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HOI PONG NHA NUOC

LENH cua Chua tjch Hoi ddng Wha
nuoc sé6 47-LCT/HDNNS ngay
2-1-1991 cong bo Luit cong ty.

HOI BONG NHA NUOC
NUOG CONG HOA XA HOI CHU NGHIA
VIET NAM

Cin cir vao Diéu 100 cia Hién phdp
nwéc Céng hoa xd hél chit nghia Viél
Nam va Biéu 34 cita Ludt T chire Quéc
héi va Héi dong Nha nuéec,

NAY CONG BO;

LuAt cbng ty 48 dugc Qudc hoi
mroc Cong hoa x3 hoi chl nghia Vigt
Nam théng qua ngdy 21 théng 12 ndm
1990.

T.M. Hoi dong Nha nwroc
nuéc Cong hoa xa héi chi nghia
Yiét Nam
Chit tich
vO CHi CONG

LUAT cong ty
Bt thiwe hién duwong 180 phd! trién nén
kinh té hang ' héa nhiéu thanh phdn, huy
déng vd str dung c6 hiéu qud cdc ngudn
vdn, lao déng va tai nguyén cia dat nwoce,
tao thém viéc lam; bdo hd loi ich hop
phap cia nguéi gép vén dau tw, day
nhanh tdc dé phat trizn kinh t€; ldng
ciwéng hiéu lyc quan ly Nha nuée ddi
voi cdc hoat déng kinh doanh;

_Cdn cir vao Pidu 83 cha Hién phap
nwwére’ Cong hoa xd hoi chu nghia Viét |
Nam /

Ludt nay quy dinh vé cong ty lrdch
nhiém hitu hgn va cong ty ¢ phin.

-

Chuong 1
NHUNG QUY BINH CHUNG

Dizu 1. — Cong dan Vigt Nam da 18 tudi, £
td chirc kinh & Viét Nam co tw cdch phap 2
nhan thudc cic thanh phdn kinh té, tbé
chirc xd@ hoi c6 quyén gop vén dau fur =
ho#ic tham gia thanh lap cong ty trachs
nhi¢m hitu han, céng ty cd phin theo’~
quy dinh cta Luat nay, =

=
 Diéu 2. — Cong ty trach nhi¢m h_i'i'u*,cE
han vi cong ty cd phén, goi chung laz
cong ty, la doanh nghiép trong do ecac,
thanh vién ciing gop von, cing chia nhaus -
loi nhuan, cung chiu lé twong ing voir
phin vén gép va chi chiju trach nhi¢m’
vé chc khodn no cla cong ty trong pham=
vi phiin vdn ctia minh gép vao cong ty.,

Piéu 3. — Trong Ludt nay, cac tir ngg
diréi day duge hidu nhu sau: =

1. ¢Kinh doanh» la_viée thre hien:
mot, mdt s8 hoiic tit cA cac cong doan
clia qua trinh diu twr, ti san xu#t d&€n
tiéu thu san phim hoic thye hién dich
vu trén thi tredng nhim muc dich sinh
1gr. g

2. « Doanh nghiép» 14 don vi kinh
doanh durge thanh lap nhim myc dich
chii y¥u la thyc hi¢n cac hoat dong kinh
doanh.

3. «V8n phép dinh» 12 mirc vén i
thidu phii co6 d& thanh lap coéng ty do
phap lujt quy dinh ddi voi tirng nganh,
ngh&. ~



S0 4—23- 2-1991

CONG BAO

83

e e

4, ¢ V8n diéa lé» la sO vdn do céc
thanh vién dong ¢op va duge ghi vao
di€u 18 cong ty.

Pitu 4. — Nha nuéc ¢oOng nhan su
ton tai lau dai va phat trién cta cong
ty, thira nhan sir binh ding trwré: phap
luit ctia‘cong ty voi cac doanh nghiép
khac va tinh sinh loi hop phap ciia viée
kinh doanh.

Trong khuon khd phap ludt, cong ty
¢6 quyén tir do kinh doanh va chu dgng
trong moi hoat dong kinh doanh,

pitu 5. — Quyén s& hiru vé tu li¢u
san xufit, quydn thira k& vé vdn, tai sén,
cac quyen va loi ich hop phap khic clia
“cac thanh vién céng ty dwgce Nha nwoc
béo ho.
- Ditu 6, — Nghi¢m. cim e¢o quan Nha
nroe, don vi thude lirec lirong vil trang
nhin dan st dung tai san cua Nha nwéc
va cdng quy dé gop vén vao cong ity
hojc tham gia thinh lap coOng ty nham
thu loi riéng cho co quan, don vi minh.

Vién chirc tai chire lrong b may Nha
nroce, sT quan tai ngii trong lre lwgng
yii trang nhian dan khong dwgc phép
tham gia thanh 1ap heic quan ly cong ty.

Pi¢u 7. — Nguéi mét tri, nguoi dang
bi truy ciru trach nhi¢m hinh s hoiic
ngudi bi két &n ti méa chura duge x6a 4n,
thi khong dwge phép tham gia thanh 14p
hofic quan ly cong ty.

