Bai giang mon Luat doanh nghiép cua co Ho Thuy Ngoc Ngudn: http://a2ftu.info
PHANI: TONG QUAN VE DOANH NGHIEP

L Khai niém vé thwong nhan
1. Theo cach hiéu caa 1 sé nwéc
- Theo BLTM Phédp 1807 L121-1: nhiing nguoi ki hop dong thuong mai, thuc hién cédc hoat dong TM,
coi viée ki két, thyuc hién cdc hop déng TM la nghé nghiép thudng xuyén cia minh.
- UCC My 1952 B2 — 104: 1a nhitng ngudi hoat dong kinh doanh 14u dai nhu nghé nghiép ciiasminh va
¢6 nhitng ki nang dac biét.
2. Theo luiat VN |
- Luat TM 2005, B6: Thuong nhén bao gdm nhiing to chic kinh té duoc thanh 13 plyap%ét nhan
hoat dong thuong mai mét cach doc lap, thuong xuyén va c6 dang ki kinh doa%
- C6 7 hé théng luat:

+ Apg e A Y
* Chéu Au lyc dia (common law): Dai dién 1a Phap - ‘y/
e Anh-My (c1v11 law): Dai dién 1a My. Smgapore th ivil law.
e Trung Quéc
e  Pao hoi
e Chau Phi
e XHCN

3. Luuy:

- Gidm dbc 1a doanh nhan chir khéng phai 1a thu: an vi 0ng khong nhan danh ban than minh tham

gia quan h¢ phép luat ma chi dai dién ch: ham an h¢ phép luat.
- VD: Bac si, luit sw, kiém toan cé 1a thwong nhan khong?
. Luat su, bac s khong la thuong nhan vi ho 1am nghé tu do.

Ctra hang p
doanh. a\

4. Piéu kién de tré thanh t m,«*han
4.1. Diéu kién can va luu y

a. Diéu kién cin
- Chu thé .
- Thuyc hién hanh la l%at dong nhim muc dich sinh 16 gom
e Mua bédn hang hod dich vy
e (Cung ung dich vy
e Dautu
e Xdc tién thuong mai
e Hd muc dich sinh 161 khac
- T orng xuyén
b. VD .
- VDI1: Mgi ca nhan ko thé tham gia lam thwong nhan? Vi phai c¢6 nang luc phéap luat va nang luc
hanh vi.

- Ning lyc hanh vi: kha nang thyc hién quyén va nghia vu ciia minh. N6 phu thudc vao stic khoé, tri
tué, tudi > 18.

- VD2: T6 chirc kinh té sinh 16i.

- VD3: bang vién
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c. Luuy

- T6 chirc kinh téi: La phdp nhan
Khong 1a phap nhan

VD: Doanh nghiép tw nhén, giam déc, té chirc khac..... khong 1a phap nhan.

Hop phép
/
Phép nhan Puoc nha nudc thanh 1ap ( nha nudc cap phép) ( ‘
: | -4
TS tach bach TS thanh vién
PN

Do dé, DN tu nhan ko 1a phdp nhan vi tai san DN ko tach bach TS ca nhan. ”f A N
- La phap nhan thi cé lgi gi? @ N "‘/ 7

No ai 1am thi ngudi d6 chiu. No thi doi to chire, chir khong doi cd nhaﬂ ‘ 4
- Nguoi dai dién hop phap Theo lut

e
Uy quyén bang vin ban: gidy to (hinh thirc tu:o( \& htra nhan dir li¢u dién tir theo VB.

VD: chir ki dién tu.
VD: Giam doc om nén uy é ruéng phong kinh doanh di ki hgp dong
Nguoi dugc uy quyén ng duoc uy quyén cho ngudi thr ba bat ki.

chiu trach nhi¢m véi hanh vi nguoi dugc uy
quyén trong pham vi uy quyén

\

- Yéutd trén hop dong:
® Tén to chic”
e Piachi
Tai khoan giao dich
oi giao dich

ai dién theo luat
& ai dlen theo uy quyén ( Uy quyén nay phai hop phdp )
[ ]

S6 gidy uy quyén

Dang ki kinh doanh

e Binh déng trudc phép luat

e Tu do ty nguyén thoa thuan

e Ap dung théi quen néu giira hai bén da thiét 1ap théi quen thi théi quen d6 mic
nhién

e dugc dp dung trir phi ¢6 quy dinh khac

e Ap dung tap quin: 1 théi quen duoc dp dung rong rdi & mot khu vuc dia 1y.

(Khong ép budc dua vao )
2
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Dang ki kinh doanh
- Nghia vu cua thuwong nhan: ( D14 - Luat TMVN 2005) Cong khai hoa thong tin
Nop tl}ué va cac khoan'l¢
. phi day du n]‘gnu:
6. Hop dong cia thwong nhan nwéc ngoai tai Viét Nam .

- Diéu 16/ Khoan 1 - Luat TMVN 2005: Thuong nhin nudc ngoai 12 thuong nhan thanh 1ap,

dang ki kinh doanh theo quy dinh cua luat nudc ngoai hoac dugc phap luat nudc ngo nhan:
it VP dai dién tai Viét Nam o AL Y
Mo chi nhanh tai Viét Nam } — chi chon 1 trong ﬁiéu
Thanh 14p tai Viét Nam doanh nghiép . ",'
) 4

So sanh VP dai dién va chi nha

VPDD hi nhanh

- Xdc tién thuong mai ‘ ’wn M trong pham vi diéu 18 1ap chi

anh.
- Khong ki hop ddng thuong mai. Ki hop dong khi ‘&: hop déng TM.
dugc thwong nhén nudc ngoai uy quyén. )
Puogc ki hgp dong thué lao dong, thué nha.
- TThuong nhan nudc ngoai chiu trach nhiém.
- - TThuong nhan nudc ngoai chiu trach nhiém.
Pon vi phu thudc cua thuong *én 0 -
ngoai. Pon vi phu thudc cua thuong nhan nudc
ngoai.

&
VPDD muon Ién chi nhénlbth phai 1én thanh DN. Nhung da s6 ho lién doanh dé doi taic VN hd tro
cho ho.
VD: 1 cong ty xuit g Nhat. Nhit yéu ciu ghe nguyén ciang nguyén cang. VPPD sai néi la ghe
nguyén cang, bo eang. am theo 10 ciia VPDD. VN doi VPDD, VPDD doi thwong nhian Nhit.

II. Doan hié¢
1. . Congty cac nwéc TBCN
iém cong ty va cong ty TM

y 12 su lién két cua 2 hay nhiéu cd nhan hodc phdp nhan thong qua 1 su kién phdp 1y nham tién

cdc hoat dong dé dat muc tiéu chung nao do.

o Sulién két

e Su kién phép Iy: 2 hay nhiéu bén ki hop dong dé 1ap ra cong ty hodc thong qua ki vao
diéu 1¢ cong ty. ( cong ty duoc thanh 1ap dya trén co so diéu 1é hodc hop déng )

e Muyc dich: Thyuc hi¢n muyc ti€éu chung

<: Cty dan su: muc dich khong hudng té1 muc dich sinh 101
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Cty TM: huodng t61 kinh doanh sinh 161
1.2. Phéan loai cong ty TM

1.2.1.  Xét vé ciin ctt ché d¢ trach nhiém Cty TNHH
—\; “ty TN vO han

- Cty TNHH: céc thanh vién chiu trach nhi¢m v6i khoan ng va nghia vu TS trong gidi han s6 von ho
gbp vao cong ty. VD: A, B, C: 100tr. Trong d6, X: 1ti, Y: 500tr, Z: 2ti.

- Cty TNVH: thanh vién chiu trach nhiém véi cac khoan ng hoac nghia vu TS b?mg toan bd co.
1.2.2. Xét vé mit to chirc Cty d6i nhan S /
Cty doi von
Cty vira dbi nhan vira dbi von Vo N
a.  Cty ddi nhan: @ /A{ ) 4

- Quan tam dén nhan than cua cdc thanh vién ( béng cép ..... ). Cac Mviﬁ quen biét nhau (gia
dinh, ban be....). Loai hinh nay ra doi dau tién. g

: 7
- Pac diém

®
<—”Thanh vién chiu t nhiém v6 han va lién d&i

(24 ho
&
M u ¢ linh vuc rui ro cao

Ve

b. Cty dbi vén:

- Ra doi sau cong ty doi nhan. N6 quan tam dén cua céc thanh vién.

g ty doi nhan:
nh vién chi chiu trach nhiém véi sO von cua minh

- Dic diém cua cong ty doi von:

Quy mod 16n
Pau tu ¢ Iinh vuc ¢6 rui ro cao.

& D/c khit khe vé mit luat phdp nhiéu hon so véi cong ty

doi nhan
c. Cty f&ﬁn vira d6i von

i loai thanh vién: ¢6 tiéng ko c6 tién, ¢ vén ma khéng c6 tiéng.
1.2.3. ¢ mit hinh thirc phap Iy, Cty hop danh

Cty giao von

Cty c6 phan

Cty TNHH
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2. DN theo cach hiéu ciia phap luit VN
2.1. Khai niém

- Theo diéu 4/ khoan 1 - Luat DN VN 2005:
e T6 chuc kinh té

/ tru so giao dich 6n din (““
e Thoa min co s& vat chit i Tai san e J
A
tén riéng
F N
§ O
oAl W
VD: Luit DNVN 2005 khéng chip nhan try sé do ( chi c6
website). ,\‘y/
Phai cé tru sé giao dich thue. . 4

e  Muc dich: hoat donh kinh do am thu loi nhuén.
Kinh doanh la gi? — B4/ kho VN 2005.

