borrowers to put up collateral and
hand in business plans as well as
repayment plans in advance. 

With such strict requirements in place, real
estate enterprises usually take the easy
way out and opt instead for bond issuance
to raise money.  But many bond-issuing
real estate enterprises are suffering from
negative cash flows, except for the financial
cash flows being supported by the growth
of the stock market. Thus, if the stock
market turns slightly unstable, 

Recent statistics from Saigon Securities
Incorporation show that businesses issued
VND722.7 trillion worth of corporate bonds
in 2021, an increase of 56% over 2020.
Private offering was the major issuance
mode, which accounted for 91% of total
bonds issued. Real estate firms were the
biggest issuers, with VND318.2 trillion
worth of bonds issued, accounting for 44%
percent of the total with an increase of
66.3% over 2020. The number of real
estate firms issuing bonds rose from 141 in
2020 to 193 in 2021. 

The gap between non-bank corporate bond
interest rates and bank deposit interest
rates is 4-5% per annum, which explains
why the former has attracted investors.
Realty bonds have an interest rate of 10.3-
10.6% on average, while some bond
issuers promise very high interest rates of
12-13% per annum in an offer to lure
investors when the quality of secured
assets is not high.

Notably, of the VND 468 trillion worth of
bonds issued by non-bank institutions, VND
83 trillion were unsecured bonds, VND 33
trillion were secured by shares and
VND131.3 trillion were secured partially by
real estate and partially by shares. This
means that the amount of unsecured bonds
or bonds secured by shares still accounted
for 53% of total bonds issued.

Realty bonds with no secured assets or
secured by shares were reportedly worth
VND172.5 trillion, which accounted for
54.2% of the bonds issued in 2021.
Analysts said the real figure could be higher
as there was no information about collateral
for VND33 trillion worth of realty bonds
issued.

Experts have since expressed alarm over
the corporate bond market’s rapid (from
4.93% of GDP in 2017 to 16.6% in 2021)
but seemingly unsustainable growth, with
realty bonds always accounting for a large
proportion of total bonds issued despite
their high risks for being either unsecured
or secured by shares.

The Ministry of Finance (MOF) has earlier
pointed out that many unlisted real estate
businesses issue bonds in large quantities
despite their small stockholder equity,
unprofitable operation, bad debts and
having no secured assets, posing risks for
both investors and the economy in general.  
For instance, SBV findings reveal that in
December 2021 alone, the real estate
sector raised more than US$ 413 million via
private bond issuance, mostly from those
participating in the Thu Thiem land auction,
with such consortium of firms having
borrowed around US$ 622.5 million from
bond issuance in the second half of last
year.  
The risks have made market regulators
start to inspect the market, strengthen the
management and examination of corporate
bond issuance, and tighten the grips on
high-lending sectors such as stocks and
real estate. MOF has also elaborated that
bond issuance restrictions will be
specifically implemented for property
companies with losses and bad markets in
order to prevent market disruption.  
Issued in November 19 of last year and with
effect on January 15 of this year, SBV’s
Circular No. 16/2021/TT-NHNN on the
purchase and sale of corporate bonds by
credit institutions and foreign bank
branches, intends to curb banks’
investments in this market by preventing
commercial banks from buying corporate
bonds to help businesses achieve rollover.
Under these new regulations, banks are
allowed to buy corporate bonds only when
the bad debt ratio is below 3% according to
the latest classification period, and from
enterprises without bad debts at credit
institutions in the last 12 months. They are
not allowed to purchase corporate bonds if
those bonds are issued to restructure debts
of the issuer, to contribute capital or
purchase shares of other 
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For example, through the complex networks
of subsidiaries and affiliated companies,
these ultimate shareholders can channel
credit to their own companies, bypassing
regulations on credit and lending limits for
the real estate sector. 

They can thus interfere so that banks will
lend to affiliates that are not directly
involved in the real estate sector by building
up shell companies in other industries to
borrow from banks. Ultimately, funds will
still be channeled to their real estate
business through these shell companies.