Pi¢u §. — Thanh vién cong ty c6 quydn:

1, S& hirtu mot phédn tai sin etia cong

ty teong wng voi phdan vén gép vao

cong ty;

9. Tham dir dai hoi ddng, tham gia
thdo luan, bi¢u quyét ciac vin d& thugc
thAm quyén ctia dai hoi dong; co sd
phiéu bidu quy&t twong @ng voi phin
. von goép vao cong ty;

3. Puoc chia loi nhodn hod#c chiu 18
twrong ung v&i phdn von gop vaocong ty;

4, Nhom thanh vién dai di¢n cho it
nhit 1/4 8§ vOn didu ¢ c6 quyén yéu

ciu triéu tap dai hoi dong dé xem xét
va gifi quy&t nhirng viéc ma Hoi dong
quén tri hoic Giam déc bd qua, Trong
trieong hop nay, Hoi déng quan tri hodc
Giam d&c phai tri¢u tap dai hoi dong
trong thoi han ba mwoi ngay, ké ti
ngay nhom thanh vién yéu cdu.

Dié¢u 9. — Phédn vdn gop clia mdi thanh

~vién co thé bing tién Vi¢t Nam, ngoai

te, \ang. tai san biing hién vat hodc bing
ban quyen s& hira cong nghiép.

Phiin von gop biing hién vAt hoic ban
quyén s& hitu cong nghiép phai duge
dai héi dong thanh lap xem xét, chﬁp
thuén, dinh gia va dwoe ghi vao di€n 1
cong ty ; phip vdn gop nay phai duoec
nop di ngay khi cong ty chinh thirc
thanh l&p.

bigu 10, — Bicu 1¢ cong ty 12 ban cam
k&t ctia tdt ciA Lhanh vién v& thanh lap
va hoat dong ctia cong ty, duge lhong
qua tai dai hoi dong thanh 1ap.

Pigu-1¢ cong ty phi: c6 noi dung clxu
y&u sam day :

1. Hinh thirc, muc tiéu, tén goi, tru s_ﬁr.
thoi han hoat ddng cha cong ty ;

2. Ho, tén cic sang ldp vién ;

3. ¥6n diéu 1¢, trong dé ghi rd tri gia -
phin vdn gop bing hién vat hoiic bﬁng
bin quyén s& hitu cong nghiép ;

4. Phin v8n gép cla médi thinh vién
ddi voi cong ty trach nhiém hiru han;
ménh gia ¢d phiu va s§ b phi€u phat,~
hanh- d8i voi cong ty ¢d phin;

5. Thé thirc hoat dong va thdng qua

. quyé&t dinh cta dai hi dong;

6. Co ciiu quin 1y va kiém sodit cong ty;

7. Cac loai quy, mirc gioi han cic quy
duoc 1ap tai cong ty;

8. Th& 1¢ juy?dt toan vd phén chia lgi
nhuén;

9. Cac treong hop sip nhap, chuyén
d3i hinh thirc, gidi thé cong ty va thé
thirc thanh ly tai sin céng ty.

Diéu 11. — Ngoai mot s8 nganh, nghe
ma phép ludt c@m kinh doanh, vi¢c thanh
lap cong ty trong céc nganh, nghé dudi
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ddy pbai dwgc Chu tu,h Hoi dong B¢
truong cho phép:

1. San xu#t va leru thﬁng thude nd,
thude doc, hoa chit doc; |

2. Khai thac cac loai khodng sdn quy;

3. Sin xu#t va cung ung du}n, nuoe
¢ quy md lom;

4. San xu#t cae phyong tién phat sdng
truy&n tin, dich vu biru chinh vién thoéng,
truydu thanh, truyén hinh, xudit ban;

5. V4n tii vién drong vA vin tai hing
khéng ;

6. Chuyén kinh doanh xufit khiu, nhip
khiu ;

7 Du lich qudc té.

Diéu 12. — Theo quy dmh cla, phap
luft,” cong 'ty c6 quyén:

1. Lira chon nginh, ngh& va quy méd
kinh doanh;

2. Lya chon hinh thirc va cach thirc
huy dong von; \

3. Lwa chon khach hang; trre ti€p
giao dich, ky két hgp dong voi khach
hang;

4. Tuy&n dung va thué murén lao dong
theo yéu cdu kinh doanh ;-

5. Str dung hgoai t¢ thu duwoc;

6. Quyét dinh viéc sir dung phan thu .

nhip con lai;

7. Chu dong trong moi hoat dong kinh
doanh da ding ky.

Piéu 13. — Cong ty c6 nghia vut/

1, Kinh doanh theo nganh, ngh& ghi
trong gidy phép;

2. Uu tién sir dung lao dt}ng trong
nurére; bdo ddm quyén, lgi ich clia ngwéi
lao dong theo quy dinh ctia phap luét
ldo dong; ton trong quyén cia td chire
cong doan theo Lujt cong doan ;

3- Bio dim chit lwgng hang héa theo
tién chulin da déing ky';

4, Tuah thi quy dinh clia Nha nuwée v&
bio v¢ méi truwong, bdo vé& di tich lich
s, vin hoa, .danh lam thing cinh va
trit tr, an todn x& hi ;

5. Ghi chép s sach k& toan va quyédt
toan theo quy dinh cia phap Iugt vé ké
to4n, théng ké va chiu sy kiém tra clia
¢o quan tai chinh;

6. Nop thu€ va thwc hién cac nghla v
khac theo quy dinh clia phap luat ;

7. Trich 5% 1di rong hang n#m d& lap
quy dir trir bt bugc cho dén mirc béing
109 von ditu 1¢ cia cong ty.

Chuong I

THANH LAP, BPANG KY KINH DOANH
GIAI THE PHA SAN' CONG TY
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Diéu 14. — Mudn thanh lap cong ty,
cic sing ldp vién phai giai don xin 2
phép thanh lip dén Uy ban Nbén dan =
tinh, thAnh phd trirc thuée Trung wong
hojc don vi banh chinh tuong: dlro'ng,
noi dur dmh dit tru sf chinh. »

