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Office has no members of capital contribution. This regulation has "forced" independent practitioners 
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Cdng ty hgp danh la loai hinh cdng ty xuat hien giua cac tbanh vien cdng ty, cong ty cd the bj giai 
sdm nhat trong Ijch sff hinh thanh cac loai hinh cdng the trong trudng hgp cd thanh vien bj chet ho^c 
ty. Xet ve ban chat, cdng ty hgp danh (general khdngcdntu each thugng nhan; viec bdsung thanh 
partnership) dung nghTa la su Hen ket ciia cac thuang vien mdi phai dugc sir nhit tri ciia tit ci cac thanh 
nhan don le (sole trader hay sole proprietorship) de vien cdng ty. 
kinh doanh dudi mdt ten hang chung-. Trong cdng ty Sau 05 nam thi hanh Luat cdng chffng so: 
hgp danh chi cd mdt loai thanh vien duy nhit do la 82/2006/QHII ngay 29 thing 11 nam 2006 (Lugt 
thanh vien hpp danh, cac thanh vien hgp danh deu cd cdng chung nam 2006), ca nudc da thanh lap dugc 
tu each tiiuong nhan, nhOng ai khdng du dieu kien de 487 VPCC, trong dd cd tdi 352 VPCC hoat dgng 
trd thanh thucmg nhan thi khdng the trd thanh thanh theo loai hinh doanh nghiep tu nhan va 135 VPCC 
vien cua cdng t>' hgp danh. Cdng ty hgp danh la loai boat dpng theo logi hinh cdng ty hgp danh. Nhu 
hinh cdng ty ma cac thanh vien de gap nii ro nhat vgy, thuc tien cho thiy, ty Ie VPCC hoat ddng theo 
bdi vi cac thanh vien cong ty phai lien ddi chju trach loai hinh doanh nghiep tu nhan chiem tren 72% 
nhiem vd hgn ddi vdi nghTa vu tai sin ciia cdng ty. tren tdng sd VPCC dugc thanh lip, cao gip 2,6 lin 
Cdng ty hgp danh ciing la loai hinh cong ty kem so vdi VPCC boat ddng theo logi hinh cdng ty hop 
"ben viing" bdi nd phu thupc vao tfnh chat ddi nhan danh. Dieu dang luu y la ca nudc cd 60/63 tinh, 

' Thac s5'. Nghien cim sinh, Gidng vien thinh giang Khoa Dao tao Cdng chimg va cac chirc danh tu phdp khde, Hpc vi^n Tuphdp, 
^ Ngo Huy Cuong (2009), "Klidi niem cong ty hop danh tai Ludi doanii nghiep ndm 2005", Tap chi Nghien ciru Lfip phdp, 
(Il/{148)), tr.23-26. 
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thanh phd tryc thupc Trung uong cd VPCC dugc 
thanh lap nhung cd tdi 43/60 tinh, thanh phd true 
thupc Trung uong khdng ton tai VPCC dugc td chuc 
va hogt ddng theo loai hinh cdng ty hgp danh^. Nhu 
vgy, dua tren mdi tuong quan giua logi hinh cdng ty 
hgp danh va loai hinh doanh nghiep tu nhan, thi logi 
hinh cdng ty hgp danh da khdng dugc uu tien lira 
chgn dl ap dung ddi vdi VPCC d nudc ta. Loai hinh 
doanh nghiep tu nhan dugc cac CCV "uu ai" hon. 
Tuy nhien, Luat cdng chiing nam 2014 da "bffc tu" 
va khdng cho phep VPCC dugc td chuc va hogt 
dpng theo logi hinh doanh nghiep tu nhin. 

