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This month saw a handful of new regulations that affect business in Vietnam. We’ve 

briefed them and outlined the most important changes from each new regulation. They 

cover topics ranging from registration of collective information website to use of currency 

accounts and FOREX for foreign direct investment to registration of foreign loans. 

 

In addition we take a look at some of the important differences between Common and 

Civil Law systems and why it’s vital to have local advisers on the ground who can access 

local authorities. 

  

As always we hope you find this month’s Client Alert helpful and wish you prosperity in 

the coming month. We look forward to working with you. 

 

Sincerely, 

 

Dang The Duc  

Managing Partner 
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The Ministry of Information and Telecommunication has issued a new circular that outlines rules 

for registration of collective information websites and social networks. The circular sets out what 

types of websites have to be treated as collective information websites and which have to be 

treated as social networks. The circular also sets out rules for the treatment of press agency sites 

as well as requiring foreign providers to obtain registration in Vietnam and use of the .vn domain 

name. See COLLECTIVE INFORMATION WEBSITES AND SOCIAL NETWORKS. 

 

Another new circular, this one from the State Bank of Vietnam outlines specific uses of current 

accounts in both foreign and VND currencies. See THE USE OF FOREIGN CURRENCY AND 

VND ACCOUNTS.  

 

Obviously busy, the State Bank of Vietnam has issued another circular relaxing some of the 

foreign exchange controls for FDI. Some of the changes include the use of foreign currency 

accounts for the disbursement of foreign loans and the ability to open a current account to handle 

disbursement of costs prior to incorporation. See FOREIGN EXCHANGE CONTROL OF 

FOREIGN DIRECT INVESTMENT. 

 

And yet again the State Bank strikes. A third circular sets out requirements for registering foreign 

loans. Medium and long term loans must be registered while short term, less than a year, do not 

need to be. See NEW PROVISIONS ON FOREIGN LOAN REGISTRATION. 

 

Finally, we take a look at some of the differences between Common and Civil Law systems and 

why it’s important for foreign investors to have local advisers who can access local authorities. 

See COMMON LAW ISN’T CIVIL.│ 

 
 
 

W

 

 

On 19 August 2014 the Ministry of Information and Telecommunication (‘MOIT’) promulgated 

Circular No. 09/2014/TT-BTTTT (“Circular 9”) on the management, provision and usage of 

information on websites and social networks, which is for guiding the implementation of a number 

of articles of Decree No. 72/2013/ND-CP, dated 15 July 2013, on the provision and usage of 

Internet services and online information (“Decree 72”). Circular 9 officially puts an end to the 

validity of Circular No. 14/2010/TT-BTTTT, dated 29 June 2010, and Circular No. 07/2008/ND-

CP, dated 18 December 2008, regulating the details for a number of articles of Decree No. 

97/2008/ND-CP, dated 28 August 2008, on management, provision and usage of Internet 

services and online information (“Decree 97”). 

 

Circular 9 requires that internal websites, specialized application websites and social networks 

which provide collective information be subject to the registration requirement the same as if they 

were a collective information website. Furthermore, internal websites, specialized application 

websites and collective information websites which establish social networks will be registered as 

social networks. For a registered collective information website or social network, the owner 

thereof must establish the relevant website or network within 90 days from the effective date of 

the operation license, or the license will be automatically invalidated. Where a registered 

collective information website or network is transferred, e.g., change of owner, a fresh 
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registration is required within 30 days from the date of the transfer. 

 

As specified in Circular 9, an individual owned personal website has the right to share legitimate 

information on his/her website and is responsible for contents posted by himself/herself. 

However, such person may not represent any other entities, and the provision of collective 

information on his/her website is strictly prohibited. For collective information websites other than 

collective information websites of press agencies, Circular 9 provides that in quoting information 

from other registered press websites, the quoting website must comply with the regulations on 

information resources and cannot post comments of readers on such quoted information.  

 

Circular 9 requires that technical systems of social networks meet the requirements of having the 

ability to store information about accounts, log-in and log-out times, IP addresses of users and 

the history of processing posted information for at least 2 years; to execute the registration and 

storage of users’ information, including: DOB, ID card or passport number, date of issuance, 

place of issuance, phone number and email address; to verify service users through messages 

sent to the telephone number or email box provided by the users during their registration; and to 

be available for connecting to and verifying personal information with the electronic ID card 

database or the National Personal Code System at the request of competent authorities. 