2.2. Phan loai o
2.2.1. Pon vi doanh nghiép c6 von dau tuw nwéc ngoai ( Luat DPTNN 1996-2000).

Chi duoc ton tai & dang cong t H
e Turcong ty TNHH chi

trién 1én thanh ¥
2.2.2. DN nha nuéc Y
gco

- DN nha nudc cé xu hLﬁn han hod vi:

12 nude chiu d/c cua Luat DNVN 2003
, cdc DNNN phai chuyén Cty TNHH
rong cic loai hinh <: Cty ¢0 phan

in < o xin dyos i siy 0 phin,
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CHUONG II: MOT SO LOAI HINH DOANH NGHIEP DIEN HINH TREN THE
GIOI

L Cong ty hop danh ( Partnership )
1. Khai niém
- Ra doi vao thé ki 13 tai Phép boi nhitng ngudi c6 quen biét, c6 huyét thong véi nhau.
- Danh: nhan than uy tin S
- Doanh: kinh doanh ( ‘
- Lién danh: ko 13p phdp nhan moi. Xong sy phan chia lgi nhudn thi cac cong ty le onMc voi

nhau m}’a.
2. Pac diem i,
2.1.  Thanh vién s &
. &
- Thanh vién: — tv hgp danh — cty d6i nhén - ‘/“/,
- SOlugngtv: =2 1‘1,7
- SO lugng tv téi da: phu thudc vao nude. VD: Anh: 20 nguoi ‘,'
- Tén cty, hang: VD: cty A va cdc cOng su. P
- C4c thanh vién tham gia 1a cdc thuong nhan ( Luat Phdp). Tai cty hop danh la cty ctia thuong
nhan.
22.  Coséphap Iy { &
Co s& phép 1y 12 hop dong hop danh &
2.3.  Ché dp trach nhiém )
- Vo han lién doi: ( Phap ) :
- Tv cua partnership chiu trach nhi¢ o ph I doi voi trai vy cua cong ty ( chiu TNHH ) va chiu
trach nhiém lién déi véi cac tr‘vu é én hinh sy vi pham phdp luat (A -M).

l

. " VD: thué, lam hang gia.....
24. Tuw cach phap nhan -

- Tai Phdp: Ctyh C(?tu: cach phap nhan
- Tai A-M: ke ach phdp nhan
- Tai btic: ch phdp nhan

2.5. Linh virc 4n luat phap

2.6. Quy n thanh vién

anh vién déu c6 quyén t6 chirc va quan 1y cty.

anh vién ndo ciling ¢6 quyén dai dién cho cong ty tham gia vao cdc giao dich bén ngoai.
- anh vién duoc chia ti 18 1di 15 theo ti 18 gép von

- Cé4c thanh vién c6 nghia vu trung thuc va cAm canh tranh

- Cé4c thanh vién chi dugc tham gia vao 1 cty hop danh ( Luat CNXH )

C6 hai loai quyén i: Quyén thye té ( actual authority )
Quyén han theo tip quan ( apparent authority )

6
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Quyén thyc té: 1a quyén hai bén quy dinh v&i nhau khi tham gia vao hop danh.

. VD: A va B cung nhau thanh 1ap cong ty hgp danh. Céng ty hop
danh tu van ludt. A: chju trich nhiém vé luat dan su. B: chiu trach nhiém vé luat hinh
su. Khéch dén chi gip A chir khong gip B. Khiach mudn phan hinh su. Thiét hai xdy ra khi
B tu van dan sy. Do dé, cong ty phdi chiu trach nhiém. B khong cé quyén thuc té.

Quyén han theo tip qudn: 13 quyén khong cé trong thoa thuan nhu phai gin véi hoat dong

kinh doanh va phu hop vaéi tap quan.

. VDI: Quyén ma phit hop véi hoat dong kinh doanh 6 thé
tw van phan hinh sy. ( i

. VD2: A khong c6 quyén tu vAn xdy dung, thiét ké vi A khong c6
2 quyén : thuc té va tdp quan vé mang do.

. VD3: A ty ¥ vay voéi 13 30%. Cty bi 16. Trach nh

thudc vé A

hay B? A vay dé dau tu bat dong san. Pay ko 1a quyén han theo @ q i'chi vay voi lai

12% va A ki 305 1a khong hop tap quin. Day khong la quyén han thuc té.

mua 2 16 dat. Sau d6, dit giam gid. A hay ca A va B chiu tr.

hiém? Hop danh nay

. VD4: A va B ciing diéu hanh 1 ha.%\m. A khong qua B. A

khong thudc linh vuc x4y dung. A nhay sang bat dong san. Bit-dong san khong thudc linh

vuc kinh doanh cua cong ty. Linh vuc

IL. Cong ty giao von (Limited liability partners
1. Cong ty giao von khic phuc dwoc nhwoc diém
- Tai Anh, loai hinh nay kho )
- Tai My, Phép, loai hinh na
2.  Pic diém
2.1. Thanh vién
- S6 luong: >2 \ { anh vién hop danh

thanh vién gép von
5i von, Ai ¢6 tién s& chiu TNHH, ai ¢6 danh s& chiu TNVH.
loai cong ty giao von:
don: > 1 thanh vién hop danh

— Cong ty vira dbi danh vira
- Theo Phdp, c6
. Cty giao vén gi

[

> 1 thanh vién gép von

. @ vbn cb phan: { > 1 thanh vién hgp danh

> 3 thanh vién gép vén

0 trach nhiém

han cua thanh vién hop danh trong cong ty hop danh.
- Thanh vién d6i nhan 1a thanh vién quén ly.

Quyén han ciia thanh vién gép von: Huong 14i 16 nhu ti 18 vén gép

Ko dugc ki hop dong
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Con céc dieu kién khac: nguoc lai voi cong ty
hop danh

VD: O cong ty giao von c6 2 thanh vién hop danh: A va B. A: 4000, B: 5000. Tiéng ai to
hon?
Traloi: AvaBco quyén ngang nhau trong viéc ra quyét dinh trong cong ty vi ho chiu trach
nhi¢m bang toan b tai san cua ho, chtr khong gidi han trong 4000 hay 5000 USD.

2.3. Tw cach phap nhan P
- Phap: cty giaoAV(”')n ¢6 tu cach phap nhan ) ( ‘
_ TBCN, Chéu Au luc dja, Thuy Si, M§, Anh: cty giao vén khdng c6 tu cich phdp nhan, o’
24. Che d¢ trach nhiém
- Thanh vién hop danh: chiu trach nhiém v han va lién doi. ) f“
- Thanh vién g6p von: chiu trdch nhi¢ém hitu han trong ti 1€ gép von . & y
2.5. Co sé ra doi N A ‘y/
- Didulé B
- Hop dong ) 7
- Su thay d6i co cau cong ty &
VD:

= Visao & cong ty hop danh, giao vér@ M 6i co cu?
* Tuw cach phap nhan la gi? Hju qua?
= 1 thanh vién hgp danh chét. idai the? Piing hay sai?

Ve

Bai 1: Mot cong ty hop danh dau tw kinh doanh bét déng sian. Hop danh nay vay
tién ngan hang véi lai suit 12%. Trong 1 X, ngan hang ma hop danh thwong c6 giao dich tir chdi
cho vay — hop danh phai di vay tir ngan hang khac. Ko héi ¥ kién A, B vay ngan hang khac véi lai
suit 30%. D 4n X 1a du 4n diu tu bat dong san. Néu B khong gia dwoc tién — ngan hang c6 thé doi
ai? &

Tra loi: o
- Tham quyén thyc té 1a;.......
B khong hé
- Quyé ap quén la:.......
doanh dau tu bat dong san thudc quyén han tip quin
iao dich: 30% lai suat khong thudc quyén han tip quan vi hop danh nay chi di vay véi lai
12%. — B khong c¢6 quyén han tap quan.

chiu trach nhi¢m véi khoan ng ngan hang. — B chiu trach nhi€ém véi tu cach ca nhan.
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Bai 2: A va B cung 1ap mdt hang xiy dung. Khong ban véi B, A diu tw vao linh vuc

kinh doanh bat dong san. A mua 2 16 dit tir C. Gia dit giam dot ngot. Hop danh A&B ko di tién chi
tra. Vay B c6 chiu trach nhiém lién déi véi A trong vu nay khong?

ctia hop danh. (Vi A va B diéu hanh hiang x4y dung).

I1I.

=

Iv.

1.
2.

Tra loi:

Tham quyén thyc té 1a:........ N
A khong hoi B — A khong ¢6 quyén thuc té. ( ‘
Quyén han theo tap quén la:....... e J

Kinh doanh bt dong san khong thudc quyén han tip quin. Mua dat khong thudc vuc Kinh doanh

— A khong c6 quyén han tap quén. i

— B khong phai chiu trach nhigm véi....... o A7

Cong ty co phan FY 4

PN: 1a cong ty dbi von i 9 /y

Phan biét ¢ dong, cb tirc, b phiéu, ¢ phin }'

C6 dong: thanh vién cta cong ty ®

Cb phiéu: hinh thai vét chat cta c¢6 phan

C6 tire: 1oi nhuén thu duoc trén 1 ¢ phiéu/ ) P’l% u thudc vao két qua hoat dong kinh
doanh. »

C6 phan: 2 loai
e Pho thong
e Uu dii: VD: Co dong cia co pha
quyén c6 co phan wu dai co tirc.

dai c6 quyén han hon c¢6 dong phd thong nhu

(: ) . VAt chét : hud b thc
tinh than:'quygn uoc & quyét
To chire

an quyén luc cao nhat: dai hoi déng cd dong.
ong quan tri: Dai hoi dong c6 dong cir ra dé thay minh dé thuc thi céc
nghi quyét. Hoi dong quan tri bﬁg ra ban giam dbc thuc hién cong viéc kinh doanh hang ngay.
Dai hdi dong c6 dong c6 ban kiém sodt dé gidm sat hoi dong quan tri va hoi
ddng quan tri dé ¢ qu%n loi ctia c6 dong va cong ty.
o dd co cAu td chirc:

&& Dai hoi dong c6 dong

A 4

Hoi dong quén tri Ban kiém sodt

A 4

Ban giam doc

Cong ty TNHH
PN
Thanh vién
SO luong: 1-50 o
C4c thanh vién gép von va chiu trach nhiém trong pham vi s6 von gép
9
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- Cty khong duoc phat hanh ching khoan, 6 phan.
- Viéc chuyén nhuong vén giira cac thanh vién 1a do luat dinh hodc diéu 1¢ cong
ty quy dinh ( 6 cic nudc thi luat nay khdc nhau).
- Gidy ching nhan gép von.

So sanh cong ty co phan va cong ty TNHH:

Muc Cong ty co phan | Cong ty TNHH
Gién La cong ty ddi vén £ )
g Thanh vién chiu trdch nhiém hiru han <<’

- C6 quyén phit hanh chirng khoan Khong c6 quyén Bhat hm’{ M

- Khéng han ché sb luong thanh vién 1- 50 thanh vién ‘ .
N A
e >3 thanh vién ( VN) ‘ 7
e >7 thanh vién ( Phdp, Dirc)
Khac - Chuyén nhuong vén tu do Chuyen nhuong V°3 giﬁa thanh vién bi han

- MO hinh t6 chtc phai theo luat phdp
- Ché do bdo cdo tai chinh chiu sy quy 1 oat hon.
dinh chat ché ciia phdp luat dé bao vé : o TC khong chiu su gidm sét
loi ich cua xa hi. ”

10
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PHANII: NOIDUNG MON HQC

CHUONGI: TONG QUAN VE DOANH NGHIEP VIET NAM

L Doanh nghiép la gi?