Cd quan diem cho rang boat dgng cdng chffng 
la hogt ddng cung cap djch vu cdng, mang tinh 
phyc vu xa hdi va khdng vi myc dich lgi nhuin. 
Nhung ngudi theo quan diem nay cdn cho rang: 
" Vdn phdng cong chimg Id mpt to chiec "doi nhdn " 
chie khdng phdi "ddivdn", cdc cdng chimg vien 
hogt dpng tren ca sd uy tin chic khdng phdi trin sd 
phdn vdn gop, neu quy djnh cd thdnh viin gdp vdn 
tham gia vdo Vdn phdng cdng chimg se khdng dam 
bdo dugc tinh khdch quan eda hogt ddng cdng 
chieng bdi le, nhimg ngudi gdp vdn cd the dimg sd 
vdn gdp cita minh di chi phdi, dieu khien hogc 
"ep " cdc cdng chimg viin thuc hiin hdnh vi cdng 
chimg sai trdi hogc khdng bdo ddm chdt lugng"'^. 
Trai vdi quan diem vua neu, quan diem ddi lip lgi 
cho ring VPCC cung la mgt doanh nghiep, cdng 
chffng vien (CCV) phai tu bd vdn de dau tu, khdng 
cd su bao cap cua Nha nudc, nen du cung cap dich 
vy cong thi hoat dgng cua VPCC cting khdng the 
khdng tinh din ylu td Igi nhuin. Lgi nhuin cd le la 
muc tieu dau tien ma CCV hudng tdi khi thanh lap 
hoSc nhan chuyen nhupng VPCC; Lgi nhuan dugc 
danh ddi bdi chinh nhung nii ro tiem an trong boat 
dgng cdng chung. VPCC hoat ddng khdng vi muc 
dfch lgi nhuin se mau thuan true tiep vdi quy dinh 
cho phep VPCC thue CCV iam viec, quy dinh diu 
gia quyen nhin chuyen ddi Phdng cdng chung 
(PCC) hay chuyin nhugng VPCC. Chung tdi ddng 
y vdi quan diem nay bdi neu khdng cd Igi nhuin 
thi chac ehan se khdng cd ai bd vdn ra de thanh lap 
VPCC, nhin chuyen nhugng VPCC hoac nhin 
chuyen ddi PCC. Han nira, VPCC cd phai la td 

chuc "ddi nhdn " hay to chffc "doi von " phu thudc 
vao quan diem lip phap va su lya chgn cua nha diu 
tu chff khdng bat ngudn tu boat ddng cdng chimg. 

Phap Iuat khdng thua nhan thanh vien gdp von 
trong VPCC, ma thuc chit la khdng thua nhgn logi 
hinh cdng ty hgp vdn don gian (hay cdn gpi la cdng 
ty hgp danh trach nhiem htru hgn) nhung tren thuc 
te su "kit duyen" giffa thanh vien gdp vdn vdi CCV 
dien ra tuong ddi phd bien, nha dau tu khdng phai 
CCV san sang chap nhin rui ro, thda thuin "ngim" 
vdi CCVHD dl bd vdn diu tu vao VPCC dudi 
nhieu hinh thffe khac nhau nham muc tieu tim kilm 
lgi nhuin. Dudi diy la mdt sd each thffe hgp tac: 

Thicnhdt, mpt hogc nhieu nha dau hr khdng phai 
CCV diu tu 100% vdn de thanh lap hogc nhin chuyin 
nhugng VPCC. Theo dd, nha diu tu thue tff 02 CCV 
trd len dung ten thanh vien hgp danh, cac CCV nay 
mang danh nghTa CCVHD, thuc t l hp chi la ngudi 
lam thue cho nha dau tu, CCVHD khdng phai bd vdn 
nhung dugc hudng luong hoac Igi nhuan theo ty le 
thda thugn vdi nha diu tu. Vai trd, quyenhan ciia nha 
dau tu dugc xac lap theo sir thda thuin giffa nha dau 
tu vdi cac CCVHD va mang tinh chat "ngi bg". 

Thii- hai, mdt CCV diu tu 100% vdn dl thanh 
lap hoac nhin chuyen nhugng VPCC. Dudi each 
thffe nay thi chi cd duy nhat mgt CCV bd toan bd 
vdn ra de dau tu, CCVHD khac chi la "danh 
nghTa", hp cd the la ngudi lam thue hoac ngudi cho 
"mugn danh" hoac ngudi cho "thue danh" de thda 
man dieu kien ve sd lugng thanh vien hgp danb 
trong VPCC theo quy djnh ciia phap Iuat. 

Thie ba, CCVHD va nha dau tu khdng phai la 
CCV cimg bd vdn de thanh lap hoac nhgn chuyen 
nhugng VPCC theo ty le vdn gdp va phan chia Igi 
nhuan theo thda thuin. 