 

In addition, domain names used for collective information websites and social networks other 

than those of press agencies shall not be similar or identical to the name of press agencies, and 

it is not permitted to concurrently use a domain name for both a collective information website 

and a social network. 

 

Circular 9 takes effect from 3 October 2014, and in the transition period, collective information 

websites already registered under Decree 97 are permitted to continuously operate until the 

expiration of their current license. Re-registration procedures are required within 180 days from 

the effective date of Circular 9 for social networks already registered under Decree 97.│ 

 
  

 

On 01 August 2014 the State Bank of Vietnam issued Circular No. 16/2014/TT-NHNN (“Circular 

16”) on guidance of using foreign currency accounts and Vietnam Dong accounts (“VND 

accounts”) for residents and non-residents at permitted banks. 

 

Regarding the use of foreign currency accounts 

 

Under Circular 16, only residents being Vietnamese citizens are allowed to transfer foreign 

currency from their current accounts into term-deposit accounts in foreign currency at permitted 

banks.  

 

Circular 16 allows (i) non-residents being organizations and individuals and (ii) residents being 

foreign individuals to transfer their foreign currencies on account out-bound. Also under Circular 

16, residents and non-residents are entitled to transfer their foreign currencies among foreign 

currency accounts at different permitted banks or within the same permitted bank, unless 
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residents being organizations are not allowed to conduct such activities under law. 

 

Regarding the use of VND accounts 

 

It is stipulated in Circular 16 that (i) non-residents being organizations and individuals and (ii) 

residents being foreign individuals can use VND to buy foreign currency at permitted credit 

institutions to transfer abroad. Also, such subjects are allowed to transfer VND via bank 

remittance among VND accounts of such organizations or individuals as opened at different 

permitted banks or in the same permitted bank. 

 

Circular 16 took effect from 15 September 2014.│ 

 

  

 

Since 11 August 2014 the State Bank of Vietnam enacted a new Circular No. 19/2014/TT-NHNN 

(“Circular 19”) in order to guide the foreign exchange control of foreign direct investment 

activities in Vietnam. There are several noticeable points which significantly affect the activities of 

capital contribution, account utilization and remittance overseas for enterprises with foreign direct 

investment capital (“FDI enterprises”) and foreign investors directly investing in Vietnam. 

 

According to Circular 19, the FDI enterprises and foreign investors entering into a business 

cooperation contract (“BCC”) are entitled to open a direct investment capital account (“Account”) 

in foreign currency and/or in VND at one authorized bank for the implementation of revenue and 

disbursement transactions . This provision could be deemed as a positive innovation compared 

to previous regulations which only allowed an Account to be opened in foreign currency; 

meanwhile, many foreign investors, in fact, wish to conduct the investment activities by their legal 

income in the territory of Vietnam by VND.   

 

If case of borrowing a foreign loan in a different currency from the currency used to open the 

Account, the FDI enterprises are permitted to open an additional Account in the currency of the 

loan, but at the same authorized bank of the first Account, to conduct lawful revenue and 

disbursement transactions. 

 

For investment capital to be contributed, FDI enterprises and foreign investors participating in a 

BCC are able to open an Account in a selected foreign currency. However, corresponding to 

each type of selected foreign currency, only one Account is permitted to be opened. 

 

Through their Account, foreign investors are permitted to remit overseas their direct investment 

capital in cases of dissolution or termination of the FDI enterprise, reduction of investment 

capital, or completion, liquidation or termination of the investment project [or] the BCC. Moreover, 

the principal, interest and fees of foreign loans, and profit and other lawful income relating to the 

direct investment activity in Vietnam of foreign investors are also permitted to be remitted 

overseas via their Account. 

 

Where the Account of an FDI enterprise is closed due to its dissolution or termination or due to 

the assignment of its investment capital resulting in a change of its initial legal entity, the foreign 

investor may use their foreign currency payment account [or] VND payment account at an 

authorized bank to purchase foreign currency and, within next 30 working days, remit overseas 

their direct investment capital and other lawful income. 

 

Last but not least, Circular 19 allows foreign investors, prior to the issuance of an investment 

certificate, to transfer their investment capital into Vietnam in order to meet lawful expenses of 

the investment preparation phase in accordance with a written agreement between the parties 
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involved and via their foreign currency payment account opened at an authorized bank. 