With the rise of shadow banking, fintech
apps and retail lending arms, these
transfers can become too complicated to
trace considering that shell companies can
borrow from different arms of a commercial
bank. This makes it extremely challenging
for regulators to assess how much a bank is
exposed to an ultimate borrower as well as
to monitor which banks are exposed to 
 cross-holdings by real estate developers
and act before a problem becomes too big
to tackle. ISEAS adds that real estate
developers can continue to come up with
new ways to manipulate banks, with
regulators usually a few steps behind.

To avoid these risks, ISEAS recommends a
better information system for regulators to
trace the ultimate ownership of commercial
banks and mitigate ownership
concentration. 

In addition, requiring board diversity (with
ownership not concentrated into a few large
shareholders) and enhancing the role of
independent directors to challenge shady
transactions are best practices that Vietnam
can adopt, with the effect banks being
better governed and better prepared to deal
with external shocks.

Concerns have likewise been raised in the
involvement of real estate companies in
commercial banks and the risks it poses to
the financial system and the whole
economy.
According to experts, the participation of
real estate companies in banks can
adversely influence these banks’ lending
practices in that leaders of real estate
companies, who are also ultimate owners of
certain banks, can channel more loans to
their real estate projects. 

This cross-ownership between real estate
companies and banks can also cause
banks to give the companies priority in
getting loans in some cases creating
inequality in access to bank loans.

Although there are current regulations on
lending limits to real estate, bankers or
members of the banks’ board of directors
still have many ways to help their real
estate companies get bank loans.

The Institute of Southeast Asian Studies
(ISEAS) observes that although it is now
harder for real estate tycoons to manipulate
banks, there are still certain loopholes that
that they can take advantage of.

enterprises, or to raise the issuer’s working
capital. 

Meanwhile, the MOF is in process of
drafting a new decree to amend several
current regulations on bond private
offerings. Under these amendments,
businesses must not issue bonds to
contribute capital under any form, or buy
shares and bonds of other enterprises or
lend capital to other businesses.
Enterprises without collateral or doing
business at a loss will not be eligible to
issue bonds on the floor; and the credit
rating of issuers will be required.

The SSC is also urgently building a
secondary bond trading floor to be launched
by the end of 2022, contributing to
increasing liquidity and reducing the risk for
investors.

Participation of property
firms in banks
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Except for projects where investors obtain
the land via land auction or investors are
selected via bidding, the IPA-issuing body
may consider and approve the investment
policy concurrently with the investor’s
approval to implement the project. 

Notably, however, the Law on Investment
2020, Decree 30 and Decree 31 add stricter
IPA requirements than those previously
provided under the Law on Investment
2014. Thus, to apply for and obtain an IPA
now, investors need to prepare detailed
project application documents showing
compliance with requirements on, among
others, the legal use of the land, land use
master planning and land use plan,
objectives and orientation for urban
development, residential housing
development program, and reservation of
land for social housing development.  

Law 03 elaborates on the streamlined Law
on Investment 2020’s IPA procedures by
decentralizing the issuance of IPAs for
residential housing projects.  Previously, the
criteria for the determining competence in
granting IPAs for residential housing
projects was more complex, involving land
use scale, population scale, and whether
the project is located in an urban or non-
urban area. Law 03 has removed the latter
criteria, meaning the Prime Minister now
grants IPAs for residential housing projects
with land use scale of 300 hectares or
more,

11

STREAMLINED FORMALITIES FOR HOUSING
AND REAL ESTATE BUSINESS INVESTORS 
To remove difficulties faced by
the property developers and
other market players, the
Vietnamese authorities have
issued the following several new
regulations on housing project
and real estate business: 

Law No. 03/2022/QH15 of the National
Assembly dated 11 January 2022 amending
and supplementing some articles on the Law
on Public Investment, Law on Investment in the
Form of Public-Private Partnership, Law No.
61/2020/QH14 of the National Assembly dated
17 June 2020 on Investment ("Law on
Investment 2020"), Law No. 65/2014/QH13 of
the national Assembly dated 25 November
2014 on Housing ("Law on Housing 2014"),
Law on Bidding, Law on Electricity, Law on
Enterprises, Law on Excise Tax and Law on
Enforcement of Civil Judgments ("Law 03"); 