1. DN: Diéu 4/ khoén 1
2. Dieu l’ﬂgn‘ de tEO‘ thanh doanh nghiép -
- To6 chuc kinh té
VD: Dung tén 1 thanh vién ma dai dién ki hop dong? — Nghia la DN cé tén riéng étril tén
cia thanh vién va cua doanh nghiép khac. e
- Taisan
* Vi sao khong 12 tai san riéng Vo N
e Vikoco han biét c4 nhan va tai sdn hop danh I 4
o _ Viko c6 swphan biét cd nhan va tai san hop dan e ALY
- Tru s¢ giao dich 6n dinh . O
® Ko dugc phép c6 try s¢ giao dich ao, tru s¢ dién tir.  ~ . -
e D35 Yy
e Chimg minh: Gidy x4c nhan dja diém cta uy b op dbg thué nha

- Thuc hién hop ddng kinh doanh: Pk can:
VD: Lap cong ty chuyén phan phoi . — Pwgc ?

&

thugc kinh doanh
IL. Phan loai &
- DN nha nudc: B4/ k22

Theo ti€éu chi chu s¢ hitu: i:
DN ngoai ¢ doanh

- Theo yéu t6 nudc ngoai: trong nudc
¢6 von dau tu nudc ngoai

Theo luat DN VN Cty TNHH
v

& Cty CP

@ Cty kinh doanh

DN tu nhan
khac cong ty & dau? DN > cty. Cong ty la doanh nghié¢p. Nhung khong

~ VD: Vﬁ@ i
chac DN da la con ( VD: DN tw nhan ).

IT

n g6p von ( P4/ kd; k5 )

oaité tu do chuyén doi: ngoai t€ manh ( ¢6 & danh muc ctia ngan hang )

phép dinh < von diéu 18

on phép dinh vi sao phai dat ra?

e Pébao vé chi no vi néu xay ra tinh trang” tay ko bét giic”

e Vén phép dinh gy khé khian cho DN — Vén phdp dinh chi yéu cdu ¢ 1 s6 loai hinh doanh
nghiép ( luat DN 2005)

IV.  Pinh gia von gép (D30)
- Ai dinh gid? Sang 1ap vién.

11
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b30 Tat ca dinh gia
T6 chirc dinh gia chuyén nghiép
- D30: Quy tic: nhat tri:
e Neéu Qinh gid thap hon so véi gid tri thuc t€ thi s6 chénh 1€ch c6 191 cho chi ng. Vi sao? Vi néu
no, von ta dinh gid s€ cao hon. — Ta dugc ddm bao TS c6 gid tri cao hon.

e Néu dinh gid TS 16n hon gid tri thuc té thi < : ngudi gép von loi S,
chu no thiét ( ‘
~ D30/ k2: C4 dong chiu trach nhiém déi véi...... 1 cb dong khong chiu duoc thi'cdc ¢ 'dong khac
cling phai chiu .

- b30/k3: o
& Mr A 4
Néu do........ e N U
- A 4
Nguoi dai dién theo law ( vi cling ki hop dong chon ngudi dinh glxnlkgm nghiép vu )
Yy
&

- Tuy loai hinh cty, DN.
V. Von
Vén gém Huy dong vén ( 0
Tang, giam von ’&
Bang chimg gbp vén \/
7

Chuyén nhugng von
1. b39:
- Vén duogc gép khi nao? Khi nhu cam
- Néu khoéng dang ki gép vén
- Nop vbn mudn thi phai trd 1ai chdm
- Véi dk gi thi thanh vién gép vén mudn chiu trach nhiém?
e Nguoi dai dién phai 4o cho co quan ding ki kinh doanh vé viéc c6 thanh vién gép von
mudn.
e Néu nguoi dai gen ko béo thi thi¢t hai do ngudi dai dién chiu trach nhiém.
2. P60: Tiang gia diculé:

- D62/ khoan b: B hinh ting von diéu 18 twong tng voi gid tri tai san tang 1én cua cong ty.
VD: TS cua 16 dat. Lo dét ting gid — cong ty phai dang ki voi co quan dang ki kinh doanh
12 d4t cia minh t3 i
3.  Bin D39

o phat hanh co phiéu nhung duoc phit hanh trai phiéu dé huy dong vén.
ng gop von la gidy chting nhan phan gép von. Gidy nay khong mua ban duge ma chi chuyén
ng duoc von gop.
4. b44: Chuyén nhwong vén gép:
VD: A: 10tr ; B: 20tr: C: 30tr. Tong la 60tr.
- C ma rit ra khoi cong ty thi C chao bdn c¢d phan vén cho A va B theo ti 16 gép von: A: 10tr; B chi
mua 10tr.
- Va 10tr con lai thi C rao tiép. Con lai 10tr thi B mua nét.

12
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5. P45: Xir Iy phéan von gép:
- Néu 1 cong ty c6 thanh vién chét ma khong c6 nguoi thira ké thi cho nha nudc thira ké. Nha nuéc lai
12 thanh vién cta cong ty TNHH. Cty chuyén nhuong von cho nha nuée. Lic d6, cong ty ting von
hodc giam von.
6. P61: Phan chia lgi nhuén:

Lwu y: Khong duoc chia hét lgi nhuan ma phai dé lai 1 phan. Néu trét chia hét lgi nhuan thi cdc
thanh vién con lai ma con tién thi chiu trach nhiém.

N
VD: A, B hét thi C con tién phai chju. Vi 3 ngudi c6 chju tréch nhi¢m lién déi ( ‘
7. Dieu 38: | 4
=
l.a.  Thanh vién: 1 — 50.
b.  Thanh vién chiu trach nhi¢ém lién déi v han f“
F A 4
2. Cty TNHH la phép nhan. ® N 7
F U 4
I ) 4
N [/
BAI TAP ) 4

Bai 1: Dwong, Thanh, Trung, Hai 1ap cong ty TN wong 2006 véi von didu 18 1a 5

- Duwong gép 800tr bang tién mat 4
- Thanh g6p von bang gidy nhan n¢ véi gia tri Mg woc cic bén nhét tri dinh gia 1,2 ti.
- Trung gép von bang nha ciia minh, cac t vién thoa thuin dinh gia thi trwong la

700tr. .

- Hai gop 1,5 ti bang tién mit nhung méi nd
can thi cong ty gop.

Sau 1 nam hoat dong cty co
chia vi Hai chua gép di von, gidy
Trung cao hon gia tri thuc té.

Anbh chi hay giai quyét tranh ch ‘p trén.

tr dong 1 ti con lai cic bén thoa thuin khi nao

nhung cac thanh vién khong thong np?it vé th,e:: thire
ong phai tai sin gép von hop phap. Phan gép von cia

F

Tré 10i: -

- Gidy nhan no 1a gidy quyén. VD: Thay vi di doi ng, Thanh chuyén quyén doi no cho cty. Thanh dung
TS minh cho ng @ vay lam von.
- Theo lua T TS ac

bao gdm ca quyeén, gidy so hitu.....
- Thanh g6 én.
- Caéc h vi a

- 1,3-1, tr 1a CP di doi no.
Op von bang nha
: cac thanh vién chiu trach nhiém ......... bang s6 chénh lgch....... — 4 nguoi s€ lién doi bu

Hai chua ndp 1 ti:
e D39/k2:
e Hai huong loi nhuén theo ti 16 1,5 ti néu ngudi dai dién theo phdp luat thdng bdo cho co quan

dang ki 1a Hai i: Nop mudn
G6p von hop phap
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Bai 2: V, H, T gép von thanh 1ap cty TNHH 2006.
-V gobp 1 ti bang tién mit

- Hgoép3ti -i: 1 ti bang tién mit

] » 2tibanggia tri nha xwéng
- Thu gép 1 ti bang tién mat
- Vla giam doc

- Hla dai dién theo law. .
Sau khi cong ty dwoc cip gidy chirng nhén ding ki kinh doanh, H nh1r0'ng 1 ti bi mat
cho Lién. Vwong kién H ra toa vi ko thira nhan von gop ciia H vi miit bang nha xwéng mang tén H. H

ko thira nhan V vi V chi xuit trinh to phiéu thu vén gép ciia minh do V tw ndp, tuw x nw cach
1a giam doc.

Anbh chi hay giai quyét tranh chép trén. P
§ O
Tré 1oi: o A7
- P44: Viéc chuyén nhuong cho L 14 sai vi H ko rao ban cho céc thanl@ V) phai Ia thanh vién
cong ty.

- P29/ kl1/ a: TS la gié tri quyén sir dung dat thi nguoi gép von lam thu tuc‘%uyen quyén st dung dat
cho cty tai co quan nha nudc ¢6 thim quyén — H chua thyc hié
- Bing chtng gép von: P39/ k4/ g: Ho va tén, chit ki nguoi dai

dién nén do 1a viéc cia H nén V sai. (
&
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CHUONGII: CONG TY CO PHAN

I Cty c6 phin: D78
- Pho thong
- Ul dii: 4 loai: Biéu quyét: D81
Cé tic: D82
Hoan lai: D83 —
Khéc: ( ‘
- CP uu d3i biéu quyét chuyén sang CP phd thong sau 3 nim. Sau d6, nguoi so hitu aden rit
khoi cong ty thi anh ta chuyén nhuong lai cho nguoi khéc.

1. Pitu78: W .

- bé xac dinh mirc wu dai ¢o tnc:. Mf A ¥
Co dinh + thudng ® 9 7
Tong > phd thong A ‘y/

C6 dinh > pho thong — khong can thuo g 2
Co dinh < pho thong — can c6 thuong
- Miic thuong do dai hoi dong cd dong quyét dinh ‘
- Vi sao phai dwa ra la “c6 dinh” ?
e Nha dau tu nh1n xem toi thiéu ho loi gi.
e Ko c6 loi néu ta quy dinh muc cb dinh. V. c ph théng.

ong hap din
Ghi “cb dinh” d1nh s€ hay hon

Lam lodng quyén ctia cb dong phd thong

- Co dong uu dai quyen!f‘) tu:c 6 quyén vt chat, chi quan tim dén 13i cong ty.

2. Piéu 83: CP wu dai hoan la

- Cty hoan lai vor 0 co dong s¢ hitu CP uu dai hoan lai theo gid thi truong hodc theo gid theo
thoa thuan.
- Viéc chu n o thi kho:

o Véi C ai thi ¢6 sin nguoi mua CP 1a cong ty. — hap dan nha dau tu vi ho rit vén ra dé
dang.
ong mat 3 quyen : D83/ K3

ang lai loi ich gi cho cong ty?
& duoc ngudi bén ngoai vao cong ty
e Cty khong 12 c¢b déng cua chinh minh — chuyén ra CP quy hodc huy
Quy: phat hanh CP sau
Huy: giam vén
- Phan biét: wu dai hoan lai va mua lai CP”

| Uu dai hoan lai | Mua lai CP

15
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- Cty mua lai CP - Khi no? (P90, P91)
- V&i TH: CP phd thong - Gia?
- Xtr 1y (D92)
UDHL + céc loai CP phd thong

CD chua tra hét CP thi ¢ qqyén yéu cau cty mua lai ko? Ko
Cty mua lai khi nao? Han ché hon so voi CP uu dai hoan lai.
CPPT chuyén thanh wu dai: Ko

- CPUD chuyén thanh CPPT: duogc quy dinh trong diéu 18. ( ‘
IL Chao ban CP: |
- Lan dau, gid dugc dudi ménh gid ko? Ko

- Luat chtng khodn 2006, quy dinh vé cty dai chiing, cty CP néi chung. Cty CP.noi ch a cty niém
yét & dang OTC. 4

L Cb tic: (D93) o A7

- Hinh thirc thanh todn ;“ ‘y/

- Phuong thirc thanh todn ‘,'/

IV.  Co dong: (P79) 7

1. Cb: b79 @

- Quyen vat chat

2.

hodc 1 ti I¢ khéac < hon so v6i quy dinh tai diéu 18

Quyén tinh than
CD nho ) o (.
CD 16n ciig dc triéu tap hop nhug s6 CPhi€u nam gitr > 6 g lién tyc.