 

Circular 19 takes effect on 25 September 2014 and repeals Article 9 of Circular No. 05/2014/TT-

NHNN of the State Bank dated 12 March 2014 guiding the opening and use of indirect 

investment capital accounts in order to conduct foreign indirect investment activities in Vietnam.│ 

 

  

 

On 15 September 2014 the State Bank of Vietnam (“SBV”) issued Circular No. 25/2014/TT-

NHNN detailing procedures for registration of non-government guaranteed foreign loans 

borrowed by enterprises (“Circular 25”). Circular 25 will take effect on 1 November 2014 and 

replace some provisions of Circular No. 09/2004/TT-NHNN, dated 21 December 2004, detailing 

on borrowing and repayment of foreign loans of enterprises. 

 

Circular 25 emphasizes that certain types of foreign loans (i.e. medium and long term loans) are 

required to be registered with the SBV. While short term foreign loans which are extended by 

parties need not be registered, if the total loan term is more than one year or the loan has not 

been fully repaid within 1 year and ten days from the first drawdown it must be registered with the 

SBV. 

 

Circular 25 stipulates in the event that a foreign invested company in Vietnam borrows from their 

own foreign investors and the loan is extracted from such companies’ distributed profits, the 

loans must be in Vietnamese dong and are required to be registered with the SBV.      

 

Circular 25 requires the following entities to register their foreign loans with the SBV: 

 

 A borrower who enters into a foreign loan agreement with a non-resident lender; 

 A credit institution or branch of a foreign bank providing a foreign loan as authorized by 

a non-resident lender; 

 A party obligated to repay a debt under a debt instrument issued to a non-resident; 

 A finance lessee under a finance leasing contract with a non-resident; 

 An importer of goods on deferred payment. 

 

Circular 25 also states that if information of the plan on capital drawdown, of loan repayment or of 

remittance of expenses is changed within 10 days from the date of registration of the foreign loan 

with the SBV, such changed information is not required to be registered with the SBV.│ 

 

  
 
There’s a long way from what I studied in law school to what I do today. In law school I spent my 

time studying case law, reading case after case and trying to glean legal principles from what I 

read. We would go to class and the teacher would ask questions, using the Socratic Method, to 

elicit responses regarding the lessons learned from study. Three years I spent studying case law 

and the Common Law system, a system where courts can interpret the law in such a way that 

their interpretations are legally binding. It’s a complex system, and one that I have never actually 

practiced. 

 

After I graduated law school and was certified to practice, the economic crisis of 2008 was upon 

the world and there was no work for lawyers freshly graduated. I couldn’t find a job and my funds 

were running low. So I came to Asia where I had contacts and where I hoped I might be able to 

find work that would allow me to make a living and survive.  

 

I found work, though it didn’t pay much, and I managed to survive. But in doing so I left behind 
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the common law system of the United States, England and the Commonwealth for the Civil Law 

system that the rest of the world uses. 

 

Instead of studying cases and trying to interpret their meaning as they related to legislation, I was 

now looking just at legislation, interpreting the words of the National Assembly and trying to 

understand what their intent was. At first it was difficult. How do you understand what something 

means if there’s no jurisprudence to discuss its meaning? No court cases to interpret the 

nuances of a sentence?  

 

But then I realized something, that was the advantage of the Civil Law system, its lack of 

interpretation. While it minimized predictability, it allowed for a wider ability to argue certain facts. 

For instance, when I was working in Laos, we had numerous occasions to try to interpret the 

local legislation. My boss and I would go back and forth over a certain interpretation, one of us 

arguing one side and the other taking up the opposition. I did the same thing in Cambodia and 

I’ve done it in Vietnam. Because there is no guidance on interpretation, a law can mean many 

things. 

 

And that’s the danger of a Civil Law system, especially for investors who come from Common 

Law jurisdictions. For investors who are used to certainty, who are familiar with the ability to have 

a reasonable idea what a court or administrative body might do based on previous actions, 

coming to a Civil Law country is a big change.  