Decree No. 02/2022/ND-CP of the Government
dated 6 January 2022 ("Decree 02") providing
guidelines on some articles of Law No.
66/2014/QH13 of the National Assembly dated
25 November 2014 on Real Estate Business
("Law on Real Estate Business 2014");

Decree No. 30/2021/ND-CP of the Government
dated 26 March 2021 amending some articles
of Decree No. 99/2015/ND-CP dated 20
October 2015 providing detailed provisions and
instructions for implementation of some articles
of the Law on Housing 2014 (“Decree 30”);

Decree No. 31/2021/ND-CP dated 26 March
2021 providing guidance on some articles of
the Law on Investment 2020 (“Decree 31”);

Decree No. 148/2020/ND-CP of the
Government dated 18 December 2020
(“Decree 148”) amending and supplementing
some articles of the decrees guiding Law No.
45/2013/QH13 of the National Assembly dated
29 November 2013 on Land (“Law on Land
2013”); and 

Law on Investment 2020 amending some
articles of the Law on Housing 2014 and Law
on Real Estate Business 2014. 

The following are among the major changes
introduced by these new regulations.

The approval of investment policy,
commonly called the "in-principle approval"
("IPA"), is one of the most important legal
instruments to housing developers since it
confirms their right to develop a specific
project and, in some cases, the project’s
basic architectural and planning criteria
(e.g., land area, site coverage and plot ratio,
population, height, density, etc.); and also
grants to them the right to proceed with
other pre-construction procedures such as
land conversion approval, planning and
design approval, and construction permit. 

IPA formalities used, however, to be
confusing to foreign investors as prior to the
Law on Investment 2020 they were
regulated by both the Law on Investment
2014 and Law on Housing 2014 with their
respective different set of terms and
procedures.  

With the Law on Investment 2020, the
investors are now required to undertake
only the IPA procedures under the Law on
Investment 2020 and Decree 31, wherein
investors must obtain an IPA before
procuring investment registration approval
under an investment registration certificate
("IRC").

Unified mechanism for
obtainment of in-principle
approval
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The Law on Housing 2014 and its guiding
Decree No. 99/2015/ND-CP dated 20
October 2015 previously required
developers to have residential land to
develop a commercial housing project,
without specifics as to the proportion of the
residential land to the project land. The Law
on Real Estate Business 2014 meanwhile
provides ambiguously that developers
having lawful land use right to residential
land and other types of land permitted for
conversion to residential land may use such
land to implement commercial housing
projects.      

In practice, the project land must comply
only with the urban planning and land use
planning in that the land is planned for
housing development, without having to be
100% residential land, to qualify for use for
a commercial housing project. However, the
Ministry of Construction has adopted a
conservative approach on this by opining
that the entire project land should be
residential land, making it challenging for
developers to launch new projects because
of their limited residential land fund to
comply with the requirement as to cause
housing supply shortage and housing price
increase.

To remove these difficulties, the Law on
Investment 2020, Decree 30 and Law 03
clarify that land to be developed for a
commercial housing project can be
residential land or residential and other
types of land approved by the authorities for
conversion to residential land.  This opens a
room for developers with mixed residential
land and other types of land to apply for a
commercial housing project. 

The Law on Investment 2020, Decree 30
and Law 03, however, remain silent as to
whether the same rule applies to a housing
project in which the entire project land is
non-residential but located in an area
planned for housing development. 

In practice, local authorities generally still
take a conservative approach and are likely
to be more reluctant to approve these
projects. 

 or having a population scale of 50,000
people or more, while the provincial
people’s committees are in charge of
granting IPAs for residential housing
projects with  land use scale of less than
300 hectares and population scale of less
than 50,000 people. 

To generate optimum revenues for the
State and ensure financially qualified
developers for projects, the Law on Land
2013 requires authorities to hold land
auctions to lease or allocate land to
investors planning to develop real estate
projects. But this has created an obstacle
for developers seeking project land
comprising several small separate land
plots due to uncertainty in acquiring each of
them via land auction.   

Decree 148 addresses this dilemma by
providing that local authorities may allocate
or lease land plots to developers without
holding a land auction if the developers
have acquired other nearby land plots and
such land plots are too small to be
developed independently. 