Don xin thanh 14p cong ty phéi ghi rd:

1. Ho, tén, tudi, dia chi lhu'fmg tru efia
cae sang lap vién ;

2. Téngoi, tru 36' dre dmh cta cong ty;

3. Muc tiéu, nganh, nghe& kinh doanh; =

4. V&n didu 18 vA cheh thac gop vén;

5. Bién phap bao vé mdi trwong ;

6. Chwrong trinh xay dung cong ty,

Pon phdi kém theo phwong an kinhZ
doanh ban diiu vi dirthio didu 1 cong ty.”~

Diéu 15, — Cong dan, td chirc co
quyén tham gia thanh l4p cong ty phii
,¢6 cac diéu kién sau ddy méi dtro-c cip
gifly phép thanh lap:

1. Muc¢ tiéu, nganh, ngh& kinh doanh
rd rang, co phu'o'ng an kinh doanh ban
‘d#u; co tru s& giao dich;

2. C6 v6n diéu l1é phd hop \T quy mo
va nganh, nghé kinh doanh. V¥n didu &
khong duge thip hon von phap dinh do
Hoi dong Bo tredng quy dinh;

3. Ngwoi quan 1y, diéu hanh hoat dons
kinh doanh phdi cé trinh d¢ chuyén
mén twong rng' ma phap luat doi hé
ddi voi mot s® nganh, nghé.

+84—8—3845 6684 * www.ThuVienP
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bi¢u 16. — C) ban Nhan din nhan
don phai ciip holic tir chdi cap gily phép
thanh lap codng ty trong thoi han sdu
muoi ngiy, k& tir ngdy nhan don; néu
tir chdi cip gifty phép thi phiii néi ro ly
do.

Trong truwong hop ngudi xin phép
thanh I3p cong Ly th¥y viéc tir ch8i cip
gidy phép la khong thoéa dang, thico
quyén khidu nai 1én Trong tai kinh t&
Nha nude.

Piéu 17. —Cong ty phldi ding ky kinh
‘doanh tai Trong tai kinh t€ tinh, thanh
phd trre thuge Trung wong hodc don vi
hanh chinh tirong dwong. HO so diing ky
kinh doanh bao gOm: gily phép thanh
lap, ditu 1& cong ty va gidly to chung
thyee try s giao dich ciia cong ty.

Viéc diing k¢ kinh doanh cia cong ty
traich phiém hiu han phii dirge tién
hinh trong thdi han mét trim tim muroi
ngay, k& tir ngay dugc cdp gifly phép
thanh Lip.

Viéc ding ky kinh doanh cha cong ty
¢S phin phax duoc tign hanh trong thoi
han mot nitm, ké tir ngay dirge cﬁp gidy
phép thanh lap.

Qui thot han noi tai doan 2 va doan 3,
Bitu nay ma chwa diing ky kinh doanh,
néu mudn tiép tuc thanh l3p cong ty thi
cac sang 1ap vién phdii lam lai tha tuc
xin phép thanh lap. Trong trudng hop
¢6 1y do chinh déng, Uy ban Nhan dan
di cldp gidy phép tha.nh l1ap cé thé gia
han gifly phép thanh lap khong qua chln
muol ngay.

Ditu 18. — Khi ding k¥ kinh doanh,
cong ty dwge ghi tén vao sO déng ky
kinh doanh va dwgec ciip gidly chirng
nh4n dfing ky kinh doanh. K& tir thoi
di®m do, cong Ly c6 tw cach phap nhan
va dwrgc tién banh hoat déng kinh
doanbh.

Trong thoi han bdy ngay, k& tir ngay
cp gily chirng nhan ding ky kinh
doanh, Trong tai kinh t& phai gii ban
sao gidy chirng nhinding ky kinh doanh

kém theo ho so cha cong Ly cho cic co
quan thug, tdi chinh, thon: ké va co
quan quin ly nganh kinh &, kj thut
cung cip.

Diéu 19. — Trong thoi han ba muwoi
ngay, k& tir ngay duo"‘ cfip gifly chizng
nhan ding ky kinh doanh, Cong ty phai
ding bdo dia phuong va bao hing nghy
clla trung wong trong nim so lién tiép
ciac die didm chn yeu sau ddy:

1, Tén, loai hinh e6ng ly, tru s& va
muyc tiéu, nzanh, ngh® kinh doanh;

2. Ho. l&n, dia chi thudng tra cha cic
sang lip vién;

3. Von dicu 12

4. Ngay duoc ciip gifly phép thanh 1ip,
ngay duge ciip ﬂi;“iy chirng nhin déng
hy kinh doanh, s0 diing Ly kioh doanf;

5, Thoi diém bit diu hoat dong,

Biéu 20. — Trong truong hop cin dit
chi nhinh hoific vin phong dai dién
ngoai tinh, thinh pho trige thude Trung
uong hoic don vi hanh chinh tuoig
dtro‘ng, noi dit tru s& chinh, cong Ly
phai:

1. Xin phép Uy ban Nhan dan tinh,
thanh phd trixc thogc Trung wong hoic
don vi hanh chinh txong dlro'ng, noti
dit chi nhinh hofc vin phong dai dién
va ding ky kinh doanh tai Trong tai
kinh t€ cang cdp, nhr quy dinh tai cac
didu 14, 17 va 18 cla Ludt nay;

2. Thong bio biing vin bin cho ily
ban Nhan din di cfip gifly phép thanh
lap cong ty v¢ vigc m& chi nhanh hode
vin phong dai dién trong thoi han
mudi lim ngay, ké {ir ngay chi nhanh
ho¥c viin phong dai dién duoc cllp gidy
dang ky.