Su tham gia cua thanh vien gdp vdn tai VPCC 
khdng dugc phap luat cdng nhin, hgp danh nhung 
khdng chinh danh, quyen va Igi ich ciia thanh vien 
gdp vdn khdng dugc phap luat bio ve. Tren thuc te 
da phat sinh nhieu tranh chap giffa CCVHD va 
ngudi gdp vdn Iam xao trdn hogt dpng cffa co quan 
cdng chffng dugc dang tii tren cac phuang tien 
thdng tin dai chung nhu: ''Vanphong cdng chieng 
Ddng Da nhdn gdp vdn co sai ludt? "•' dang tren 

^ BQTU phap (2013), Bdo cdo rSngkil 5 nam Ihl hdnh Ludt cong chiing, Biio cao So: 105/BC-BTP,ngdy 13 thang5ndm2013. 
•• BO Tu phdp (2013), Bdo cdo Tdng kil 5 ndm Ih hdnh Lud! cong clnmg, Bdo cao S5; 105/BC-BTP, ngdy 13 ihdng 5 ndm 2013. 
' http://www.baomoi.eom/van-phong-cong-chung-dong-da-nhan-gop-von-co-sai-luat/c/2877594.epi, truy cap ngay 01/5/2019. 

http://www.baomoi.eom/van-phong-cong-chung-dong-da-nhan-gop-von-co-sai-luat/c/2877594.epi


iWtmmmm 
bao Phap luit thanh phd Hd Chi Minh, "Gop von 
vdo van phdng cdng chimg tu: lugt chiea du lieu, 
kho gidi quyit tranh chdp"^ dang tren trang bao 
dien tff Bao mdi, " Vdn phong cdng chimg A^ Tho 
dong cica do ddu? "^ dang tren Bao dien tu Ap Bic, 
''Ddng sau nhung rdc roi tgi vdn phdng cdng chimg 
Himg Qudng"'' dang tren Bao dien tu Phap lugt va 
Xa hpi... vv. Dieu dd cho thay, chiec ao phap ly 
khoac len VPCC da qua nhd so vdi yeu cau ciia 
thuc tien. 

Sd dT Luit cdng chffng nam 2014 khdng cho 
phep tdn tai thanh vien gdp vdn trong VPCC xuat 
phat tff quan diem cho rang, neu trong VPCC cd 
thanh vien gdp vdn se khong bao dam tinh khach 
quan trong hogt dpng cdng chimg, bdi nhting thanh 
vien gdp vdn cd the chi phdi, dieu khien hogc "ep" 
CCV thuc hien hanh vi cdng chung trai luat^. 
Chiing tdi cho rang, nhin djnh neu tren la thieu eg 
sd khoa hpc bdi cac ly do sau: 

Thie nhlii, Luit cdng chung nam 2014 quy 
djnh cac nguyen tic banh nghl cdng chimg ma mdi 
CCV phai chap hanh do la: Tuan thu Hiln phap va 
phap luat; khach quan, trung thuc; tuan theo quy 
tac dgo due hanh nghe cdng chung va chju trach 
nhiem trudc phap Iuat va ngudi yeu cau cdng 
chung ve van ban cdng chimg. CCV dugc xem la 
"thim phan phdng ngua", khdng the chju bat cff ap 
luc, Iy do gi lam anh hudng den chat lugng ciia 
VBCC. Hon nua, CCV se la ngudi cudi ciing chiu 
trach nhiem trudc phap luat va ngudi yeu ciu cdng 
chung ve VBCC, CCV khdng the vi su chi phdi, 
dieu khien hoac chiu sffe ep trai phap Iuat de roi 
phai chiu trach nhiem bdi thudng thiet hai theo quy 
djnh Clia phap lugt va ganh chju nhung hau qua 
phap !y bat lgi ddi vdi chfnh minh. Phap lugt cdng 
chimg ciia da sd cac qudc gia tren the gidi va Viet 
Nam ciing khdng phai ngogi le quy dinh CCV dugc 

phep haiih nghl dudi hinh thffe lam viec theo che 
do hgp ddng lao ddng cho VPCC. Chung ta khdng 
thi suy lugn ring CCV lam viec theo che do hgp 
ddng lao ddng se khdng vd tu, khdng khach quan 
bdi se chiu sir chi phdi tff phia ngudi su dyng lao 
dgng, ngudi su dyng lao dpng se "ep" ngudi lao 
ddng - CCV thuc hien cac hanh vi cdng chffng trai 
Iuat. Quyln tu chdi yeu cau cdng chffng khi yeu 
ciu do khdng du dilu kien 6h thy ly la quyen co 
ban va quan frgng nhit doi vdi CCV trong qui trinh 
hanh nghl dugc phap luat cac nudc tren the gidi 
ghi nhin. 