Where a piece of land can be developed
independently, the provincial people’s
committee will then have to expropriate the
land and lease it via a land auction for
development into an independent project.
Decree 148 delegates to the provincial
people’s committee the authority to issue
guidelines on the conditions, criteria, sizes,
and ratios to determine if a land plot can be
developed independently.

Relaxed 100% residential
land requirement for
commercial housing
projects

No land auction for State-
managed land situated in
project land 

General/ simplified milestones for  
a real estate development (residential project)   



The Law on Real Estate Business 2014
previously required companies doing real
estate business to have a minimum legal
capital of VND 20 billion, with the intent of
ensuring that only financially qualified
enterprises engage in real estate business.
On the downside, however, this has created
a barrier for small and medium sized
enterprises to join the real estate market.
 
The Law on Investment 2020 and Decree
02 have now removed this legal capital
requirement.  Decree 02 further clarifies the
regulations on the equity capital of real
estate project investors based on the scale
of land use and the methods of determining
the equity level by mirroring the
requirements under the Land Law 2013 and
its guiding Decree No. 43/2014/ND-CP
dated 15 May 2014.  

Specifically, an investor must have equity of
not less than 20% of the total investment
capital of the project if using a land area
smaller than 20 hectares, or not less than
15% of the total investment capital of the
project if using a land area of 20 hectares or
more. Equity is determined based on the
results of the most recent audited financial
statements or the results of independent
audit reports of the operating enterprise that
are made in the current year or the
preceding year. In the case of a newly
established enterprise, equity will be
determined according to the actual
contributed charter capital as prescribed by
law. 

they will not provide said security unless the
security value is higher than the advanced
amount, in which case, the security shall
correspond to the difference between the
security amount and the advanced amount

13INDOCHINA LEGAL | LEGAL UPDATES | REAL ESTATE & CONSTRUCTION 
Issue #7 | May 2022

The Law on Investment 2014 requires
developers whose land is leased, allocated,
or approved to be repurposed by the
authorities to provide as security for project
implementation an escrow deposit of an
amount equivalent to 1-3% of the total
project investment capital, exclusive of the
value of land.  

Each half of this security deposit will then
be refunded to the developer first, upon
completion of the procedures for land lease,
allocation or repurposing, and then upon
completion of construction and equipment
installation works. 

Despite ensuring proper project
implementation by developers, this security
requirement has also created difficulties for
developers in utilizing capital, especially
those that invest in large scale projects
where land clearance and construction
works take a long time to be completed. 

To strengthen this security mechanism, the
Law on Investment 2020 and Decree 31
now introduce the issuance of a bank
guarantee as an alternative to the security
deposit. 

Under this scheme, instead of transferring a
deposit amount to an escrow account,
developers may provide the authorities with
a bank guarantee to secure their obligations
to pay the deposit amount to the State
Treasury when they fail to complete their
project in accordance with the committed
schedule.  

If the projects consist of several stages, the
new regulations clarify that developers may
provide the security on a per stage basis.
Where developers have already advanced
land clearance costs, . 

Bolstered security deposit
requirements for project
implementation 

Removal of legal capital
requirement for real estate
business

CONTINUED



New informations
disclosures requirements

As a new condition to be able to validly
conduct real estate business activities,
Decree 02 now requires a real estate
business company to publicize, and update
from time to time, the following statutory
information on the enterprise website and at
the head office of the project management
unit as well as the trading floor, if trading via
floor:

- Information on the company such as
name, address, legal representative and
phone number; 
- Information on the real estate being
traded; 
- Information on the mortgage of houses,
construction works and real estate projects
being traded (if any); and 
- Information on the quantity and type of
real estate products to be traded, the
quantity and type of real estate products
already sold/ transferred/ lease-purchased,
and the remaining quantity and type of
products that are trading. 

These disclosure regulations are aimed at
helping the real estate market become more
transparent as well as expose customers to
less risk of fraudulent or misleading
transactions.  

Existing realty enterprises, excluding small-
scale and irregular businesses, are required
to satisfy all conditions to conduct real
estate business (i.e., establishment of a real
estate enterprise and satisfaction of the
equity and information disclosure
requirements) within six months from 1
March 2022, or they will not be allowed to
continue their real estate business.