CD nho 1a gi? La CD nam gitt luong CP s6 CP pho thong trong thoi han 13 6 thang

\
A

o
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CHUONG III: CONG TY HQP DANH

L PN:
- 2 TH: i» chi ¢6 cong ty hop danh — cty partnership
C6 ca hop danh va cé giao von — cty giao von
- TH: cty partnership:
e S6 thanh vién t6i thiéu hop danh: 2

e SHtvtdi 'Ehiél:l giao von: 0 (“‘
- TH cty’df)i Yén: S /
e SO tv toi thiéu hop danh: 2 A
S6 tv tbi thiéu giao vén: 1
II.  Thanh vién: Vo N
- Tv hop danh Y 4
- Tv gép von o ‘/“/,
Ché do trach I}hiém N /,7
Ché do¢ gép von (D131) ‘,'

Quyén va nghia vu
Han ché quyén va nghia vy (B133)
- Vi sao tv hop danh ko gép du vbn va ding cam két thi ko Coi @6 13 no ma coi d6 12 thiét hai?
Vi theo D130/ b. Ho chiu trach nhiém bing toan &% inh
e Con ngudi gép von 130/ c: ho chi chiu trich nh&i An'tai san ndp mudn ciia minh.
1. P134:

- Chia loi nhuan theo ti 18 vbn gép
- Chia 15 theo ti 1& vn gép. Néu khi 1 tv ko c6
Néu von ko tra du thi cic thanh vién bo tién t
b139:

P133: Han ché quyén cia th&lh € danh

Khoan 1 vi:
e Khoi tai san ¢6 1 nhung lugng chu ng tang
e La thanh vién cta cty hop danh khéc néu c6 sy nhat tri ciia cac thanh vién con lai
[ )

Ko dc 1am chi DN tu nhén vi ko c6 ai lién d6i chiu trach nhiém thay nguoi d6
- Khoan 2 vi:

Chinh minh la o
® Hau qua xay. ra
Khoéan 3:&1

Ci 3 han ché do co thé hé néu cdc thanh vién khdc dong y.
4. P139:

oan no phat sinh trudc thoi diém ban A vao cty. Pén han tra ng 12 sau khi A gia nhap. A ¢6
hi€m li€n do6i voi cac thanh vién khac khong?

7 N .21 A
4 nang tra du thi cdc thanh vién con lai tra hét.

W

1ot 1o1 ich cua minh va cdc thanh vién khéac trong cty
hanh vién khac chiu trach nhiém lién déi

e Hoic A sé& thodt khoi nghia vu nay ¢ khoan 3 néu thoa thuan bing hop dong hop danh.
S. b138:
- Tv hop danh chét ¢6 dc chuyén nhuong quyén sé hitu cho ngudi khic ko?
Dc. Chuyén nhuong quyén so hitu cho tv khac hodc ngudi thira ké trg thanh tv gép von.
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CHUONG IV: DOANH NGHIEP TU NHAN

L. b141:

- VD: 1 t6 chirc mudn lap ra 1 DN ty minh lam chu thi [am ntn?

— Cty TNHH 1 thanh vién.

- FPT muén l4p ra cty hop danh dc ko?

D130/ K1: tv hop danh la cd nhan. 7
FPT la to chtic } ’ FPT ko thé thanh 13p cty hop danh.
N
IL. Tw quan ly: ( ‘
III. Thué ngwoi quéan ly: V
- VD: A cho B thué doanh nghiép. B buén ldu. Co quan ding ki kinh doanh i hép kinh
doanh. Do d6, DN phai giai the. i,
A van phai chiu trach nhiém 1a chu SH. A mét tén DN. f ‘
- VD: Hom nay ban DN. Lwong chwa tra cho cong nhan trong Qhanmu OH hay chu moi sé
tra lwong cho cong nhan sau khi ban. A Y
Khoan 2/ B145: nguoi mua, ngudi ban, chu ng cua DN. Nguoi mua, nguoi ban S yén nghia vu.
7
&
’&

\

o
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CHUONG V: THANH LAP DOANH NGHIEP

L Nganh nghé kinh doanh:
- Nganh nghé bi cdm: kinh doanh céc chit ma tuy.
- Nganh nghé kinh doanh c6 dk: nganh nghé DN tién hanh kd d4p tng 1 s diéu kién nhat dinh goi 1a
dk kinh doanh nhu xang dau, thubc diing cho ngudi. ...
- Nganh nghé han ché kd: kd vii truong, karaoke.
- Nganh nghé tu do kd: NB 59/ 2006/ NP — CP
- VD: Dich vu phap 1y 1a nganh nghé kd c6 dk: ( ‘
e Hinh thtic duy nhat: cty hop danh ‘“ s/
e Tv c6 chimg chi hanh nghé tu van

II Piéu ki¢n kinh doanh: b5/ K2/ ND 139/ 2007

1 Glay phép kinh doanh (c6 thé goi 1a gidy phép hoat dong). Diing trong ngarﬁ,ﬁwnh han ché
2. Glay chirng nhan du dk kinh doanh o

3. Glay ching chi hanh nghe } — nganh kd c6 dk A ‘y/

4 Gidy ching nhén bao hiém nghé nghiép "'

5 Yéu cau ve v6n phap dinh 7

6.

Thot gian m& cura
Hinh thirc \/

- Cu thé chirng chi hanh nghé cia ca
- Gidy phép hanh nghé ciia t6 chi
- Nganh doi hoi gidm déc hodc ng
hanh nghé:
e Kinh doanh di vt, c¢6 vat,
e Sén xuat gia cong, d6g 301 t
bénh tu nhan.
- Nganh doi hoi pha
hinh thtrc cty hop dan
- Nganh n
hanh nghé:

Céc yeu cau khéc o
VD: Yéu cau vé| kiém dinh
Mbi trudng ( &

dc bao vé thuc vat, kinh doanh dich vu x0ng hoi, khtr trung, khdm chira

chumg chi hanh nghé ctia ¢4 gidm doc lan nguoi khéc: kiém todn, luat su dudi

ng chi hanh nghé ctia nguoi khéc, ko can c6 cua gidm doc phai c6 chung chi

ng ki kinh doanh:
inh, nhan ho so dang ki kinh doanh cua DN. Co quan DKKD la phong dang ki kinh doanh

- O.chp huyén, nhan hd so DKKD cita ho kd c4 thé vi cd nhan c¢6 DKKD:
e O cip huyén thanh 1ap phong ding ki kd tai cc qun, huyén, thi x4, thanh phd truc thudc tinh.
e Truong hop ko thanh 1ap phong dang ki kinh doanh cdp huyén tir phong tai chinh, ké hoach.

) thuéc UBND
IV.  Doi tugng:
- bai tugng thanh 1ap: D13
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- Déi twong gép von
- Pbi tuong quan ly

1. Piéu 17/ Phap Iénh cdn bd cong chire/ 1998:

- Cén b cong chirc khong dugc thanh 1ap, tham gia thanh 1ap hodc tham gia quéan 1y, diéu hanh:
DN tu nhan e Hop tac xa e Tb chitc nghién clu
e Cty TNHH e Bénh vién tu khoa hoc tu.=+
Cty CP ® Truong hoc tu
- Can bo khong duoc lam tu van cho cic DN, t6 chiic kd, dv va céc to chtc cd nha
va ngoai nudc vé cac cong viée co lién quan dén bi mat nha nudc, bi mat cong tac, nhi

tham quyén giai quyét ctia minh va cdc cong viéc khdc ma viéc tu van d6 c6 kha nang ga
qudc gia. 4 ‘

y A 4
VD: DN pha sin ko dc thanh l4p, quan 1y DN trong 1 - 3 ndm vi:® .
= KoconTS ;‘A ‘7/
= Khoi phyc nang lyc tai chinh trong 1 — 3 nam ‘,'/
= Ho ko bj cdm gép vén 7
= Khoéi phuc ki ning nghé nghiép &
- Déi tugng bi cdm quan 1y va thanh 1ap sau khi pha san:
e TV hoi dong va ban quan tri (
e (Cac tv hop danh »
e BanGD....
VD: X déu tw vao cty nao? X la truén ong n ciia sé' ké hoach dau tw. Ong muén du
tw 500k vao kd. X dau tw vao loai hinh DN nao? Véi tw cich j? Néu 6ng vé huu thi ¢é gi khac

ko?
Theo diéu 17, ong X ko dc thanh 13p quén 1y ¢
Ong vé huu thi dc gép von véu\Cty N

TNHH nhung dc gép vén vao Cty CP.

2. D94/ luat pha san:

3. D19/ Phap 1énh can b cong ch

- Nguoi dimg dau, cap pho cua ngudi dimg dau, co quan vg hoac chdng, bd me, con cua nhitng nguoi
d6 ko dc g6p von vao DN hoat dong trong pham vi nganh nghé ma ngudi d6 truc tiép thuc hién viéc quan 1y

nha nudc. &
V. Thi tuc th:in Ap: .
. Ho so

Loat hinh N% Cimg (bit budc phai c6) Mém (c6 diéu kién)
Cty TNHH idy ding ki kd theo mAu thong nhatdoco | - .......
Cty CP uan dang ki kd c6 thAm quyén quy dinh. Glay to xdc nhan dk kd.
Cty HD - Dy thao diéu 1¢
D - Hop dong chuyén quyén sé hitu nha dt.
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2. Vé so do:

két thiic c6 hau

Sang 1ap | Co  quan + | Giay Dau (b6 cong an)
vién . " ding ki KD "| chiing RV .
ho so nhan Ma s6 thué (Ton CM
dkkd ) dang ki . 3
b1‘ _ Kinh BoAcag sur t CWQI}g
tu N k doanh 3 §o hin tl? tt, bao viét,
choi| 10 ngay Bdo dién tir)

chbi cap gidy R
chirng nhan 10 ngay.