 

Laws can mean different things, and without that guidance there is a hole of uncertainty that 

remains unfilled by legal advice. The closest thing to certainty is an inquiry to the local 

authorities. When I was first in Vietnam we had a situation in which we had to understand which 

law applied to a certain set of facts. Contract law is found in both the Civil Code and the 

Commercial Law and both of these laws may be considered to be general laws. That means they 

are, hypothetically, of equal validity. They contain contradicting principles, however, and that 

leaves the question of which law to apply when those principles overlap. We spent hours trying to 

find something that would justify the use of one law over the other, but found nothing, except for 

a principle in the Commercial Law saying the commercial activities which are not regulated by the 

Commercial Law and other laws will be subject to the Civil Code. Eventually we had to resort to 

consultation. We called a friend in the court and asked him what the judges usually did when this 

situation arose. They told us, and it was a surprise as it was not what we had decided was the 

most reasonable approach.  

 

But that’s the thing, without that consultation we would have made our recommendation to the 

client and we would have been wrong should the case actually gone to court. That’s where 

having local legal counsel is important. They have the ability to contact local authorities and ask 

advice, and consult with them about how they interpret certain sections of the law. It’s not the 

most reliable way to interpret the law, but it’s the best way to come up with predictability. There’s 

nothing stopping the authorities from changing their mind, but at least we can have an idea of 

what they’ve done before, and that, at the least, is some comfort. │ 
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“The Use of Foreign Currency and VND Accounts” 
By Nguyen Duong Nguyet Ngan, Legal Assistant  

 

“Foreign Exchange Control of Foreign Direct Investment” 
By Nguyen Kim Trang, Legal Assistant 

 

“New Provisions on Foreign Loan Registration” 
By Nguyen Ngoc Oanh, Junior Associate 

 
“Common Law isn’t Civil?”   
By Steven Jacob, Editor 

 
  

 
Established in October 2006, Indochine Counsel is one of the leading commercial law 
firms in Vietnam. The firm provides professional legal services for corporate clients 
making investments and doing business in Vietnam. The legal practitioners at 
Indochine Counsel are well qualified and possess substantial experience from both 
international law firms and domestic law firms. The firm boasts more than 35 legal 
professionals working at the main office in Ho Chi Minh City and a branch office in Hanoi. 
 
Indochine Counsel’s objective is to provide quality legal services and add value to clients 
through effective customized legal solutions that work specifically for the client. The firm 
represents local, regional and international clients in a broad range of matters including 
transactional work and cross-border transactions. The firm’s clients are diverse, ranging 
from multinational corporations, foreign investors, banks and financial institutions, 
securities firms, funds and asset management companies, international organizations, law 
firms to private companies, SMEs and start-up firms in Vietnam. 
 
Indochine Counsel advises clients in the following areas: 

 
 Inward Investment  
 Corporate & Commercial  
 Intellectual Property  
 Technology & Media  
 International Trade  
 Banking & Finance 

 Taxation  
 Intellectual Property  
 Technology & Media 
 International Trade 
 Mining & Energy 
 Property & Construction  

 

A full list of partners, associates and other professionals is available on our website. | 
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For further information or assistance, please contact us: 
 
Ho Chi Minh City Office  
Unit 4A2, 4th Floor, Han Nam Office Bldg. 
65 Nguyen Du, District 1, Ho Chi Minh City, Vietnam 
T +848 3823 9640 | F +848 3823 9641 | info@indochinecounsel.com 
 
Hanoi Office  
Unit 705, 7th Floor, CMC Tower 
Duy Tan Street, Cau Giay District, Hanoi, Vietnam 
T +844 3795 5261 | F +844 3795 5262 | hanoi@indochinecounsel.com  
 
Contacts  
 
Dang The Duc | Managing Partner | duc.dang@indochinecounsel.com   
 
Le Nguyen Huy Thuy | Partner | thuy.le@indochinecounsel.com  
 
Phan Anh Vu | Partner | vu.phan@indochinecounsel.com  
 
Nguyen Thi Hong Anh | Partner | anh.nguyen@indochinecounsel.com  
 
Indochine-Apex Korean Desk 
APEX LLC. Vietnam Office (Ho Chi Minh City) 
K. C. Lee | Business Lawyer | kclee@indochinecounsel.com & 
kclee@apexlaw.co.kr     
 
www.indochinecounsel.com  
 

Indochine Counsel Client Alert provides a general overview of the latest developments in Vietnam’s regulatory framework, without the 

assumption of a duty of care by Indochine Counsel. The information provided is not intended to be nor should it be relied upon as a 

substitute for legal or other professional advice. Professional advice should be sought for any specific case or matter.  
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