The Law on Real Estate Business 2014 and
its guiding Decree No. 76/2015/ND-CP
dated 10 September 2015 ("Decree
76")previously exempted organizations,
households or individuals who sell, transfer,
lease out or lease purchase of property not
as a real estate investment project or as a

Clarified regulations for
irregular real estate
business activities

real estate investment project of less than
VND 20 billion (excluding land use fees)
from having to establish a real estate
enterprise. Under the new rule provided by
Decree 02, if such organizations,
households or individuals carry out a real
estate project for business purposes of any
scale, they may now be subject to the
conditions for conducting real estate
business. 

Decree 02 clarifies that the following are the
only ones exempted from meeting the
conditions for conducting real estate
business, the key being the purpose of the
transaction not being for business
purposes: 

- Agencies and organizations that sell
houses and construction works, or transfer
land use rights due to bankruptcy,
dissolution or division in accordance with
law; 
- Agencies and organizations that sell,
transfer, lease or lease-purchase real estate
as public property in accordance with law;
- Credit institutions, foreign bank branches,
asset management companies of credit
institutions, and the Vietnam Asset
Management Company that sell houses,
construction works, transfer land 

use rights, or transfer real estate projects
being used as guarantees or mortgages for
debt recovery in accordance with law;
· organizations, households and individuals
that sell houses, construction works, or
transfer land use rights under decisions of
courts or competent state agencies when
settling disputes, complaints and
denunciations; organizations, households
and individuals that sell, lease or lease-
purchase houses and construction works
under lawful ownership, or transfer, lease or
sublease land use rights under their lawful
use rights; and 
· organizations, households and individuals
that sell, lease, lease-purchase or transfer
real estate that they invest in and build,
which are not real estate construction
investment projects for business as
prescribed by law.

These new regulations under Decree 02 are
aimed at removing legal inadequacies for
real estate transactions involving public
property and property recorded as State-
owned capital as well as preventing tax
issues for “underground” transactions of
individuals and organizations conducting
real estate business on an irregular but
commercial basis. 
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Unlike the contract templates under Decree
76 which were for reference only, Decree
02 provides the following eight contract
templates that will mandatorily apply to the
relevant types of real estate business
transactions of the parties concerned: 

- Contracts for sale, lease-purchase of
apartments; 
- Contracts for sale, lease-purchase of
tourist apartments (so-called condotels) or
office apartments with lodging facilities (so-
called officetels) (Condotel Contract
Template); 
- Contracts for sale, lease-purchase of
detached houses; 
- Contracts for sale, lease-purchase of
houses and construction works not
classified above;
- Contracts for lease of houses and other
construction works; 
- Contracts for transfer of land use rights; 
- Contracts for lease, or sub-lease of land
use rights; and 
- Contracts for transfer of all or a part of a
real estate project.

Notably, the contract templates contain
certain placeholder for “other agreements”
where the parties may stipulate other terms
and conditions agreed between them so
long as they are not contrary to Vietnamese
laws.  Despite such flexibility in the parties’
contractual freedom, it is likely that such
new terms and conditions may be
challenged by and/or will still be subject to
the interpretation of the authorities. 

With land use right except where land
is reclaimed by the State in accordance
with the land laws; 
Receiving transfer or capital
contribution or leased agricultural land
for non-agricultural purposes and is not
subject to land reclamation by the State
in accordance with land laws; and 
Carrying out projects within hi-tech
zones or industrial parks.

Thus, the Law on Investment 2020 will
govern the transfer of the following types of
projects only:

- projects that have been granted IRC
under the Law on Investment 
2020; and 
·projects whose investors have been
selected under the Law on Investment
2020, either:
- Via direct appointment in the case of land
use right auction or competitive bidding,
with the investor being the only participant
or bidder who met the conditions under the
relevant regulations; or 
- Without going through the procedure for
land use right auction or competition
bidding, including those:

For those projects not within the above
coverage of the Law on Investment 2020,
the project transfer will be carried out
according to the conditions, order and
procedures set out in the Law on Real
Estate Business 2014 and Decree 02.

For consistency with the Law on
Investment 2020, Decree 02 specifies
cases where the transfer of all or a part of
real estate project will be subject to the Law  
on Investment 2020 or real estate
regulations under Law on Real Estate
Business 2014 and Decree 02. 