Diéu 21.—Kithay dbi muyc liéu, nginh,
nghé kinh doanh, v3n didu l& va cac noi
dung kbac trong hé so ding ky kinh
doanh, cong ty phdi khai bao lai voi
Trong tai kinh t& va pbai diing bdo theo
quy dinh tai Ditu 19 cda Luit nay.

Picu 22. — Cong ty chi duwge gidi the
trong cic trudng hop sau day:

i
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1. Két thic thoi han hoat déng da ghi
trong diéu lé eong ty;

2. Hoan thanh muc tiéu da dinh;

3. Muc ti¢u clia c6ng ty khong thé thure
hi¢n dwge nita hojc khong con cé lgi;

4. Cong ty bild 3/4 sd vOn diéu 1& hodc
dang giip kho khiin khong thé vuot qua;

5. C6 yéu cliiu chinh dang clia nhém
thanh vién dai dien 2/3 sd von diéu 1&.

Vidc giti thd céns ty trong bit ky
trierng hgp nio ddu phdi duge s dong:
v cia nhom thanh vién dai dién cho it
nhit 3/4 s0 vOn ditu 1¢ clia cong ty.

Di¢u 23. — Don xin giai th cong ty
phii giri d€n Uy ban NhAn dan da cdip
gidly phép thanh lap, dong thoi phai
ding bio dia phuong va biao hang ngay
cia trung wong ndm s lién ti€p. PBon va
thong bio phai ghi ro trinh fy va th
tuc thianh 1y tai sin, thoi han thanh todn
cac kboin n¢ ctia cong ty, thanh 1y cac
hop dong ma cong ty di ky két.

ny banNhan dan chi chiip thuan don
xin gidi thé néu sau muwdi lim ngay, k&
tir ngdy k&t thac thoi han thanh toan
cac khoan no va thanh ly cdc hop dong
di ghi trong don vA théng bao viéc xin
phép giai thé ma khoéng c6 don khidu nai.

Vide gidi thd cong ty dwoc bit diu khi
don xin gidi th¢ duwge chiip thuan.

Ditu 24, — Congty gip kho khiin hoiic
bi thua 16 trong hoat déng kinh doanh
dén mirc tai mot thoi diém tdng s6 tri
gid cic tad san-con lai cliacdng ty khéng
da thanh tointdnz sd cac khodn ng dén
han, la cdn3 ty dann lam- vao {inh trang
pha san.

Cong ty néi lai doan 1, Diéu nay cé*
th® bi Trong tai kinh t& tinh, thanh phd
trire thuge Trung wong hoiicdon vi hanh
chinh twong (Itrong, noi coény ty uL_lt tru
s& chinh tuyén b& pha san theo don xin
phd sin clia cong ty; hoiic don yéu ciu
clia mot hoidc nlueu chil no; holic kién
nghi clia co quan c¢6 thim quyén.

Trinl tir va tha lye pha sin thiyce hién
theo quy dinh clia phap ludt vé pha san.

- moOt s thanh vién.

Clirony 111
CONG TY TRACH NHIEM HOU HAN

Diéu 25, — Cong ty trach nhiém hiru
han la cong ty trong d6: .

1. Phin von gop cua tdt ca cac thinh
vién phai dwge dong dd ngay khi thanh
1dp cong ty. Cic phiin v8n gép duwoe ghi
rd trong didu 1¢ cong ty. Cong ty khong
dugce phép phat hanh bit ky mot loai
chirtng khoan ndo;

2. Viéc chuyén nhugng phiin vén gop
gitra cdc thanh vién dwec thuc hign tir
do. Viéc chuy@n nhwgns phiin vén gép
cho nguwoi khéng pbdi 14 thanh vién
phai duoc sir nhit tri cia nhém thanh
vién dai dién cho it nhidt 3/4 sd vin
diéu 1¢ ctia cong ty.

Diéu 26. — Cong ty trich nhiém hitu
han c¢6 th® dit tén theo muc dich hoat
d¢ng kinh doanh hoic tén cua mt}l hoic

Trén bing higu, héa don, quing cdo,
bio cdo, tai li¢u, gifly t& giao djch khag
cha cdng ty d8u phdi ghi tén cong Ly
kém theo cac chir «tiriach nhiém huu
han» va von diéu lé.

