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CHANGE TO TAXING OF VIETNAM SHARE TRANSFERS BY FOREIGN
CORPORATE SHAREHOLDERS AT A DEEMED RATE ON PROCEEDS

The amended Law on Corporate Income Tax (“the Amended CIT Law”) has just been passed by
the National Assembly on 14 June 2025 and will be effective from 1 October 2025. One of the key
changes included in the Amended CIT Law is a major revision to the basis of taxation for income
derived by foreign corporate shareholders from capital transfers, whether directly or indirectly, in
the form of shares in non-public joint stock companies or invested capital in limited liability
companies in Vietnam.

Current application vs. new application under the Amended CIT Law

The current treatment, versus the change under the Amended CIT Law, for a foreign company
selling shares is as follows:

Change from 1 October 2025

Type of capital transfer  Current application

Direct capital transfer

Indirect capital transfer

(i.e., the shares of a
foreign company are sold
which has an underlying
Vietnamese subsidiary or
subsidiaries)

Seller is taxed at 20% of gain.

Gain is equal to sales proceeds
minus cost of acquired shares

(via capital injection or acquisition

from a third party). No tax would

impose if the transfer is at a loss.

There is currently no regulatory
guidance on the method of
revenue attribution or cost
calculation. It is interpreted and
applied by the tax authority that
the same calculation method as
is used for a direct transfer of
shares should be followed.

Seller (of both direct and
indirect transfer) will be taxed
at a deemed CIT rate on gross
sales proceeds.

With this new taxing scheme,
the contributed capital or past
acquisition cost would be no
longer relevant, i.e., even in the
case where there is a loss, the
seller would still be subject to
tax.

The specific deemed rate is not stipulated under the Amended CIT Law but will instead be provided
in a decree issued by the Government. Given the early application from 1 October 2025, the

guiding Decree is expected to be released before October 2025.



KPMG Comments

This is a welcome change in the respect of providing a clearer and simpler tax implication for
foreign corporate sellers. The change is especially helpful for indirect transfers, where calculating
gains for the seller and confirming the buyer’s cost base has proved incredibly challenging. With
this new basis of taxation, some of these complications will be removed.

On the other hand, this potential change may result in an additional tax liability being incurred for
transactions undertaken solely for internal restructuring purposes and/or those that are
undertaken at a financial loss.

Please contact KPMG should you require further discussion on this matter.

Contactus

The information contained herein is of a general nature and is not intended to address the circumstances of any particular individual or
entity. Although we endeavour to provide accurate and timely information, there can be no guarantee that such information is accurate
as of the date it is received or that it will continue to be accurate in the future. No one should act on such information without
appropriate professional advice after a thorough examination of the particular situation.

© 2025 KPMG Limited, KPMG Tax and Advisory Limited, KPMG Law Limited, KPMG Services Company Limited, all Viethamese one
member limited liability companies and member firms of the KPMG global organization of independent member firms affiliated with
KPMG International Limited, a private English company limited by guarantee. All rights reserved.

The KPMG name and logo are trademarks used under license by the independent member firms of the KPMG global organization. Scan to visit our website: kpmg.com.vn


https://kpmg.com/vn/en/home.html

	Tax Alert
	Slide Number 4