Statutory contract
templates in real estate
transactions
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Official Letter No. 703/BTNMT-TCQLDD of the Ministry of Natural Resources and Environment (“MONRE”) dated 14 Feb 2020 guiding the land use
scheme and the issuance of title certificate for non-residential construction works (“OL 703”);
Official Letter No. 4308/BXD-HDXD dated 3 September 2020 of the Ministry and Construction guiding the management of the condotels, officetels,
resort villas projects (“OL 4308”);
National Technical Standard No. QCVN 01:2021/BXD on Construction Planning, issued under Circular No. 01/2021/TT-BXD dated of the Ministry of
Construction dated 19 May 2021 providing (“QCVN 01:2021”);
National Technical Standard No. QCVN 04:2021/BXD on Condominium, issued under Circular No. 03/2021/TT-BXD dated 19 May 2021 of the
Ministry of Construction (“QCVN 04:2021”);
National Standard No. TCVN 12871:2020 on Officetels - General Requirements for Design (“TCVN 12871:2020”);
National Standard No. TCVN 12873:2020 on Condotels - General Requirements for Design (“TCVN 12873:2020”)

Definition 
and categorization Land use scheme and

ownership certificate 

LAYING THE FOUNDATION OF A LEGAL
FRAMEWORK FOR CONDOTELS 
In our Real Estate and
Construction Legal Updates -
Issue 6, we noted the hospitality
market’s urgent need of a proper
legal framework for new realty
products, notably condotels in
light of their market boom in the
recent years. Following the Prime
Minister’s instruction under
Directive No.11/CT-TTg dated 23
April 2019 on certain solutions for
fostering stable and sound
development of the real estate
market ("Directive 11"), various
authorities have since issued the
following new regulations
governing hybrid residential-
commercial properties such as
condotels (including officetels): 

We highlight below the key changes and
clarifications under these new regulations.

Directive 11 officially introduces in a
Vietnamese legal instrument the term
“condotel” as a “tourist apartment”, which is
defined under Law No. 09/2017/QH14
dated 19 June 2017 on Tourism and its
guiding Decree No. 168/2017/NĐ-CP dated
31 December 2017 as an apartment
furnished with necessary equipment and 

services to enable self-catering of guests
during their stay.

Following Directive 11, this categorization of
condotels as non-residential tourist
accommodation apartments is reflected by
the MONRE in its OL 703, the MOC in its
OL 4308 and QCVN 04:2021, and the
Government in its Condotel Contract
Template in Decree 02.    

A condotel may be in a mixed-use
condominium (Condo Concept), or a
commercial/ non-residential condominium 

(Hotel Concept), which is operated as a
tourist accommodation establishment for
non-residential use. 

OL 703 clarifies that the land used for
developing a condotel building under the
Hotel Concept is commercial land with
limited tenure (normally up to 50 years) and
buyers of such units can obtain an
ownership certificate for the same if such
units are eligible for sale 
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under the Law on Real Estate Business
2014. 

However, as the Law on Land 2013
generally requires that the transfer of assets
attached to land must be made together

However, as the Law on Land 2013
generally requires that the transfer of assets
attached to land must be made together
with the transfer of the land use right over
that land, it is unclear under OL 703
whether the underlying land will remain at
the developer’s private use scheme or must
be changed to common use scheme upon
sale of the condotel units to qualified 
 buyers, and if conversion to the common
use scheme is required, whether
developers have to pay land rent in full for
the entire lease term.  

Failing to find answers and legal guidance
to these issues, local authorities may likely
hesitate to issue ownership certificates to
condotel buyers.  

standards set out under QCVN TCVN
12873:2020. 

Meanwhile, to design a condotel building
developed under the Hotel Concept,
developers may refer to and apply the
standards set out under QCVN TCVN
12873:2020, which also require a condotel
unit’s usable area to not be less than 25
m2.

The determination and management of the
common areas of condotels under the
Condo Concept are already regulated under
the Law on Housing 2014 and its guiding
Circular No. 02/2016/TT-BXD dated 15
February 2016 while that of condotels under
the Hotel Concept has recently been
clarified in-principle under the Condotel
Contract Template.