Difu 27. — Trong trudng hop cong Ly
¢6 khéng qui muoi mot lhénh vién,
viée thanh ldp va td chirce ‘hoat dong
ciia cdng ty phai tudn theo quy dinh
sau day: |

1. Sau khi nhin dugc gifly phdép
thanh lap va phdn v8n gép clia mdi
thanh vién did duwoc déong dd, toan thé
thinh vién hop d& xem xét, chip thuan
va dinh gia cac phin v8n goép bins-hién
vit, bing bin quydn s& hiru cong
nghi¢p va thong qua diCu k} cong ty;
phan cong nhau dam nhdn cic chire

aw Oft * Tel: +84-8-3845 6684 * www.ThuVienPhapLuat.com

‘tréch quan 1y va kidm soat cong ty; c

mot ngudi trong s6 ho hoiic thue ng,lrm
khac lam Giam “ade cong ly;

2, Trong qua trinh hoat dong, tit i
thanh vién phdi dwge tham gia quyél
dinh cac vin d@ sau day:

a) Phwong hudng va ntuf,:m va phat
I.I'ILI] cong ty;
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b) Cir hodic mién nhi¢m Giam dde

oong ty;

c) Stra doi didu 1¢ cong ty;

d) Thong qua quydt toam nim tai
chinh ¥a phan chia lgi nhuin cho cic
thanh vién;

d) Str dung quy drr trir;

e) ‘Mp nhip; chuyén d?jl hinh thirc,
giai thé hojc gia han hoat dong cua
cong Ly.

Th& thirc théng qua quyét dinh v&
cac viin d& noi tai khodn nay phai duoc
quy dinh o trong digu 1¢ cong ty.

3. Giam ddc dwgc uy nhiém day da
quyén han d& diéu hanh hoat d9ng kinh
doanh clia cong ty va cd6 quyén hanhb
dong nhin danh eong ty trong moi
trieong hop.

Giam dbéc chiu trach nhi¢m ca nhin
“hodic lién doi woi nhitng ngudi cung
quin 1y truéc toan thé thanh vién vé
phitng viéc minh ldm nhin danh cong
ty.

(iAm d8c duwee hudng lwong theo
quyét dinh cla cac thinh vién.

Ditu 28. — Cong ly €6 muoi hai thanh
vién tré 1én phdi ti€n hanh cac dai hoi
ddng, biiu 110i doag quan trj va cac kiém
goat vién. Chue ning, nhiém vu, quyén
‘han cha cic dai Loi dong, H¢i dOng quin
tri va kiém soit vién 4p dung nhur quy
dmh tai cac diéu 37, 38, 39, 40, 41, 42 va
43 clia Luat nay.

Dicu 29. — Cong ty c6 th® ting vdn
di¢n 1¢ bing cach goi thém vdn goép
trong c4c thanh vién hoiic k€t nap thém
thanh vién mo&i hodc trich e quy dir trir
theo quyét dinh cta dai héi dong.

Chuong IV
CONG TY CO PHAN

Bitu 30. — Cong ty ¢d phdn la cong Ly
tronyg do:

1. S8 thanh vién gni la ¢6 dong ma
cong Ly phéi c6 trong subt thoi gian hoat
dong it nhit la bily;

— . = =

2. Von diéu 1¢ chia cong ty -duge chia
thanh nhidu phin bfiing nhau goi la cd
phin. Gia tri méi ¢b phin goi la ménh
gia ¢d phidu. Méi cb dong c6 thé mua
mot hoiic nhidu ¢ phidu ;

3. Cb phidu duge phat hanh cé thé co
ghi Lén hoiic khong ghi tén. €5 phi¢u coa
sang lap vién, cua thanh vien Hai dong
quan Iri phii la nhirng ¢6 phigu ¢o
ghi tén ;

4. Co phi€u khong ghi (én duge tir do
chuyén nhugng. C6 phifﬁu c6 ghi tén chi
dugc chuyén nhugng, néu duoe sy déng
y cta Hoi déng quan tri, tri trudng hops
quy dinh tai Diéu 39 ctia Luét nay.

Bicu 31, — Cong ty ¢b phiin duoce t
do didl tén.

Trén bang hi¢u, hoa don, quang cao
bao c4o, tai liéu, gifly to giao dich kha
cuiia cong ty déu phai ghi tén cong ty kén
theo cac chir « Cong ty ¢4 phdn» va vin
diéu lé.

Ditu 32. — Ngoai quy dinh v& thu hmg
thanh lap va didng ky kinh doanh néi taﬂ
Chuong Il cia Luat nay, viéc thanh iap.
cong ty ¢d phin con phai (uin theo cacg
quy dinh sau day:

1. Cac sang lap vién phai cling nhau[“
ding ky mua it nhit 209 s6 cd phién d,
tinh phat hanh cuacong ty. Trong tlu'cng
hop cidc sang lap vicn khong ding k
iua 186 ch cd phi€u cia cong ty, thi‘ho=
phai cong khai goi vOn tir nhirng nguoi
khac ;

2. Trong truong hop cong khai goi von
tir nhirng nguwoi khae, thi sau khi duoe
clp gidy phép thanh l4p, céc sang lip
vién phiai nop lai Trong tai kinh té da
cip gifly chirng nhan dang ky kinh doanh
mot ban dir thdo diéa 1¢, danh sach sang
1p vién, dia chi thuong tri va nghé
nghiép ctia ho;

3. Vige goi v8n tir nhirng nguoi khac
phii dwoe thong bao cong khai, bio
dim cho nhitng nguoi quan tars hi€u rd,
hiéu ding mue tiéu va lrién vong phat
trién cta tong ty;

lénPhapﬁlat.c
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4. Viee dinzg ky mua c¢d phida duge
xic nhin bing mot L& phidu c¢é chirky
cia ngudt nhan mua hoilic ngwdi dwge
!.1y nhiém mua va Clld it nhit mot sang
lap vién; |

