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Circular 03 on Accounts
Using for Foreign
Investment Activities in
Vietham

While the opening and using of direct investment
capital accounts are currently regulated by Circular No.
06/2019/TT-NHNN issued by dated the State Bank of
Vietnam on June 26, 2019 to guide foreign exchange
control of foreign direct investment activities in
Vietnam (“Circular 06"), the State Bank of Vietnam
recently issued Circular No. 03/2025/TT-NHNN dated
April 29, 2025 to regulate the opening and using
of VND-denominated accounts for implementation
of foreign indirect investment activities in Vietnam
("Circular 03") which comes into effect from 16
June 2025 and replaces Circular No. 05/2014/TT-
NHNN issued by the State Bank on March 12" 2014
regulating the same matter.

This Circular impacts not only on the opening and
maintaining of the indirect investment capital account
("ICA") but also the opening and maintaining of the
direct investment capital account ("DICA"). Thus,
we would like to provide you with a brief of the
notable points and significant changes relating to the
opening and usage of lICA and DICA under the above-
mentioned Circulars, specifically the new Circular 03,

Governing Scope

The provisions on opening and using VND-denominated
accounts under this Circular shall apply to the
indirect investment activities and other lawful capital
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transfer transaction related to indirect investment in
Vietnam conducted by foreign investors being non-
residents. Circular 03 also states that the revenue and
disbursement transaction related to foreign indirect
investment in Vietnam of resident foreign investors shall
be conducted via VND-denominated payment account
and not subject to the IICA opening requirement under
this Circular.

The definitions of “direct investment” and “indirect
investment” were previously defined under the Law on
Investment No. 59/2005/QH11 passed by the National
Assembly of Vietnam on November 29", 2005, After
being replaced by the Law on Investment No. 67/2014/
QH13 passed by the National Assembly of Vietnam on
November 26" 2014, the above terms have no longer
been referred to afterward. However, these terms are
still existing under the Ordinance on Foreign Exchange
No. 28/2005/PL-UBTVQH11 issued by the Standing
Committee of the National Assembly of Vietnam on
December 13" 2005, as amended by the Ordinance
No. 06/2013/UBTVQH13 dated March 18", 2013.
Accordingly, foreign direct investment and foreign
indirect investment in Vietnam are defined as follows:

(i) "foreign direct investment in Vietnam" means
[investment activities whereby] a foreign investor
invests capital for investment and participates
in the management of investment activities in
Vietnam; and

(i) "foreign indirect investment in Vietnam" means
[investment activities whereby] a foreign investor
invests in Vietnam via the purchase and sale of
securities, other valuable papers, contribution
of capital, purchase of shares, and via securities
investment funds or other intermediary financial
institutions in accordance with the law of Vietnam
without direct participation in management of
investment activities.
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Given the above definition, the opening and using
accounts for respective foreign direct investment and
foreign indirect investment in Vietnam are subject the
separate regulations, of which the opening and using
DICA for the foreign direct investment in Vietnam
must comply with Circular 06 and the opening and
using IICA for the foreign indirect investment in
Vietnam must comply with Circular 03,

General Principles

The most important principle applied to foreign
indirect investment in Vietnam is that "a// revenue
[payments into] and disbursement [payments out of]
transactions related to foreign indirect investment
capital in Vietnam of a [non-resident] foreign
investor must be conducted via IICA which is a VIND-
denominated payment account opened by the
foreign investor at the authorized bank”. In addition,
this Circular continues stating the principle that the
balance on lICA shall not be allowed to convert into
term deposits or savings deposits.

Circular 03 added new principles that foreign investors
shall not open a joint indirect investment account (an
account opened under the names of two or more
entities) for conducting foreign indirect investment
in Vietnam and that all money transfer orders related
to foreign indirect investment in Vietnam by foreign
investors must clearly specify the purpose of the
transfer so that authorized banks can verify, examine,
archive documents, and execute the transactions.