According to the Condotel Contract
Template under Decree 02, developers of a
condotel building under the Hotel Concept
are supposed to agree with as much detail
as possible, and state in the sale and
purchase agreement the determination of
the common areas, contribution and use of
the sinking fund, and election of a building
management board overseeing the
management and operation of the building.

Like in a condominium, these developers
shall manage the building until a building
management board is established. As most
of the issues will be addressed by the sale
and purchase agreement, not by the laws,
developers need a well-drafted agreement
to avoid future conflict with their qualified
condotel buyers. 

The design of condotel units under the
Condo Concept must follow requirements
set out under the mandatory QCVN
04:2021.  Accordingly, the usable area of a
condotel unit under the Condo Concept
must not be less than 25 m2.  All of the
mixed-use condominium’s “other functional
areas” for commercial and other purposes
such as restaurants, offices, etc. must be
arranged separately from the condominium
units serving purely for
housing/accommodation purposes so that
they can all be managed, operated, and
maintained independently. This requirement
seemingly addresses how condotel units in
a mixed-use condominium can be operated
under hotel standards.  

In addition, for every 160 m2 of usable area
of condotels (and officetels), developers are
required to reserve a parking space of at
least 20 m2 that must not be separated
from the parking space for condominium
units. For design requirements not
regulated under QCVN 04:2021, developers
may refer to and apply the non-compulsory 

Planning and design
requirements 

Determination and
management of common
areas 
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compensated by the land use right, the State has often suffered huge losses since the value
of the land used to pay investors is often much higher than the value of the infrastructure
work. To address this, legislators have decided to remove PPP under the BT form from the
PPP Law, and as such, no new BT project will be considered after 1 January 2021 and BT
projects approved before 1 January 2021 must be stopped unless those for which the tender
invitation documents or set of requirements have been issued.

TOWARDS A STRENGTHENED PPP
GOVERNANCE 
On 18 June 2020, the National
Assembly of Vietnam passed Law
No. 64/2020/QH14 on Public
Private Partnership (“PPP Law”),
which was the first statute-level
instrument on public-private
partnerships (“PPP”) in the
country. 

Effective from 1 January 2021,
the PPP Law seeks to build a
stable legal PPP framework,
effectively manage State assets in
PPP projects, and balance the
interests among the private
partners, the State, and the public
users. To implement the PPP
Law, the Government later issued
two decrees: Decree No.
28/2021/ND-CP dated 26 March
2021 (“Decree 28”) and Decree
No. 35/2021/ND-CP (“Decree
35”) dated 29 March 2021,
replacing Decree No.
63/2018/ND-CP dated 4 May
2018 (“Decree 63”).

We discuss below the key
changes introduced under the
PPP Law and Decree 35.

Selective investment sectors and project scales

No build-transfer (BT)
contracts

By narrowing investment sectors and adding requirements on minimum investment capital,
the PPP Law and Decree 35 make the evaluation and approval of PPP projects more
selective than before. Thus, the authorities may now only approve projects that are
implemented in six necessary sectors and meeting the minimum investment capital required
for each sector, specifically as follows:

A BT contract refers to the form of PPP
where investors build an infrastructure work
at their own expense and, upon completion
of the work, transfer it to the relevant
government agency. In exchange the
investors are commonly compensated by
the land use right or other rights to
implement other projects. BT contracts used
to be the most popular PPP form in Vietnam
though it is not generally treated as a PPP
form under international practice.  In
addition, in most BT projects where
investors are

In addition, unlike the regulations under Decree 63, the Prime Minister no longer has the
right to approve PPP projects to be implemented outside of the sectors mentioned above. 
 Law 03 has also decentralized the granting of IPAs for PPP projects in that the Prime
Minister now only grants IPP for Group A-classified PPP projects under public investment
regulations funded by central budget managed by ministries and central bodies, official
development assistance loans, and concessional loans of foreign sponsors. 

Sectors Permitted Fields

Minimum
Investment

Capital 
(VND billion)

Transportation
Road transport; railway transport, inland waterways

transport; maritime transport; air transport;
1.500

Power plants and power
transmission lines, except

hydropower plants and monopoly
cases of the State under the Law

on Electricity

Renewable energy
 

Coal-fired power, gas-fired power (including liquefied
natural gas - LNG), nuclear power; electrical grid.