VL. TénDN: (Thi) ) )
- Viét bang tiéngViét kem theo chir s6 va ki hi¢u, @t‘ oc va phai c6 2 thanh t6 sau day:

e Thanh t6 1: loai hinh DN

Thanh t6 2: Tén riéng DN

- Tén bang tiéng nudc ngoai ciia DN dugc in hodc viét
Cty TNHH: Co,Ltd

Cty CP: JSC
Cty HD:
DN tu nhan: Sole proprietorshi

P32: VD: DN Son Ha cé thé cé nhiéu DN tén d6 vi chi kiém tra dwoc 6 1 tinh.
®

4 N
P & A 4
‘ e N7
& A 4
Van ban tu UBND ¢6 quyén;q‘w,ahrth(‘)ri han c6 thé khac
c :
®

i kho chit nho hon tén tiéng viét ciia DN.

K
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CHUONG VI: QUAN LY DOANH NGHIEP

I Cong ty TNHH:

1. So dd co cdu té chirc cong ty:
THI1: n>2:

HD thanh vién

Chu tich HDTV (‘-‘.

Ban kiém so4t e J/
y
GbD hay TGD N
’ nz11 a N
o e 7
N 4
TH2: n=1 t6 chirc: ,,'/
T chic o

&

Gb Ban kiém soat
&
@
A\ 4 |
& Gb Kiém so4t vién
2. i &ﬁnh vién:
2.1. 2:
- tich HDTV?

- Tri¢u tap hop HDTV (4 Truong hop )
- Quyén tri¢u tap hop thude vé ai?
e Chu tich HDTV
Nhém TV va TV ¢6 von > 25% vbn diéu 1€ hodc it hon nhung duoc quy dinh & diéu 18 cong ty.

D50/ khoan 2:
- Hop hgp phap: D51
23
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e <50% or < 75% néu theo diéu 1¢ cty.
e Luat: >75% ;> 50%.
- Dia diém hop:
- Quyét dinh cia HDTV: D52
VD: 65% x ciia 75% von diéu 1¢.

Téng s6 von ciia thanh vién du hop P
e Khoan 2: 65% : quy dinh > 65% dé bao vé s6 thanh vién t6i thiéu ( ‘
e C6 TH nao cian 75% s6 von thanh vién du hop ko? P52/ K2/ diém b ‘v/
C6 TH nao: c6 nhit thiét phai hop ko? Ko. Lay ¥ kién bang vin ban: P52/ K
3. Nguwoi dai dién theo phap luét: N
- Chu tich HDTV hodic GD: D46 s &
- Ngudi dai dién cho thanh vién e N 7
4. Giam dbc: g ‘y/
- Tiéu chuén: D57 “,"

e Lathanh vién
e L ngudi bén ngoai 0 ®
5. Kiém soat vién:
- Tiéu chuan: K4/ D71 r
- S6 luong: P71/ K1 ,
TA
7

NHH Phuwong Pong vao thang 11/2006. Diéu 1é
. Binh l1a GD va dai dién theo phap luit cua cong ty.
an gitra chi tich HPTV va GD. Véi tu cach la nguoi co
ong bé nhiém An lam GP thay thé. Ko dong ¥ véi quyét
dinh trén, Binh tiép tuc giir con ddu va ki hop dong vay cty Truong Xuin 700tr dong. Cty Truong
Xuén chuyén truée 300 tr cho cty Phwong Pong nhung Binh chuyén toan b sang tai khoan ca nhén
ciia minh. -
Ai ¢6 trach nhié

1,2 ti dong.

An, Binh, Chwong, Dung tl!énh la
quy dinh Chwong la chi tich héi dong tha
Sau khi cty hoat dong 1 nadm da xdy ra ma

nhiéu von hon, Chwong céch chirc Binh.

N

n tra so tién di vay cho TX. Biét TS ciia Phwong Pong & thoi diém vay la

4ch chtrc Binh ( P47) vi Binh van 12 dai dién hop phdp. Do d6, hop déng PD
va TX van ran oc.
a tien cho TX.
két hd trai phdp luat vi vuot qud thim quyén ciia Binh: D42/ K2¢: D59/ k2
i cty chiu trach nhi€ém voi TX, cty phai doi B c4ac khoan ng.
B b1 budc i 1gi dung quyén han chtrc vu . ( néu tq hinh sy hod vu viéc )

Tra loi: :
Chu ko ye
0o
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II. CtyCp:
1. So do co cau to chire cty:
bai HBCb
N
Hoi déng QT Ban kiém sodt ( ‘
| -4
A 4
n>11 or CD: > 50% s6 CP .
GD hoac TGD AI’ A 4
: ® 9 7
A D
=

- C6 TH nao la CP nhung ko thujc dai HP cb dong ko? &

CD uu dai co tic; c6 dong uu dai ko hoan lai ko ¢é quyén

[ )
e HD quan trj ko nhat thiét 1a CP.

2. b109:
- HPQT: 3<nguoi<ll. Néu diéu 1¢ cty ko c6 in
- Néu <3 hoic >11 khi diédu 18 cty quy di
- Chu tich HPQT lam GP luon c6 dc ko?
e Dcvi theoD111/kl.
e Nguoi ta tranh TH nay trir khi _@
GD hodc khi cty ¢6 quy m6 nho thi aﬁ

3. Hop:
- The nao 1a hop hop [ﬁép?

- Hop ra sao? o

- Ai tri¢u tap hg

- Két qua (ng op thé nao la hop phap?
- Hop xog dc ko?

>65%
30 ngay

>51%
l 20 ngay

bat ki

- Pai HPCP gdm c6 nhitng CP ¢6 quyén biéu quyét.
- Chu tich HDQT tri¢u tap hop (B97/ kS5 va k6)
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- Ban kiém sodt ¢é quyén triéu tiap hop

- D97/ k1: hop mdi nam 1 1an. Hop bao nhiéu 1a do diéu 18 cty quy dinh.

Chi y: Triéu tap hop ko hop phap thi cudc hop ciig ko hop phép. Do d6, cic nghi quyét trong cudc hop
dé ciig ko hop phap.

- b102:

Chd y: néu 1an 2 ko triéu tap dc thi ra hop 1an 3. Lan 3 1a bat ké bao nhiéu ciig dc.

3.2. Nghi quyét ntn 1a hop phap?

- Nghi quyét ntn 1a hgp phap? L,
e Boi s CD dai dién..... (Y
e 65% Pai HDCD thong qua.... R’
® >65% s von cia nhitng ngudi du hop
e >75% néuP104 P
- Mot khi nghi quyét ra doi rdi thi c6 huy dc quyét dinh cia Pai HDCD lgf \
e DI107: dc huy e N 7
e Aidc quyén huy? . ;“ ‘7/
= Nhoém nguoi cé yéu cau huy: Banks L 4
TGB.hoic Gb ~
vién CP c6 quyén huy

— Toa hodc trong tai c6 quyén huy

[Theo 1€u I¢ cua cty quy d i ¢6 tranh chap thi dwa nhau ra dau)

Néu d1é ko quy dinh thi ..

3.3. Dai HDCD:

H¢i ddng quan tri 13 ai? Nvu, chitc ning.
Tra loi:
'

- La ai?

e Pl10: CP 1a ¢4 nhan §& hitu 5% CP
guoi khaceo trinh d§ chuyén mon ...... (con goi la dai dién cua Cb td chure)
e P109/ k4: Thant IDQT ko nhit thiét 12 CD cua cty.
e Thué tv o dc
e CPIatd ong HPQT. Ho cir nguoi dé uy quyén. Timg cd nhan d6 ko 1a CD ma chi 1a dai
dién

e TV at dinh 1a c4 nhan.

icn HPCD la co quan j?

HDCP 14 co quan quyét dinh. Con HPQT 1a co quan quan 1y.
ém vu, chirc nang? D108

HDQT quan ly cty thong qua cac cudc hop.

3.4. Hop HPQT ntn la hop phap?

- Hop HPQT ntn la hop phap?
e Ai triéu tap hop? Chu tich HDQT hoic nguoi dé nghi triéu tap hop: K4/ D12
e Triéu tip ntn la hgp phap? D112/ k5; D112/ k6
e Hop ntn la hop phap? D112/ k8.
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% tong 6 thanh vién HDQT.

3<ngwoi<ll ) i 7
Tv ko dy hop thi bi€u quyét bang van ban. Nguoc voi HPCD 1a ai ko di hop thi mat quyén biéu

quyét.
. Quyét dinh cia HPQT ntn la hep phap? ) )
Qu}fét dinh cda thanh Viéq duoc thérng qua néu dc Qa s0 thanh Vién du hop chap thuan Téong]}p SO
phic€u ngang nhau thi quyét dinh cuoi cung thudc vé phia cé y kién cua chu tich H /
VD: HPQT c6 5 6ng: 4 6ng hop. 1 6ng guri phleu biéu quyet vé vi ong ta di Vam
- bai HDCbD:
* CD ko di hop dc thi c6 dc uy quyén cho ngudi khic di hop ko? Bc. Tml 127 k9: tv HPQT ma
ko di hop thi uy quyén nhung véi dk da sé tv HDQT chip thuan. ‘ y
= VD: A chua tét nghiép. A c6 tién gop vao  cty. A chua du nang’ll_rc nén A thué nguwoi c6
di ning lwe de uy quyén dé di hop. — A van c6 quy an 1y cong ty.
= VD: Cty c()qvf')n nuwoéc ngoai gop. r
Bién ban bang tiéng Viét. »
Bién bin bang tiéng nwéc ngoai.
b113/ k3. 3 )
Néu 2 ban ¢6 méau thuan nhau vé ND thi lay ban nao? bé bén nao? 7 o
Khoan nay thi luat d¢ ngo6. Nhung ta van giai quyét dc. Ban thu ki s€ di hop kiém lai phicu d¢
tim bi€n ban li€n quan dén van ban doé.
3.5. Giam dbc:
- La ai?
Chu tich HPQT kiém GD" C
- GD cty CP c6 bi han!he gi ko?
- A 1a giam doc ci T]ﬂ-IH thi A dc lam GD cia cty TNHH khac ko?
- Mot nguoi la iéu cong ty dc ko? 1 ngudi lam GP ciia may cty? Nhiéu trir TH cty CP.
3.6. Ban kiém so4 "
- La ai? B122/k1, k
%
BAI TAP:
Cty CP Ba Pinh nim 2006. Cty A c6 sé6 CP 16n nhét: 51%. HPQT c6 7 thanh vién: 5 ciia cty Ba
Pinh, 2 cia cty A.

Cty A ¢6 2 dai dién thanh vién, 6ng Tran Xuén Linh 13 GP cty, ngudi con lai la Tran Tai Xuén

giir chirc chu tich HDQT.