T& phi¢u nay phai ghi ro:

a) Tén cong ty;

b) Muc ti¢u hoat ddng ctia cong

c¢) Tru s& dir dinh clia cong ty;

d) Tong s vOn goi gop ;

dy Téng sd ¢ phiu dirtinh phat hanh;

e) Noi giri 80 tién di gop ;

ty;

g) Ngay va noi nop dur thao diéul¢;

h) Ho, tén, tudi, dia chi thuong tri va
nghé nghi¢p clia nguwoi ding ky mua cd
phi¢u vi s8 ¢ phidu ding ky mua; sd
¢d phi¢u dwge dong biing tién miit, bing
hién vit hodc bin quyén s& hitu cong
nghi¢p va cam k&t dong h&t s6 con lai
theco quyét dinh goi von cia HQi ddng
quan tri;

5. Cic sang lap vién phai gri tdt cd
sO 1ién da gop cia ngwoi ding ky mua
cd phi€u vao tai khoin phong tda tai
mot ngan hang & trong nuwdc keém theo
danh sich nhirng nguwoi ding ky mua cd
phida va s6 tién ma moi ngudi da gop.
S8 tién giri ehi dwgec lay ra khi cong ty
did dugc cilp gilly chirng nhan ding ky
kinh doanh hoific sau mot niim, ké tur
ngdy duwge cdp gidy phép thanh 1§p ma
cong Ly khong thanh 1ap duwge;

6. Cac sang 14p vién' tridu tip dai hoi
dong thanh 1ap dé thong qua diéa 1§ cla
cong ty va cac thi tuc cdn thigt khac, khi

a) S8 ¢6 phi¢u dy tinh phat hinh da
duge diing ky mua hét;

b) Nhirng ngudi ding ky mua cb phién
di dong bang tién mit {t nhat 1/2 tri gia
56 c¢d phidu ma ho di ding ky mua va
cam k&t dong da bilng tién miit ;

c) Tai sdn biing hi¢n vat, bin quyén

s& hiitu cong nghi¢p dung dé mua ¢d
phidu da dugc dong da.

= e

Pitu 33, — Sau moét nim, ké tir ngay
duge cdp gifly phép thanh lap mia coOng
ty khong thanh 1dp duge, thi nguoi ding
ky mua ¢d phidu c6 quyén yéu cin cac
sang lap vién tra lai so tién da gop. Gac
sang lap vién phiitrd cho ho s& lién da
gép trong thoi han ba mwoi nsay, ké tir
ngay nhan duge yéu cilu va phii chiu
moi chi phi lién quan d€n viéc vin dong
thanh 1ap cong ty.

Ditu 34 — Cong ty ¢d phiin c6 thé
dwge Uy ban Nhan dan tinh, thinh phd
trre thude Trung wong hoie don vi
hanh chinh tuweong dwong, noi cong ty
dit tru 8& chinh cho phép phat hanh ¢b
phigu hodic trai phicu.

Diéu 35, ——ICdng ty chi duge ciip gidy
phép phat hanh ¢d phiédu méi, nfo co
dd cac diéu kién sau day:

1. D thu hét tién c¢b phi&u phat h.mh
trong dot truoc; x

2. Chirng minh dwoe hoat dong kinh
doanh cfia cong ty dang dugc quan ly
t3t va cod hiéu qui;

3. Bugc ngAn hiang dim nhiém giup
do dich vy ngin quy va k& lodn lién
quan dén viéc phat hanh ¢b phidu;

4, Cé6 chuong trinh va k& hoach cuy
thé cong khai goi v3n trong cong ching.

ft = Tel: +84-8-3845 6684 * Www.ThuWenPhapLuat.com
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Chwong trinh va k& hoach nay phai®

bdo dam cho moi ngudi quan tam hicu
rd, hiéu ding tinh hinh kinli doanh,
thire trang tinh hinh tai chhsh, tricén
veng phat trién clia cong ty d& ho co
co s quy&t dinh mua ¢d phi&u.

Gify phép phat hanh ¢ phi€u méi
phai quy dinh rd tdng s& vdn goi thém,
88 ¢6 phidu dwgc phat hanh, thoi han
thue hién viéc goi thém von,

Diéu 36. — Cong ty chi dwoc cdp gidy
phép phat hanh trai phi€u, néu cé du
cac diéu kién sau day:

1. C6 phwong an kinh doanh cu thé
doi hdi vén lom;
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2. Pa hoat dony {L nhit 1A hai nim va
i:hl'rng minh duoe hoat ddng kinh doaunh
cha cong ty dang dugc quan ly 18t co
hi¢u qui ;

3. Pegc ngin hang noi cong ty ma
tai khoin chirng nhan 38 tién con lai &
ngin hang va duoc co quan cong chung
chirng nhan tri gia s8 tai sin bing hi¢n
vit ctia cong ty di blo dim cho tdng
s6 von du dinh vay. Vigc bao ddm cho
s¢ von dir dinh vay con c6 thd dwge
mot holic nhiu ngadn hang bio léph;

4, Puoc ngan "hang ddm nhiém giap
d& dich vu ngdn quy vad k& todn lién
quan d&n vige phat hanh trai phiu.

Gidy phép phat banh trai phi&u phai
quy dinh 10 mitc von duwgc vay qua
phat hanh trai phi€u, muc lai va thoi
hgn hoan tréd vOn.