Each foreign investor shall only open one (01) IICA
at one (01) authorized bank to conduct revenue and
disbursement transactions related to foreign indirect
investment in Vietnam. However, the new Circular
also provides some exceptional cases where the
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foreign investor can open an additional ICA at one
(01) authorized bank corresponding to each granted
securities trading code. Such exceptional cases are
applied to foreign securities companies, foreign
investment funds or foreign organization managed
by multiple foreign fund management companies,
a government-related investment organization or
a foreign investor being an investment or financial
organization affiliated with an international financial
institution of which Vietnam is a member.

Transactions Required Opening lICA

According to Article 4 of Circular 03, the following
foreign indirect investment transactions in Vietnam
must comply with the requirement on opening and
using the lICA:

(i )purchase and sale of securities on the Vietnamese
stock market and other valuable papers;

(i) contribution of capital and purchase of shares
or capital contribution portions in unlisted
enterprises which are not subject to the opening
of DICA under Circular 06;

(iii)entrust of investment in VND through fund
management companies and other authorized
organizations; and

(iv) purchase and sale of other types of securities in
accordance with the law on securities.

Therefore, it should be noted that the non-resident
foreign investors must open lICA to remit money in
and out of Vietnam for the investment activities in
Vietnam by acquiring shares or capital contribution
portions in unlisted enterprises which are not subject
to the DICA opening requirement.
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Changes on Opening and Maintaining
DICA

Circular 03 further amends the definition of “FDI
enterprises” which are subject to DICA opening
requirement by reducing the foreign ownership ratio
in FDI enterprise definition from “51% foreign invested
capital” to “more than 50% foreign invested capital”. In
particular, the definition of FDI enterprise under Article 3.2
of Circular 06 will be changed by Circular 03 as follows.

"FDI enterprises comprise.

(@) Enterprises established in the form of investment
to establish an economic organization with foreign
investors who are members or shareholders and
which must conauct procedures for issuance of an
investment registration certificate in accordance
with the law on investment;

(b) Enterprises not within the case prescribed in sub-
clause (a) above with foreign investors holding
more than 50% of the charter capital of the

enterprise, comprising.

(i )An enterprise having a foreign investor who
contributes capital or purchases shares or a
capital contribution portion in the enterprise
(operating in a business inaustry or investment
sector whether condiitional to foreign investors
or not) resulting in foreign investors owning
more than 50% of the chapter capital of the
enterprise;

(ii)An enterprise established after a demerger,
aivision, merger or consolidation resulting in
foreign investors owning more than 50% of
the charter capital of the enterprise’

(iii)A newly established enterprise in accordance
with specialized law;
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(©) Project enterprises established by foreign
investors to implement PPP projects in accordance
with the law on investment.”

Accordingly, the closing of DICA under Article 5.6 of
Circular 06 is applied when the ownership percentage
of shares and/or capital contribution portions by
foreign investors in the FDI enterprises prescribed in
sub-clauses (b) and (c) of Article 3.2 of Circular 06 as
mentioned above decreases to 50% or below after
assigning shares or capital contribution portions or
Issuing additional shares to increase the charter capital.

Furthermore, Circular 03 also requires that the FDI
enterprises with more than 50% and under 51% of
shares or charter capital owned by the foreign investors
must conduct the procedure to open a DICA within 12
months from the effective date of this Circular.

The above changes are consistent with the provisions
relating to FDI enterprises which must satisfy the
same conditions and follow the same investment
procedures applicable to foreign investors as provided
under Article 23.1 of the Law on Investment No.
61/2020/QH14 passed by the National Assembly of
Vietnam on June 17", 2020.

With the issuance of Circular 03, the matters relating
to the accounts using for direct investment and
indirect investment in Vietnam could be clearer for
relevant transactions in the upcoming period and it
may contribute to the enhancement of investment
activities in Vietnam.
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