Piéu 1¢ quy dinh chi tich HPQT la nguoi dai dién theo luit, gd cty la tv HDQT. .
Nam 2008, HDQT cia cty A ra quyét dinh cir ong Nguyén Tran Thanh sang thay Tran Xuén

Linh. Mot so6 thanh vién HPQT ciaa Ba Dinh ko nhét tri v6i quyét dinh nay nén da triéu tap hop
HDQT dé chinh thirc hoa cac quyét dinh trén. Cudc hop chi cé 5 tv tham du. 3/ 5 thanh vién HDQT da
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dong y thong qua quyét dinh bii nhiém chirc giam doc, tv HPQT ciia Tran Xuin Linh. B6 nhiém

Nguyén Trén Thanh giir chirc GD, két nap thém Lé Qudc Thing do cty A cir sang.

1."Héi cdc quyét dinh trén cé hop phap hay ko?

Tra loi:

- Quyét dinh cia HPQT cua cty A thay éng Linh bang 6ng Thanh 12 diing.

- Viéc cty A cur 2 dai dién 1a ding.

- Cudc hop ko hop phép. Ko 12 3/5 ma 1a %. Do d6, quyét dinh cta cudc hop ko hop 1¢.

2. Cudc hop dién ra hop 1¢ nhung cic quyét dinh ciia HDQT c6 hop 1é ko? o,

Tra loi:

- Ti 1& bo phiéu: 3/ 5

- ND b6 phiéu ko hop 1&: 3 ND:
e NDI: HBQT c6 quyen bai nhi¢ém GD ko" Dai HDCD moi ¢6 thim quyen bai an .

dc bai nhiém chirc GD chit ko ¢6 quyén bai nhiém chirc tv HPQT cua o%fa d6, ong van la tv
HDQT. o /g 7

e ND2: B6 nhiém Nguyen Tran Thanh 1am GB ko dc vi 6ng Thanh ko thiibc tvMT
e ND3: Két nap L& Qudc Thing ctia cty A vi két nap ko thudc tham quyeMal HDCD.

3. Trinh ty ding ra sao? ( Cty A phai lam j dé cho 6ng Nguyén Tran Thanh lam GD

Tra loi: o

- BI: Cty A dua quyét dinh thay 6ng Linh béng ong Thanh.

- B2: Tai cty CP Ba Dinh: cty A ko c6 quyén triu tap h o phién hop dé trinh bay y kién. Cty A
ko c¢6 quyén triéu tp nhung cé quyén yéu cu triéu tap. % cau triéu tap hop dén chu tich HDQT .
B3: Chu tich HPQT tri€u tap hop .
- B4: Tai cudc hop, 6ng néu 1én van dé 1a bo nhié HDQT.
B5: Bo phiéu xem Thanh lam tv HDQT.
B6: Chu tich HPQT tri¢u tap hop:
¢ Bai nhiém 6ng Linh
* Bau Thanh lam GD. \

Luuy:
- P79/ K3: Tv HPQT la c4 nhan, ko 1 t6 chitc:  CP hoic néu tv 1a td chire thi cir ra nguwoi dai dién.
- D109/ k4: tv HDQT ko nhat t 'et 1a'GD cty.

Linh ¢6 2 tw cach : Dai dlﬂi cho CD, tv HDQT.

Cty A thay Linh nén Li m‘ tw cach dai dién cty A.

IMI. Ctyhepd

& HD thanh vién

A 4

GD hoac TGD

- Hoi d(f)ng thanh vién 1a co quan quyét dinh cua cty:
- Hoi dong thanh vién TV hop danh
—\: Tv gép von
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- Moi thanh vién hop danh déu c6 quyén triéu tdp hop. Hop ntn 13 hop phip?
¢ Hop bao nhiéu clig dc
Nhung quét dinh hop phdp phai dc > 3/4 tng sb thanh vién hop danh chip nhan.
- HDTYV bau ra GD:

e Vaitro cuaGblaj?

® Ailanguoi dai dién hop phdp cua cty hop danh? La moi thanh vién cta cty hop danh. D 137/ k1.

e DI35/k2:>75%

e PI137/k2: Nguyén tic da sb trong 1 sb linh vuc dic biét. (“‘
IV.  Doanh nghiép tw nhan ‘V/
DNTN rét tu do vi chu doanh nghiép chiu trdch nhi¢m vo han.

1. Chu DN tu quan ly S,
2. Thué ngudi quan Iy # cho thué DN: R af \
Muc Thué ngwoi quan ly % tf"ﬂig DN
Hop dong Hd lao dong Hd cho thué TS g
Khéch thé Nguoi thué hudng téi lwong Nguoi thué hudng tO’l thi phan va danh tiéng
(ngudi thué thay khi DNTN nao thua 16 thi s&

ré vi tan dung dc 2 yéu t0 c6 san

r ua D: nguoi di thué bj rit gidy phép
# thi chi DN van chiu trich nhiém
truoc

phap luat)

3. Ban DN 7
- Hop ddng mua ban TS.

- D145/ k2: sau khi ban DN chu DN van phai
DN chua thuc hién tro TH nguoi mua ng 1

VD: Mién thué 5 nim. DN ma b‘h\hu

iu trach nhiém vé khoan n¢ va nghia vu TS khic ma
ng cia DN c¢6 thoa thuan.

o van dc hwéng mién thué 3 nim con lai.

K
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CHUONG VII: TO CHUC LAI DOANH NGHIEP

I Chuyén déi hinh thirc: 7 o
- b154: quy dinh cong ty TNHH c6 thé dugc chuyén doi thanh cty CP hodc nguoc lai.

Quy trinh chuyén doi:
TH1: CP — TNHH:

N

BI: Pai HDCD (Y

L W4

A
B2: . . R N A

Quyet du.lh chuyén doi. a &
Diéu 1é e 9 7
-
Chu ng Nguoi lao dong ‘
B3: Pang ki kinh doanh
B4: \
TH2: TNHH— CP: \
B1: & HDPTV
[
Quyét dinh chuyén doi.
bicu 1¢é
Chu no Nguoi lao
dong
B2:
bang ki KD

B3:
B4: Cty CP
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- D155: cty TNHH 1 thanh vién dugc chuyén doi thanh cty TNHH 2 thanh vién tr¢ 1€n.
Ko dc 1én thanh cty CP ma phai du 3 nguoi tr¢ 1€n.
e DNTN — cty TNHH? Luat ko quy dinh nhung ko c¢6 quy trinh nén ta phai giai thé roi thanh 1ap DN
moi.
- D20: Cty CP hoidc TNHH 2 thanh vién tré 1én c6 thé chuyén d6i thanh cty TNHH 1 thanh vién.

II.  T6 chirc lai DN:

N
Chia (b150) ( ‘
) . Tach (b151) V
To chirc lai DN gom Hop nhat (b152)
Sap nhép (P153) P
Giai thé (Khé nhat) AI’ \
® 9 7
A 9
. e s .7
1. Su khac nhau giira chia va tach: B
7
Tich “Chia
- Lalap cty con. ) . .
- DN ban dau con xuat hién nhi€u cong ty con. —{m au'’ko con ma sinh ra 1 loat DN moi.
A & A
b C
2. Sw khéc nhau giira hop nhit va s
Hop nhat
® A
. ) / \
b C

- Moi cOng ty mét di.

- Loai hinh DN nao cé thé hop nhét, tich, sap nhap ?
2 DN tw nhan sap nhap lai thanh 1 DNTN ko? Ko dc.
e TH mua lai nhung vin ko 1a sap nhap. VD: a +b — C. 2 chii SH nén ko 13 sap nhép.
Loai hinh cty cung loai: CP, TNHH....
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Tir 1 hop danh ma chia 1am 2 hop danh dc ko? Rét phic tap vi hop lai thi d& ma chia thi khé.

3. Giai thé:

- TH nao cty bi giai thé?
D157: giai thé theo tho thuan.
D157/d: bi thu hdi gidy chimg nhan dang ki KD. Co quan dang ki KD rit. (Xem chwong II phan III).

3.1. Thi tuc giai thé :

- Ep phai giai thé khi DN ko chiju giai thé. oy

B1:  Thong bio quyét dinh giai thé DN? ( ‘
Trong cty CP: Pai HDCD R’
Trong cty Hd: céc tv hgp danh.

e Trong cty TNHH: HD thanh vién............ rE N

B2:  Giri quyét dinh giai thé DN 1én co quan diing ki KD. W &

B3:  Tb chirc thanh Iy TSDN. Thi ty thanh toan ng (k4/ P158). &~
Chi n¢ bio dém: bao ddm riing khodn n¢ s& dugc gia. Do 46, TS niy M&’Ts thanh 1y.
Chii ng ko ¢6 bao dam. VD: mua chiu. ) ‘,v'

B4:  Gii ho so giai the DN dén cac co quan PKKD dé xoa tén. . @ )

BS: Co quan DKKD xo04 tén DN. Trong TH ma DN ko chiu n¢p ho so giii thé thi sao?

b158/ K6:

Chu SH va ngudi dai dién theo phdp luat lién déi chiu tr
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CHUONG VIII: LUAT PHA SAN DOANH NGHIEP:

L. Khai nié¢m luat pha san: D3/ Luat pha san 2004:
- Khi ko c6 kha nang thanh todn ng dén han.
- C6 thé bi tuyén bd phé san ko?
VD: Chim tra no 2 ngay thi ngudi ta tuyén bd DN ph4 san.
. Theo luat phd san 1993: [N
Ko c6 kha nang thanh toan ng dén han ( ‘
} — Thi¢t cho chu ng
hoic sdng ko dc.

Thua 18 2 ndm lién tiép
Tim moi cach khac phuc nhung ko dc.

PN

Thuc té, nhiéu DN chét nhung nha nudc ko khai tir néi vi ko thoa man 3 dk trén. AI’ \
e N 7
II.  Ddi twong: ;“ ‘y/
) 4
, DN g
Doi tugng phd san <E HTX L4
Lién hi¢p HTX

- Ca nhén ko bi tuyén bo pha san. C&D
- Ho KD ca the ko bi tuyén bo pha san. No' cho gud .

Dt doan khoan ng thudc vé : DN, HT ién hi¢p H
- To hop tac ko bi tuyén bo pha san.

III.  Ai c6 quyén tuyén b6 pha sﬁ‘? 3 15, 16, P17, P18

1. b13, b14:
bao dam'1 pha
- Chu no: <:
Ko co bao dam *
Chu no bao da
VD: Chu no ko bao da

pha.thl ko can lam don yéu cau tuyén bd phd san ma siét no ludn.
oi cung cép ban chiu. Chu ng bao dam 1 phan: Vd nhu ngan hang bao dam 1

Thong qua cong doan

Nguoi dai dién cho ngudi lao dong

] he
2004, Luit DN: no lwong 3 thang thi tuyén b pha sian. Do dé nhiéu DN lich luit.
gwoi lao dong c6 phai ngp an phi xen tuyén bo pha sian ko? Ko . D 21.