Tbu hai, Luit doanh nghiep nam 2014 da xac 
dinh rit ro dia vj phap ly cua thanh vien gdp von 
trong md hinh cdng ty hgp danh (thuc chat la logi 
hinh cdng ty hgp vdn don gian). Theo dd, thanh 
vien gdp vdn khdng dugc tham gia quin ly cdng ty, 
khdng dugc tiln hanh cong viec kinh doanh nhan 
danh cdng ty va chi cd nhung quyln hgn nhit djnh. 
Cac quy djnh nay da thiet lap co che phdng ngffa 
viec can du tff phia thanh vien gdp vdn doi vdi 
thanh vien hgp danh trong hogt dgng, quan ly, dilu 
hanh cdng ty. Trong cdng ty hgp vdn don gian, 
thanh vien gdp vdn thudng bj "lep ve" trudc cac 
tbanh vien hgp danh'". 

Phap luit quy djnh, VPCC chi dugc phep to 
chuc va boat dpng theo loai hinh cong ty hgp danh 
vdi day dii cac dac diem ciia cdng ty ddi nhan, cac 
CCVHD chju trach nhiem vd hgn va lien ddi v6 
nghTa vu tai sin ciia VPCC. Mpi sai lim tu bat cff 
CCVHD nao deu lam cho cac CCVHD khac phai 
lien ddi chju trach nhiem"; CCVHD chi cd the 
thoii thac trach nhiem neu CCVHD khac da vugt 
qua tham quyen dai dien'-. Nguyen tac ciia hgp 
danh la binh dang giua cac thanh vien hgp danh 
trong quan he ddi ndi cung nhu quan he ddi ngogi. 
Ndi each khac, loai hinh cdng ty hgrp danh khdng 

' hUpsV/baomoi.com/gop-von-vao-vpcc-tu-luat-chua-du-lieu-kho-giai-quyet-tranh-chap/c/2866636.epi, truy cdp, ngdy 
10/4/2014. 

' hup://baoapbac.vn/ban-doe/201504/van-phong-cong-chung-my-lho-dong-cua-do-dau-604893/. truy cap ngdy 29/4/2015. 
' https://phapluat\ahoi.vn/dang-sau-nhung-rac-roi-tai-van-phong-eong-chung-hung-quang-l4l578.html, truy cdp ngdy 
01/12/2018 
' Uy ban thudng vu Qudc hdi (2014), "Bdo cdo Giai Irinh, tiep Ihu. cliinh ly dir dn Ludi cong chung (sua doi)"', Bao cdo s6: 
649/BC-UBTVQHI3,ngay 12/5/2014. 
'" Dilu 182 Ludt doanh nghiep sd: 68/2014/QH13 ngdy 26/11/2014. 
" Dilm d Khoan 2 Dieu 176 Ludt doanh nghiep sd: 68/2014/QHI3 ngdy 26/11/2014. 
" Phgm Duy NghTa (2006), "Sir thay doi trong phap ludt cong ly CHLB £>irc vd so sdnh vai phdp luql cong ly 1-7?/A'nm ", T^p 
chi Nghien cuu ldp phap (7/(79)), tr 54-57,60 

o 

https://phapluat/ahoi.vn/dang-sau-nhung-rac-roi-tai-van-phong-eong-chung-hung-quang-l4l578.html
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tdn tai thanh vien hgp danh nay cd nhieu quyen 
hon thanh vien hgp danh khac; khdng the cd hien 
tugng thanh vien hgp danh nay phai chiu su dieu 
hanh, giam sat tff cac thanh vien hgp danh khac. 
Hon nii'a, viec thilt lap ca che giam sat su chip 
hanh phap luat, tuan thff quy tac dao dffc hanh 
nghl doi vdi CCV la rit khd, cd the ndi la khong 
thi thuc hien dugc va dieu dd cd nghTa CCVHD 
phii ganh chiu riii ro do tff cac CCVHD khac 
trong VPCC. 