Trén mdi trai phifu phdi- ghi ro s8
thir ti, gid tri cha trai phidu, tdng sd
von huy déng bing trai phiéu, mirc lai
va thoi han thanh toan.

piu 37. — DPai hoi ddng cd dong la
co quan quyét dinh cao nhit cia cong
ty, gom:

1. Pai hoi dSng thanh lap dwgce triu
tap 42 ti¢n hanh cac tha tyc thanh lap,
thio ludn va théng qua diu 1¢ cong ly.
Pai h¢i dong thanh lap phai c¢6 nhom
¢d dong dai di¢n cho it nh#l 3/4 s8 von
digu 18 chia cong ty vi bi¢u quyé&t theo da
s phi¢u qua bén;

2. Pai hgi ddny bit thuong dugc triéu
tap & sira ddi Jidu 1¢ cong ty;

3. Dai hoi ddng thuonyg duge trigu tap
vA0 cudi indi nitm tai chinh hofc bit ky
lic néo ma 110 dOng quin tri hoiic kiém
soat vién Lbdy cin thi€t, dé giai quyét
chc ¢dng viée thuoe hoat dong kinh
doanh ctia céng ty trong khuon khd
didu 18, trong &6 e¢o6 cae viéc chu yeu
sau day:

ﬂ')
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a) Quy#t dinh phwong hiroag, nhi¢m
vu phat trién cong ty va k& noach kinh
doanh hang niim ;

b) Thio ludn va thdong qua bing Lbng
k&t niam tai chinh;

¢) Bau, biai mién thanh vién [¢i d0ng
quan tri va ki¢m soat vién;

d) Quy&t dinh s& l¢i nhudn trich 1ap -
cac quy cta cdng ly, sO loi nhudn chia
cho cac ¢d donyg, phan chia frach nhi¢m
v& cac thigt hai xdy ra ddi vai cong ty
trong kinh doanh ;

d) Xem xét, quy&t dinh gidi phap khic
phuc cac bién dong lon v& tai chinh cla
cong ty;

e) Xem xét sai pham céa Hoi dOng
quan tri gay thiét hai cho cong ty.

Thé thirc trigu tap cac dai hoi ddng,
phiin v3n di@x 1¢ ma cac cd dong holic
nguoi dirgre Uy quy én tham di phai ch
dé& cac cudc hop cha dai hoi ddng co gﬂ
tri va thé thitc thong qua quydt dinh
ciia dai héi dong phdi duoc quy dinh
rd trong diéu 1¢ cong Ly.

* Tel: +84-8-3845 6684 * W‘W.ThuﬂenPhapLuat.com

Dicu 38, — Hoi dong quin tri la co
quan quan 1y c¢ong ty, gom tir ba dEn
murgi hai thanh vién.

H¢i dong quin tri cé toan quyén nhin E
danh cong ty d& quyét dinh moi vén d&
lién quan dén muc dich, quyén lgi cha
cong ty, trir nhitng vn dé thuéc thim
quyén cua dai hoi dong.

Ho¢i dong quan tri biu mat thanh vién
lam Cha tich, Chi tich Hoi Gdng quan
tri ¢é thé kiém Giam ddc (I'ong giam ddc)
cong ty, néu diéu 1& cong ty khong quy
dinh khac.

Dicu 39. — Hoi déng quan tri chiu
trach nhi¢m trrde dai ol dong vé nhirng
sai pham trong quin 1y, vi pham diu l¢,
vi pham pbap ludt gay thiét hai cho
cong ty.
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Thanh vién Hi dong quan tri dugc
hudng lwong hoiic tha lao theo quyét
dinh cta dai hoi dong.

Diu 1& cong ty c6 thé quy dinh s8 ¢
phi€u t8i thidu ma cac cd dong la thanh
vién Hoi dong quin trji phéi c6. S8 cd
phi€u nay phai ghi tén, khoéng duwroc
chuyén nhuegng trong sudt thoi gian tai
chirc va trong th&i han hai ndm, k@ tir
ngay théi gi chirg thanh vién H}i dong
Juan tri.

Diéu 40. —Trong trirdng hep Chi tich
Hoi dong quoan tri khéng kigm Gidm ddc
(Tdng giam ddc) cong ty, thi Hoi dong
quan tri cir mt ngudi trong sd ho hojc

thué nguoi khac lam Gidm ddc (Idng -

giam ddc).

Giam d8c (Tdng giam ddc) la nguoi
diéu banh heat dong kinh doanh hang
ngay clia cong ty va chia trich nhiém
truoc Hoi dOng quan tri v& viéc thue
hién cdc nhiém vu va quy&n han duoc
giao.

Pitu 41. — Cong ty c¢6 hai kidm soat
vién do dai hoi ddng biu ra, trong do it
nhit mot kiém soat vién phai c6 chuyén
moén vé k&, toan, Ki@m soat vién €6
nhi¢m vy va quyén han san day:

1. Kiém tra sb sach k& toan, fai sin,
cic bang tdng k&t ndm tai chinh cia cong
ty va trigu tap dai h¢i dong, khi xét thiy

cin thiét; '

2. Trinh dai hoi ddng bdo cio thim
tra ckc bang tdng két nam tai chinh clia
ceng tys '

3. Bao cdo v& nhirng s kién tai chinh
b7t thuéng xdyra; vé nhirng wu, khuyét
diém trong quén ly tai chinh cta Hoi
déng quan tri.

DPitu 4#2. — Kilm so4t vi¢n dwge hudng
thu lao do dai h¢i dong quy&t dinh va
chiu trach nhiém.trirée dai hgi dong veé
nhirng sai pham ciia minh trong qua trinh

thee hién nhiém vu gdy thié¢t hai cho
cong ty.