2. P15: Chi DN tuyén bo:
Dai dién hop phap
Cty TNHH : chu tich HPTV hoic GB
Cty CP
HD: bét ki thanh vién nio.
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3. b16:

- Dai dién chu SH DN nha nudc.

- Dai dién chu SHDNNN 14 ai?

Loai DN Chu SH
- Do bg lap - Bo trudng
- Do UBND lap - Chu tich UBND
- Do thu tuéng CP 1ap - Thu tuéng CP o,
4. Chi thé khac: D17, D18: i’
- DP17: CP cty CP: CP hodc nhém CP c6 DH > 20% s6 CP PT trong thoi gian liéntue> 6 thang.
- D18: Thanh vién HD: bat cir thanh vién HD nao cua cty. -_—
¥ O

Iv. Tham quyeén tuyén bo pha san thugc ve ai? D7- D8: e 9 7
- Céc loai toa: A Yy

e (Cip tinh trd 1n: 5 toa chuyén tréch: ‘,'/ .

DS 7

Hinh su

KT ®
>1.D
Hanh chinh r &

e Cap huyén ko c6 toa chuyén trach
- D7: tham quyén cua toa KT; tham quyén cua t

Tinh t\ér 1én:to ip tinh
Toa KT: < ’
yénﬁ) c chuyén tradch nhu cap tinh

- P8: Tham phan: Toa KT cép tinh c6 3 thim phén.
4

VL Pic diém ciia giai quyét pha san: 7 dic diém
1. Chi ton tai inh té thi treong.
- Visaop an ko ton tai trong nén KT bao cap?

D 0 ap ra.
Vi %N’bu 16 cho DN nén DN ko bi phd sdn
1én ké hoach KD cho DN
2. Pay la-1 thi tuc té tung tw phap dic biét vi 5 dic diém con lai:

Vi t6 tung tu phép thudc thim quyén cua toa dn

3. Pay la doi no tap thé vi:

- Céc chu ng cung nhau doi 1 lic.

- Khi chu ng yéu cau tuyén bd pha san thi toa an tri¢u tap hoi nghi chu no.

- TSDN sau khi ban thi cho vao quy chung tra cha ng ciing lic.Néu ko du tién tra thi tra cho chil ng
theo ti 1€.
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4. Bién phap cubi ciing ciia qua trinh doi no:

- Vi tuyén bd phé san thi DN ko ton tai nita. Tbd phd san 1a bién phap ma khi cic bién phép doi no
khéc ko dc.

5. Chéam diit hop dong ciia 1 thwong nhan:

Vi sau khi toa tuyén bd phd san thi DN d6 ko con ton tai.

6. La thi tuc gitp con ng phuc héi
VD: Chu ng doi mai ma con ng ko trd. Chu ng dam don tuyén bd pha san. Toa s€ xem xét DN c6 thyc trang
ra sao, xem c6 kha ning phuc hdi ko? — yéu cau DN Ién ké hoach. i,
7. Thii tuc c6 tinh chit tong hop ( ‘
boi ng . J
Vira Phgc hdi hoat gié)ng KD o
Cham dut su ton tai cia DN P
Thanh 1y TS ) Mf “/
VL So sanh thi tuc pha san véi cac thi tuc to tung khac o ) 4
1. So sanh thii tuc pha sin véi thii tuc to tung HS: P8/ K3:. -~
Thi tuc pha sian
- Toa KT - Toa HS.
- Toa KT van tiép tuc 1am thi tuc phd san. - ToaKT ch
- Phép nhan. - Gin véica
\Y%

Thii tuc pha san Thii tuc giai quyét tranh chap KT

Hai toa nay s€ son g tién hanh thu 1y vu 4n
7
2. Thu tuc pha san va thi tuc gidi quyﬁyp KT:

\

\

®

®

Theo D58/ K2: cic bén c6 quyén lgi lién quan s& chuyén thanh chil ng ko c¢6 bao dam.

3. Thi tuc pha san va thi tuc thi hanh an dan su:
- b27, b57; K2 — D90:
- Viéc thi hanh 4n thudc thAm quyén cta co quan thi hanh 4n cia toa.
Theo D27, B57:
Theo D57: khi dinh chi thi hanh 4n DS hoic giai quyét vu 4n.
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Luu ¥: Truwong hop 2 va 3 thi DN dc dirng cac thi tuc khac dé 1am tha tuc pha san. TH1 dc tién hanh
song song pha san va hinh su.

VIIL. Thii tuc ap dung véi chii thé 1am vio tinh trang pha san:
1.  Tha tuc thu héi PKKD : (P68, 71, 72)
1.1. XAy dung phuong dn phuc hoi: P68, P80
- Ap dung phuc hdi hoat dong kinh doanh khi duoc hoi nghi cht ng 1an 1 ddng §. e
- Chu no ( ‘

Nguoi nao nhéan viéc phuc hoi a  /
1.2. Xem xét phwong an:

Tham phdn xem trudc

F N
F
r A 4
A . 9 N A Q & ‘ ,
Hoi nghi chi ng ma thong qua A >
l k‘v’
7
Nguoi thyc hién phuong dn &
’ (b74)
Toi da trong Vb?:&
Néu trong vong 3 ndm ma ko khdi phuyc dc thi phai than i s
2. Thi tuc thanh ly tai san: (P78, P79, b ),
2.1. Cac trwong hop thanh ly tai san:
/ Hoi nghi chi no k ‘ ‘
\f Hoi nghi chﬁ\q t g ko dong y phuong 4n phuc hoi
3 nam ko phuc hoi
2.2. Thit ty wu tién thanh toan: D34, b35, D37

- D37: tht ty uvu tié€n thanh:itoan: K1/ D37. Thué & dau?

Thué 6 D37/ K1/ ¢
- Nha nudc thudc nhé nq%o c6 bao dam.
- Néu sau khi tha @ con 1 it tién thi tra vé cho chit SH. Vay thir tw nguoi dwoc chia sau d6 sé
ra sao?
e CtyCP: uu dai de tra trudc
& P pho thong dc tra sau
op danh: Tv gép vbn trudce

Tv hop danh sau

3. Thu tuc tuyén bo pha sén:
3.1. Diéu kién tuyén bo pha san: D86, D87

Khi DN yéu cu tuyén b ph4 san, ko dii kha nang tra 4n phi
<E Thanh ly ko n6i nén phai pha san

Ko du kha nang thanh 1y nén phai phé san
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3.2 HAu qua ciia tuyén bo pha san:

- Vi chu thé bj phd san: DN cham dut.

- Dbi voi chu SH va nguoi quan 1y: D94:
e Ko dc thanh 14p hodc quan Iy: trong vong tir 1 dén 3 nam ké tir ngdy HTX bi tuyén bd phd san
¢ 1-3 nam la can cr vao muc dd nghiém trong ma viéc pha san dé gay ra.

3.3. Chu DNTN va tv hgp danh: P90:

- Chu DNTN va tv hgp danh chiu ché d6 trach nhiém vo han

- Sau khi ban thanh 1y ma con tién thi chuyén trach nhiém no t6 chirc sang c4 nhan. ‘
‘ &

4. Cac bién phap béo toan TS cia chu thé 1am vao tinh trang pha san:

4.1. Tuyén bo vé higu dm véi 1 s6 giao dich nhim muc dich tau tan TS: (D43&l4) .

- Giao dich nay dién ra r01 trude khi ddm don yéu cau tuyén bd phd san. Gd i¢n ro6i nhung

toa bao 1a v6 hiéu nén toa yéu cau cdc bén hoan tra TS da nhan cta nhau. (b43) ~ .

4.2. P31: Cac bién phap ngin chian : D31/ K1 ;‘L ‘y"

4.3. binh chi thyc hién hop dong dang cé hiéu lwc: P45, D46, P47 ‘,'/

- DPinh chi s€ cong bang hon huy 7

- Xép vao chu no ko c6 bao dam: D47/ k2 ®

VIIIL. Dia vi phap ly cua cac bén tham gia thi tuc
- Toa an: 22-28, 9, 68, 78-79-80-86-87, 20, 31, 55, 58, §

- Cha thé 1am vao tinh trang phd san: 23, 30, 50, 6 0, 23-32-52-53-56-83-91
- Chung: 13-14,9,51,62
-~ Téquanly thanh 1y TS: 9, 10, 30, 55, 52-53, ,

- V& so d6 quy trinh thu tuc phé san tir yéu cau tuyén bd phd san cho dén cdc hiu qua

\
A\

XM
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MUC LUC
PHANI: TONG QUAN VE DOANH NGHIEP w....coovvvvvvvssmmmssssssssnsssssssssssssssssssssssssssssssssssssssssssssssses 1
L Khai niém v€ thuong nhan ... 1
1 Theo cAch hi€U CTUA T SO NUGC....coueeiiiiiiiiiiiiet ettt ettt e 1
2 TREO TUAL VN e ss s snnssnssssssssssnssnssnnnnsnsnnnnns J—
3 LATU Foiii s
4 Diéu kién dé€ trd thanh thuong nhan ...........cocceeiiiiiiiiiiiiee e
4.1, DiCu Ki€n cAn VA TUU ¥ .oooiiiiiiiiiiiiieteeeee et
A DICUKICN CAN .o
VD ettt ettt ‘{
Co LU § e
420 DI KIEN Q0 o e B A 2
5. Quyén va nghia vu ctia thuong nhan ...........cccoociiiiiiiniiiieee R et 2
6. Hop ddng cua thwong nhin nudc ngoai tai Viét Nam ................... ® O 3
1. COng ty TM & CAC NUGC TBOCN ..ottt e e b ettt e et e e ibeesabeesbaeeeane 3
1.1.  Khéi niém cong ty va cong ty TM ......covvvvevniennnnen. il eve st Worenereenereeneseene s enesenene s nenesnnesenne 3
1.2, Phan 1021 CONG LY TIM ...ciiiiiiiiiiieiieeeieee e fe et ittt et ettt e e e et e et e et e e st e e saeeesaaees
1.2.1.  Xét vé can ctt ché d¢ trach nhi¢m
1.2.2. Xét vé mat t6 chiic......vveoreerereenes

2. DN theo céch hiéu ctia phap luat V
2.1, Khai ni€mM.......ouvvviiiiiieiiiiiiiiiiiieieeenseveeeenens
2.2, Phan lo@i......ccccovevevevenifinnnnnnsionn.
2.2.1. Pon vi doanh nghiép ‘
2.2.2. DN nha nudc
CHUONG II: MOQT SO LOAI
I. Cong ty hop danh ( Partnership )
1.
2.