Ngoai ra, trong qua trinh hoat dgng, cd the phat 
sinh mau thuin ndi bg giffa cac CCVHD, mpt trong 
cac CCVHD hoan toan cd the cau ket vdi ngudi 
thu ba de chit dpng tao ra tinh hudng Iam phat 
sinh trach nhiem "bdi thudng gia tgp" ddi vdi 
VPCC, nham tao sffe ep va gay thiet hai cho 
CCVHD hanh nghe chin chinh. Chinh vi vay, rui 
ro ddi vdi CCVHD trong md hinh VPCC hogt 
ddng theo loai hinh cdng ty hgp danh ludn hien 
hthi, dieu ma khdng phii CCV nao cung san sang 
chip nhin. Dudi day chung tdi dua ra vi du minh 
hga de minh chung cho sir bit hgp Iy cua viec 
khdng thffa nhin thanh vien gdp vdn tai VPCC. 

CCV chuan chi va CCV bat can thda thuin hgp 
danh de thanh lip VPCC. Theo do, mdi ngudi gdp 
500 trieu de mua sam tai san va trang thiet bj cho 
VPCC, CCV chuan chi giff chffc Trudng van 
phdng, ten gpi cua van phdng la Van phdng cdng 
chung chuan chi. VPCC chuan chi di vao boat dgng 
dugc mdt thdi gian khdng lau thi phat sinh miu 
thuan giua CCV chuin chi va CCN bit cin do bat 
ddng ve each thuc quan Iy, dieu hanh VPCC cung 
nhu quan diem hanh nghe va van dung phap luat. 
Da nhieu lan CCV chuan chi su dyng tu each 
Trudng VPCC chi dgo van thu khdng ddng diu cac 
VBCC do CCV bit cin thuc hien vi cho ring CCV 
bat can da khdng tuan thu nguyen tac hanh nghe, 
vi pham phap lugt. Ngugc Iai, CCV bit cin khdng 
ddng y vdi each hinh xu cua CCV chuan chi vi 
cho rang cac thanh vien hgp danh cd quyen binh 
dang trong viec quan ly, dieu hanh VPCC nhit la 
hoat ddng chuyen mdn, nghiep vu, CCV phai chju 
trach nhiem ddi vdi VBCC do minh thuc hien. 
Ngoai ra, CCN bat can cdn khdng ddng y de CCN 
chuan chi tiep tyc giu chffc Trudng VPCC, va dua 
ra yeu cau viec giu chuc trudng VPCC se do cac 
CCVHD luin phien dim nhiem theo nien han. 

Miu thuin giQ-a CCV chuin chi va bit cin rit 
trim trpng, CCV chuin chi cho ring nlu tilp tuc 
hgp danh vdi CCV bit cin thi nii ro la rat Idn va 
trach nhiem lien ddi bdi thudng thiet hai la dilu 
khdng thi tranh khdi. CCV chuin chi va CCV bit 
cin hgp de tim phuong an giii quylt. CCV chuin 
chi dua ra cac phucmg an nhu sau: 

Phuang dn thic nhdt: CCN bit cin chuyin 
nhugng 50% phin von gdp cho CCV do CCV 
chuin chi chi djnh va cham dirt tu each thanh vien 
hgp danh tai VPCC chuan chi; 

Phicang dn thic hai: CCV chuan chi chuyen 
nhupng 50% vdn gdp cffa minh cho CCV thff ba do 
CCV chuan chi tim kiem de rut ten khdi danh sach 
CCVHD tgi VPCC chuin chi; 

Phicang dn thic ba: CCV chuin chi chuyen 
nhugng 50% phin vdn gdp cua minh cho CCV 
Bit Cin hoac ngudi thff ba do CCV bit cin chi 
dinh dl rut ten khdi danh sach CCVHD tai VPCC 
chuin chi. 

Trudc cac phuong an neu tren, CCV bat cin 
khdng ddng y chuyen nhugng phan vdn gdp cua 
minh cho ngudi khac vi mudn tiep tuc hanh nghe 
nen phuong in thu nhit da bj loai trff; CCV bit 
cin cung khdng ddng y vdi phuong an thu hai vi 
cho rang khdng the hgp danh vdi ngudi thu ba 
do CCN chuan chi tim kiem ma minh khdng 
quen biet; trong khi phuong an thff ba thi CCV 
bat can lai khdng cd tiem luc tai chinh va cung 
khdng the tim kilm dugc ngudi nhan chuyen 
nhugng 50% vdn gdp cua CCV chuan chi. Cudi 
cung, do mau thuan khdng dugc giii quyet dan 
tdi VPCC chuan chi Iam vao tinh trang huge phai 
cham diirt hoat dgng. 

