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Vietnam reshapes foreign investment 
funding under Circular No. 38/2026/ 
TT-NHNN 

Key changes include the opening of investment capital accounts before the 
issuance or amendment of an Investment Registration Certificate (IRC), the 
transfer of capital contributions before completion of the corresponding 
registration procedures, a framework for capital contributions in multiple 
currencies, clearer grounds for opening and closing investment capital 
accounts, and the extension of the regulatory framework to International 
Financial Center (IFC) member enterprises and foreign investors engaged in 
petroleum activities. 
 

 
On 31 July 2026, the State Bank of Vietnam issued Circular No. 38/2026/TT-NHNN on foreign 
exchange management for foreign investment activities in Vietnam (Circular 38). Circular 38 
took effect on 18 August 2026 and replaced Circular No. 06/2019/TT-NHNN (Circular 06). 
 
Circular 38 updates the foreign exchange framework to align with the 2025 Investment Law and 
the new regulations governing the International Financial Centre in Vietnam. In addition to 
allowing investment capital accounts to be opened before an IRC is issued or amended, Circular 
38 permits capital contributions to be transferred before completion of the corresponding 
registration procedures, introduces a conversion mechanism for contributions made in multiple 
currencies, clarifies the circumstances in which investment capital accounts must be opened or 
closed, and extends the framework to certain participants in petroleum activities and IFC 
member enterprises. 

https://www.ey.com/vi_vn/tax/tax-and-law-updates
https://www.ey.com/en_vn/technical/tax/tax-and-law-updates
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1.  Broader regulatory coverage and a unified investment capital account framework 

Circular 06 focused on foreign exchange management for direct foreign investment into 
Vietnam. Circular 38 adopts a broader formulation covering investment from the IFC in Vietnam 
into the rest of Vietnam. It also replaces the former term “direct investment capital account” 
with “investment capital account” and uses the investment-law concept of a foreign-invested 
economic organization. 

The covered participants now expressly include IFC member enterprises and certain operators 
and foreign contractors or investors under petroleum arrangements, in addition to foreign-
invested economic organizations, foreign investors, investors participating in business 
cooperation contracts (BCC) and relevant public-private partnership (PPP) structures. 

In practice, affected businesses should first determine whether their structure falls within 
Circular 38 and identify the entity or investor responsible for opening and operating the relevant 
investment capital account. 

2.  Investment capital accounts may be opened before the IRC is issued or amended 

Under Circular 06, pre-investment remittances were generally handled through the foreign 
investor’s payment account and could later be converted into contributed capital or a foreign 
loan after the relevant investment approval was obtained. Circular 38 introduces a different 
mechanism for an economic organization established before the issuance or amendment of its 
IRC. The organization may open one foreign-currency investment capital account and/or one 
Vietnamese-dong investment capital account at the same licensed bank before the IRC is issued 
or amended. 

During this pre-IRC stage, the account has a restricted purpose. It may be used to: 

￭ Receive charter capital contributions and interest on the account balance 
￭ Pay lawful costs relating to investment preparation in Vietnam 
￭ Return contributed funds if the IRC is not issued or amended 

Once the IRC procedure is completed, the account may be used for other transactions permitted 
under Circular 38. 

For new investment structures, this creates a more direct funding route between incorporation 
and project licensing. Businesses should nevertheless align the remittance description, 
corporate approvals, contribution schedule and supporting documents with the proposed 
investment structure, and should confirm the licensed bank’s documentary requirements before 
funds are transferred. 

3.  Earlier funding and more flexible multi-currency contributions 

Circular 38 expressly permits investors and IFC member enterprises to transfer funds into an 
investment capital account for a capital contribution, a change in contributed capital or a change 
in the ownership ratio before the foreign-invested economic organization completes the 
corresponding registration of increased charter capital or changes in members’ or shareholders’ 
interests. This addresses sequencing issues that can arise where capital funding and corporate 
or investment registration steps cannot be completed simultaneously. However, the transfer of 
funds does not replace the applicable enterprise and investment registration procedures, which 
must still be completed in accordance with law. 

Circular 38 also provides greater currency flexibility. An eligible account holder may open one 
investment capital account for each foreign currency used, together with a Vietnamese-dong 
account, at the same licensed bank. Where contributions are made in multiple currencies, the 
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parties must select one contribution currency stated in the relevant investment documents as 
the reference currency and use it consistently throughout the contribution process. Amounts 
are converted using the licensed bank’s exchange rate when the funds are credited, and the 
aggregate converted contribution must not exceed the registered contribution amount. 