500
 

1,500
 

Irrigation works, clean water supply,
water drainage and wastewater
treatment and waste treatment

Clear water supply, water drainage and wastewater
treatment; waste treatment

200

Healthcare
Medical examination and treatment facilities; preventive

healthcare; testing
100

Education and training
Infrastructure, facilities, equipment serving education –

training and vocational education
100

Information technology
infrastructure

Digital information and digital economy infrastructure;
modernization of IT in Communist Party and State

agencies; application and development of information
technology, databases, data centers; common national

platforms, applications, services; network security;
system of applications and services serving the people

and enterprises; information and communication
technology (ITC) infrastructure for smart cities.

200
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Relaxed requirement on
financing by private partners

The PPP Law requires private partners to
contribute at least 15% of total investment
capital, which is less stringent compared to
the previous general requirement of 20% of
total investment capital under Decree 63, in
accordance with the schedules presented in
the approved feasibility study report. 

Private partners and projects companies
must then complete the financial
arrangements on the contributed capital and
loan capital within 12 months, or 18 months
for PPP projects approved by the National
Assembly or the Prime Minister, from the
signing of the PPP contract.  

Project companies may issue bonds
(excluding convertible bonds and bonds
with warrants) to raise funds for their PPP
projects, provided that:

(i) the raised capital amount via bond
issuance must not exceed the value of the
loan portion prescribed in the PPP contract; 

(ii) the raised capital amount via bond
issuance must not be used for any purpose
other than implementation of the project in
accordance with the PPP contract or for
debt restructuring of the project company; 

(iii) the project company must open an
escrow account to receive payments for
purchase of bonds.

Decree 63 previously provided the
Government’s guarantee on provision of
raw materials, consumption of products and
services, and other contractual obligations
to PPP investors. 

No clear guarantee from the
State

Since then, the Government’s guarantees
have become more than an investment
security, but an investment incentive for
PPP projects, especially those using loan
capital.  However, the PPP Law and its
guiding Decree 28 and Decree 35 have no
such express regulations on the
Government’s guarantee implying that the
incentive is no longer available to PPP
investors.

Risk and revenue-sharing
mechanism

While removing some incentives, the PPP
Law also introduces the risk and revenue-
sharing mechanism to PPP investors.
Under this mechanism, if the actual revenue
is higher than 125% of the level of revenue
set out in the financial plan in the PPP
contract, the investor (and the project
company) will share with the State 50% of
the difference between the actual revenue
and the level which 
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Unlike before, investors cannot opt to apply
foreign law on the PPP contract since the
PPP Law now requires all PPP contracts to
be governed by Vietnamese laws. With
respect to issues for which Vietnamese
laws do not have regulations, the parties
may reach specific agreements in the PPP
contract provided they are not contrary to
the basic principles of the laws of Vietnam.

Governing law

Indochina Legal is a multi-cultural Vietnam based law firm providing
client advocacy of international standards in diversified transactional
and litigation work. Founded in 2007, the firm integrates legal practice
of over 15 years in Vietnam.

Indochina Legal acts as a correspondent firm for a number of
international and regional law firms and is a member of Legalink, an 
 international network of independent law firms.

www.indochinalegal.com
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reaches 125% of the revenue specified in
the financial plan. 

Meanwhile, if the actual revenue is lower
than 75% of the level of revenue set out in
the financial plan in the PPP contract, the
State shall share with the investor and the
PPP project company 50% of the difference
between the actual revenue and the level
which reaches 75% of the revenue specified
in the financial plan. 
For investors to enjoy the sharing of the
revenue shortfall, several conditions must
be met, namely: (i) The project is under a
BOT, BTO or BOO contract; (ii) There is a
change in the relevant master planning,
policies and/or law resulting in a revenue
shortfall; (iii) All measures have already
been taken to adjust the prices or fees of
products or public service, or the term of the
PPP contract under the laws but the
minimum 75% level of revenue is still not
ensured; (iv) The State Audit Office has
audited the revenue shortfall; and (v) the
mechanism of sharing of the revenue
shortfall has been set out in the investment
policy decision.
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