Diéu 43, — Kidm soat vién khéng thé
ddng thoi 1a thanh vién H¢i déng quan
tri, Giam ddc (Tdng giam df)’c) cong ty;
khong thé 1a vo, chdng ciia cac thanh
vién Hoi ddng qudn tri, Gidm dde (Tﬁng
giam doc) cong ty.

‘Chwong V
XU LY VI PHAM

Dién 44, — Ngadi thanh 14p codng ty
ma khong c6 gidy phép; kinh doank
khong ding k¥, kinh doanh khong ding
nganh ngh@ ghi trong gidly phép; khai
man phin v8n gop khi thanh Ié.p cong
ty; khai man s8 nguéi mua ¢d phidns
lira d8i ngudi khac dé ban ¢d phiéu;
phat hanh trai phigu, ¢d phifu méi ma
khong cé gidy phép hoiic vi pham quy
dinh khac cha Luit nay, thi tuy theo
mirc dd nhe hoiic niing ma bi xir phat
banh chinh hoidic bi truy ciru trach
nhi¢m hinh sir theo quy dinh caa phap
luat. .

Difu 45. — Ngudi lgi dung chee vu,
quyén han cfp gidy phép thanh 1ap cong
ty cho ngwoi, t8 chire bi cim, cho nguoi
khong dwgc phép thanh lap cong tv;
khong cdp gidy phép, gidly ding ky kinh
doanh cho nguwdi, 18 chire da didu kién
thanh lap cong ty hoidc ding ky kinh
doanh; chirng nhan sai vé vﬁn giri
o ngdn hang hodc v& tri gia tai san
biing hién val clia cong ty ; hojic vi pham
cac quy dinh khac cia Ludt nay, thi tuy
theo mirc d¢ bhe hoXc niing ma bi xirly
k{ luat hodie bi truy ciru (rach nhiém
hinh sirtheo quy dinb cuaphap luat,
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Chuong VI
PIEU KHOAN cUOI CUNG
: :

Pitu 46. — Lujt nay c6 hién lye ké
tir ngay 15 thang 4 nim 1991,

Nhitng quy dinh treoc day trai voi
Ludt niy d&u bii bb.

Trong thoi han mot trdm tdim miroj
ngdy, k& tr ngay 15 thang 4 n&m 1991,
cac cong ty di dugce co quan ¢o thim
quy&n cﬁp gify phép thanh lip truos
ngay d6, phii lam lai cac thi tuc thanh
14p va diing ky kinh doanh theo quy dinh
ca Luat nay,

Luat nay da duwgcQudc hdi nude Cong
héa xi hoi chii nghia Viét Nam khoa VilI,
ky hop thir 8 thong qua ngay 21 thang
12 ndm 1990.

Chitt tich Qudc hoi
LE QUANG DAO

LENH cua Chu tjch Hoi ddng Nha
nzoe s6 48-LCT/HDNNS ngay
2-1-1991 coéng bd " Luat doanh
nghi¢p tu nhén,

HOI BONG NHA NUGC
NUOC CONG HOA XA HOI CHU NGHIA
VIET NAM

Cdn eir vdo Diéu 100 cia Hién phdp
nwée Céng hoa xd@ hdi chi nghia Viél
Nam véa Ditu 34 cita Lugt T chire Qudc
h¢t va Hoi dong Nha nuéec,

'NAY CONG BO :

Luit doanh nghiép twr nhdn da duge
Qudc hoi nuwdc Cong hoa xd hoi cha

nthia Viét Nam (hong qua ngay 21
thang 12 ndm 1990,
T.M. Hoi d6n¢ Nha. nwde
nuwrde Con g hoaxi hoi chii nghia Vigt Nam
. Chua tich
vO CHI CONG

LUAT doanh nghiép tw nhan

D2 thiee hién diréng i phdl trién nén
kinh (& hding héa nhi¢u thanh phdn,
khuyén khich vi¢gc ddau tie kinh doanh,

‘bao ho lgi ich hop phap ciia chil doanh

nghiép I nhan ; tang -cuéng hiéu lire
qudan ly Nha nude doi voi ede hoat dong
kinh doanh;

Cin cir vao Diéu 83 cia Hién phdp
nuée Cong hoa xd hoi chi nghia Vit
Nam ;

Luqt nay quy dmI: vé doanh nghlép tu:
nhdn. -

Chirong I
NHONG QUY BINH CHUNG

Diéu 1. — Cong dAn Viét Nam dn
18 tudi co quyén thanh ldp doanh nghiép
tir nhin theo quy dinh ciia Luat nay.

Ditu 2. — Doanh nghi¢p twr nhén 1a
don vi kinh doanh ¢6 mirc vdn khong
th#p hon vén phap dinh,
nhan lam cha va te chiu trach nhiém
biing toan ]J¢ tai sn ctia minh Té‘ moi
hoat dong cia doanh nrrhl{,p.

« Kinh doanh » néi trong Ludt nay la
vidce thure hién mot, mot sd hoiic it ca
cac cong doan ciia qua trinh diu tw, tir
shn xufit dén tiéu thu sdn phim hodc
thire hién dich vu trén the treong nhim
mue¢ dich sinh loi.
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Diéu 3. — Nha nuwéc céng nhin Slj."-

t6n tai lau dai va phat trién cia doanh