4. Clearer opening and closing triggers when foreign ownership changes 

Circular 38 clarifies the boundary between the investment capital account regime and the 
indirect investment account regime by using the threshold of foreign investors or IFC member 
enterprises holding more than 50% of charter capital. Where an ownership increase results in the 
relevant investors holding more than 50%, the foreign-invested economic organization must 
open an investment capital account. Conversely, an organization that is subject to the 
ownership-based account regime must close that account after a transfer or charter-capital 
change reduces the relevant ownership to 50% or below. The foreign investor may then need to 
use the indirect investment account framework for subsequent transactions. 

Separate closing events apply to an organization established by foreign investors or IFC member 
enterprises, including where it no longer has any foreign investor or IFC member, the IRC is not 
issued or amended and the contributed funds have been returned, the organization is dissolved, 
bankrupt or terminated, or a project transfer changes the originally registered legal entity. An 
account must also be closed when the organization becomes a public company with listed or 
registered shares. 

Foreign Invested Enterprises planning a capital increase, dilution, exit, internal restructuring or 
listing should map the expected ownership immediately before and after closing, and coordinate 
the account transition with the licensed bank so that transaction proceeds follow the correct 
remittance route. 
 
5.  Continued application and extension of the rules on transfer payments and outbound 

remittances 

Circular 38 largely retains the principles under Circular 06 regarding the accounts and 
currencies used for transfers of capital and investment projects, as well as outbound 
remittances of capital, profits and other lawful income. The key changes primarily extend these 
principles to IFC member enterprises and petroleum-related transactions. In particular: 

￭ For transfers of shares or contributed capital in a foreign-invested economic organization, 
payments between a resident and a non-resident (and/or IFC member enterprises) must be 
made through the investment capital account. In contrast, payments between two non-
residents, between two residents, between IFC member enterprises, or between an IFC 
member enterprise and a non-resident are not required to pass through this account. 

￭ For transfers of investment projects, the applicable payment route depends on the specific 
rules governing BCCs, PPP projects and petroleum contracts. The appropriate payment 
account should therefore be determined by reference to the transaction type and the 
residence status of the parties. 

￭ Regarding the pricing and payment currency, a transaction between two non-residents may 
be priced and settled in foreign currency. Except for specific rules applicable to certain 
petroleum-related transactions, transactions between a resident and a non-resident, or 
between residents, must be priced and settled in Vietnamese dong. 

￭ For capital, profits and other lawful income, outbound remittances must generally be made 
through the applicable investment capital account, subject to specific exceptions. If a foreign 
investor does not remit these amounts abroad, Circular 38 permits the funds to be 
transferred to the investor’s payment account for use in another project or investment 
activity in Vietnam, subject to applicable investment laws. 
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To avoid compliance issues and delays in settlement or outbound remittance, businesses should 
specify the required payment account and currency in the transaction documents and closing 
arrangements. 
 
6.  Transitional provisions 

Circular 38 does not impose a general requirement for all economic organizations to reopen 
their existing investment capital accounts. However, businesses should note the following 
specific transitional arrangements: 

￭ Charter capital received through a payment account before 18 August 2026 may be 
transferred to an investment capital account opened under Circular 38. 

￭ Foreign investors engaged in petroleum activities that are currently using payment accounts 
must complete the opening of investment capital accounts within 12 months from 18 August 
2026. 

￭ An economic organization that no longer has any foreign investor or IFC member enterprise 
holding shares or contributed capital, or that was not issued or permitted to amend its IRC 
and has refunded the contributed capital, must close its investment capital account within 12 
months from 18 August 2026 if the account has not already been closed. 

Key takeaways for businesses 

￭ New projects should assess whether an investment capital account can or must be opened 
before the IRC is issued or amended, and confirm the permitted pre-IRC transactions with the 
account bank. 

￭ Existing foreign invested enterprises should review whether current and proposed ownership 
levels place them above or at/below the 50% threshold and whether an account opening, 
closure or migration is required. 

￭ Multi-currency contribution plans should identify a single reference currency and maintain 
controls to ensure that the converted total does not exceed the registered contribution 
amount. 

￭ M&A documents should specify a payment route and currency that match the parties’ 
residence status and the transaction type. 

￭ IFC member enterprises and petroleum-sector participants should determine whether they 
are newly brought within the investment capital account regime under Circular 38. 

￭ As a risk-management measure, businesses should check bank-specific document 
requirements before remittance. 

Circular 38 took effect on 18 August 2026. Businesses implementing pending capital 
contributions, ownership changes, project transfers or profit remittances should check whether 
their existing account arrangements and transaction documents remain consistent with the new 
framework. Please note that further market practice may develop on the documentation 
required by licensed banks. 
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