. gty giao V(A’)Il’ (Limited liability partnership)...........ccoooeiiiiiininininiiis
1. Cong ty giao von khac phuc dugc nhugc diém cua cong ty hop danh. ... 7
2. D LTl e 1<) 1o OO RRN 7

2.1 TRANN VIBN. ...ttt ettt sttt ettt e bt e e e a et e eaae s st e bt e st e eaeenseenteeseenbeenteeneenseens 7

2.2, ChE @0 trACH NRIEIM ..vvooieoeienieee ettt 7

2.3. Tu CACh PhaAP NNAN ..ottt e et e st esbte e 8

2.4, ChE @0 trACh MBI .ovvvooveeereeeeeeese ettt 8

2.5. O SO TA Q0T ettt ettt et et e et e e s it e e bt e s ateeabeesabeenbeeeabeebeeenbeebeenntaan 8
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BATLTAP MAU: ...ttt 8
IIL CONZ LY CO PRAN.......ovoeceeeeeeeeeee e ea s n e ses s es s seaseaes 9
1. DN 12 CONEG LY AOT VOM...eveeeeeeeeeeeeeeeeee et 9
2. Phan biét co dong, cb tire, cb phiéu, cb phén .................................................................................... 9
Be T CRTIC covtoreeeeeess ettt 9
Iv. CONG LY TINHH......ooniiiieiee ettt sttt ettt ettt e bt e bt et e s st ebeenteeaeenseennesnean 9
1. DN ettt h et et b et e h e a et eh ettt e at e bt et eeaeenaeen 9
2. TRANN VIBN......ooviviiveeieeetieeteee ettt ettt ettt et s et ese et et eas s esensetessnseeens S 9
PHANIL: NOI DUNG MON HQC V-4 D, Wt
CHUONG I: C F F F
L Doanh nghi€p 1& @17 ..ccooiiiiiiiiie et e
L DN:DiCU 4/ KNOAN Lo py
2. Diéu kién dé€ trd thanh doanh nghi€p..........ooceeeiiiiiiiiiiiiiiieeee
II. Phan loai

II.  Taisan gép VON (DA KA KD ). FN ‘7" ........................... 11
IV.  Dinh @4 VON ZOP (D30 )eeeeeiiieiieeie ettt ettt et e e saabbs e s ae e sbeeenaeeenneeensaeeenns 11
V. VOI oot
1 D 3 e e
2 b60: Tang giam vén GIBUTE: oo
3 Bing ching gop von: D39
4 b44: Chuyen nhuong vén gop:
5 D45: Xir 1 phan vOn gOp: ....c.ceeeveeeeeeeeeeeeeennn:
6 D61: Phan chia lgi nhuan: ..................
7 Di1€u 38: .o Frerererererenttes e te e se e se et e se et e s e et e s ree e e eneeseneesen 13
BAITAP ..o
CHUONGII: CONG TY CO PHAN
I Cty cO phan: D78.......coouvveeitieendin
L. DU 78! et
2. Diéu 83: CP vu dii hoan lai:
IL. ChA0 DAN CP:.... ettt ettt et st et e st et s e et e st e ne e e s
ML C6thc: (P93)........... JITR TR . ettt et e et erte st e et et e e e st et e st et et e et et e st e et e sae st e s st e besatestensasaes
IV,  COAONZ: (D7) e et
1. Cb: B79........c00......
2. CD NNO .. bttt ettt e bbbttt et h et et b et et b et eae
CHUONG III:
. DN:........
II.  Thanh'vié
2. 139:
: Han ché quyén ctia thanh vién hop danh ..............ooovevevieeeeeieeeeeeeeeeeee e, 17
4. B ettt a bt et e et e et a e e h e e bt e a e e eh e e bt eate bt e bt eatenbeeteenteebeenbeentenaeens 17
5. 38 ettt bttt h et e a e e bttt ea s bt et e a e s h et h b e b e et et e bt et eaee 17
CHUONG IV: DOANH NGHIEP TU NHAN ......ooverrrereeressessenssessessessssssessessssessssssessessassssssessessessasssosses 18
| B 5 ) B OO OO OO OO OO ST OO O PSR P SO PR PP PRRITOO 18
IL. U QUAN L2 ettt e e e et e et e e st e e e bt e e eabeeensaeeenseeeanseeeanseeeanbeeenseeensseeennas 18
III.  Thu€ n@UOT QUAN 1 c.eeiiiiiiiiiie ettt ettt et e et e e et e e s st e e e bbeesbeeesbbeesnbeeenane 18
CHUONG V: THANH LAP DOANH NGHIEP..........ooeerucrrerrnerscssesssessncssessssssesssssssessessssssssssessssssasssessens 19
L Nganh nghé Kinh dOANN: .........ovuoviveeeeeeeeeeeeeeeeeeeeeee e 19
II.  Diéukién kinh doanh: D5/ K2/ ND 139/ 2007 w...cevuveeeeeeeeeeeeeeeeeeeeseeeseeeeeeeeses s sesseseeseeseas 19
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II.  Coquan dang ki Kinh doanh:...........cooiiiiiiiii et 19
IV. Dbi Lo T T PN OTT 19
1. Diéu 17/ Phéap 18nh can bo cOng Chlic/ 1998:..........vuiveiveeeeeeeeeeeeeeeeeeeeeeeeeee e es e 20
2. DO/ TUAL PRA SAN .ot ettt e et s e e st e et e e it e e e it e e eabeeeaaeens 20
3. D19/ Phap 1€nh can b cONZ ChTIC: ....cc.uiiiiiiiiiiiieieeee ettt 20
V. ThiU tue thanh LAP:...oooiiiiieee ettt ettt et e et e et e e e bbe e s bt e e sabeesbeeeeane 20
2. V& SO @0: vttt e e 22
VL TN DN (T )ittt sttt sttt st s sae e saees .22
CHUONG VI: QUAN LY DOANH NGHIEP..........ucvererrcrresrnessncssesssessesssessssssessssssasssesiomssssssisssessasssestens 23
L Cong ty TNHH: ..o . V23
1. SO A0 €O CAU 1O CHTC COME LY ..o ees e s e s Bh e eeeeen 23
2. HO1 dONE thANK VIBN: ... B 23
3. Nguoi dai di¢n theo phap TUAL: ......ooovieeiiiieiieeeeeeeeeee e J ........................... 24
4. GHAM AOC:.....veeeeeeeeeeee e B S ) SO 24
5. KIGIIL SOAL VIBIL: ..o seeeeees e eee s e e eeeeseseeseeseeees 7 U <SOSR 24
BATTAP: ...t y ........................... 24
I LG 5 ) = OO SO PRSP PPORRPPR 25
1 SO d0 €O CAU tO CHTC CLY: .o oot LR 25
2 DIL00: e St ab e ettt ettt b et sttt 25
3. HOp: e B W AN O U OORUTRRRUPRRPRIN 25
3.1 DPLl02: e C ............................................................... 25
3.2, Nghi qUYEt NN 12 NOP PRAD? w.eoveeeeeeeeee e ettt ee e n s 26
330 Dai HDCD: oo e85 ettt ettt 26
3.4. Hop HPQT ntn 13 hop phap?.......cccooevevcivevenionn. et sttt 26
3.5, GHAM QOC: oo bl eees 27
3.6.  Ban Kidm SOAt DA NN ..ol il enese s 27
BAI TAP\ ................................................................................................ 27
111 Cty hop danh ..o ettt ettt e et e et e st e st e st eesatee s 28
IV, Doanh nghi€p tu NRAN ....oieiii ittt sttt et ebe e 29
1. Chu DN tu quan 1y........ee.ee. . e reee et e et e e sttt e ae st e s e s e e s a et e e et e s e st e at e s e et e e st e eesae e st eeenas 29
2.
3.
CHUONG VII: TO
L
IL
1.
2

8 e eee ettt e AR AR RS R R R RS R SRR Rt 32
1. ( tuc GIALTHE & oo 32
CHU" II: LUAT PHA SAN DOANH NGHIEP: ......coevureerrenrcssesssessecssesssssssssssssessesssessasssasssssaens 33
L 1 niém ludt pha san: D3/ Ludt phd san 2004 : ........cooiiiiiiiii e 33
I DOT TUOIE: oottt ee e st es e eee e s s e ees e eeneene e 33
L. Aic6quyén tuyén bd phd san? D13, D14, D15, D16, D17, D18 oo 33
IV. Tham quyén tuyén bd phd san thudc V& ai? D7- D8:.....mveeiieeeeeeeeeeeeeeeeeeeee e 34
V. Trach nhiém thong bdo tinh trang phd san: D20 ... 34
VL bac dlem cua thu tyc giai quyet P SAN: 7 GAC IEM ... 34
1. Chi ton tai trong nen KINh t& thi TIEONE. ..o 34
2. Pay 12 1 thi tuc t6 tung tu phdp dic biét vi 5 dic diém cOn 1ait.......oovveveeeeeeeeeeeeee e, 34
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3. Day la doi no tap B1E VAL ettt 34
4 Bién phap cudi cing cua qua trinh dOI DO ... 35
5. Cham dut hop dong cua 1 thurong nhan:.......
6
7

La thu tuc gidp con ng phuc 0.

Tho tuc €6 tinh ChAL LG NOP ..ot

VL So sanh thu tuc phd san véi cic thu tuc té tUNE KNAC oo
1. So sanh thu tuc phd san voi thu tuc t6 tung HS: D8/ K31

2. Thu tuc pha san va thu tuc g1a1 quyet tranh chap KT e
3

VIL Thu tuc ap dung voi chu thé 1am vao tinh trang Pha san:.....cccccovienieniiennene .
1. Thu tuc thu hoi DKKD : (D68, TL, T2)cciisicisinsisississnssessssiassessessisssisssssesssasssss
1. 1. Xay dung phuong an phuc hoi: P68, P8O0.......ccceoovevieeiiieiieeeee -

1.2, Xem XEt PRUONEZ AN:...ooiiiiiieiiieeiie ettt

2. Thu tyc thanh 1y tai san: (B78, D79, DSO)Q ...........
2.1. Céc truong hop thanh 1Y tai SN ...ooceeeviiiiniiiiiiiieeeee, :

2.2. Thir tu vu ti€n thanh toan: D34, D35, P37 ...cooeiiiiiiiiiiiieei, 4
2.3. Pinh chi thanh 1y: P85......ooooiiiiie,

3. Thu tyc tuyén b phd ST 1 TN
3.1. bicu kién tuyén bo pha san: D86, D87
3.2. Hau qua cta tuyén bd phd san................
3.3. Chu DNTN va tv hgp danh: D90: ............

4. Cdc bién phap bao toan TS cua chu t ;
4.1. Tuyén bd vo6 hiéu dbi véi 1 sb
4.2. D31: Cé4c bién phédp ngan chan : DS]
4.3, DPinh chi thyc hién hop ddn ng c6 hicu Iy

VIIL bia vi phép 1y cta cac bé\tha ia thu tuc pha SAN: ....ooiiiiiiiieceeee e 37
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