Tff tinh hudng neu tren chung ta thay, neu nhu 
phap luit cho phep VPCC hoat ddng theo cac logi 
hinh cdng ty hgp danh him hgn (cdn ggi la cdng ty 
hgp von dan giin), cdng ty TNHH va doanh nghiep 
tu nhan thi VPCC chuan chi cd the thuc hien viec 
chuyen ddi hinh thffe phip iy tff cdng ty hgp danh 
sang mdt logi hinh cdng ty phu hgp ma khdng bupc 
phai cham dfft hoat dpng. Trudng hgp VPCC dugc 
phep boat ddng theo logi hinh cdng ty hgp vdn dan 
giin, trong VPCC se cd hai logi thanh vien dd la: 
thanh vien nhan vdn va thanh vien gdp vdn. Thanh 
vien nhgn vdn se cd tu each thuong nhan va chiu 
trach nhiem vd ban ddi vdi hoat ddng cffa VPCC 
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tren cuong vj cua CCVHD; thanh vien gdp vdn, 
khdng cd tu each thuong nhan, chju trach nhiem 
hti-u ban trong so vdn gdp vao VPCC; thanh vien 
gdp vdn cd thi dang ky hanh nghl tai VPCC cua 
chinh minh vdi tu each nhu cac CCV Iam viec theo 
hgp ddng lao dgng. Thanh vien gdp vdn cd the 
chuyen nhugng hogc de Igi thffa ke phin vdn gdp 
cffa minh cho ngudi khac ma khdng anh hudng tdi 
su tdn tai cffa VPCC. Trudng hgp VPCC dugc td 
chffc va boat ddng dudi loai hinh cdng ty trach 
nhiem hffu hgn, cac thanh vien cua VPCC se chi 
chju trach nhiem hu'u hgn trong phgm vi sd vdn da 
gdp. Dieu nay khdng cd nghTa se gidi hgn trach 
nhiem dan su ddi vdi thiet hai do hanh vi ciia CCV 
gay ra; ngugc lai, CCV vdi tu each la chu the ciia 
hanh vi trai phap luat se phii chju trach nhiem true 
tiep, vd han trudc ngudi sff dyng djch vy cdng 
chffng. VPCC cQng hoan toan cd the hogt ddng 
theo logi hinh doanh nghiep tu nhin nhu Lugt 
cong chung nam 2006 da tffng quy djnh, VPCC 
do mdt CCN lam chff khdng the ddng nhat vdi 
VPCC cd duy nhit mot CCV hanh nghe. 

Cd quan diem cho rang, mot sd ITnh v\tc, nganh 
nghe ma san pham cung ffng ra xa hdi cd the gay 
rui ro ldn cho cgng ddng, cho ngudi sff dyng thi 
can phai dugc td chffc va boat ddng theo loai hinh 
cdng ty hgp danh nhu cac djch vu: luit su, kham 
chua benh, tu van xiy dung, ke toan, kiem toan 
...vv. Khi tim hieu phap lugt thuc djnh dilu cbinh 
cac ITnh vuc neu tren d nudc ta hien nay, chiing tdi 
nhgn thiy pbap luit diu cho phep nha diu tu dugc 
tu do lya chpn cac hinh thuc phap ly dd la: doanh 
nghiep tu nhan, cdng ty trach nhiem huu hgn hogc 
cdng ty hgp danh. 

Qua nghien cffu, phin tich thuc trgng phap lugt 
lien quan tdi hinh thuc td chuc va boat dpng ciia 
ciia VPCC, chiing tdi cd nhung nhin djnh co ban 
sau: 

Thu nhat, Luat cdng chffng nam 2014 chi cho 
phep VPCC dugc td chffc va hoat ddng dudi loai 
hinh cdng ty hgp danh da Iam hgn che quyen tu do 
lua chgn loai hinh doanh nghiep ddi vdi CCV, 
khdng phil hgp vdl xu the chung cua cac nudc 
theo md hinh hanh nghl cdng chffng ty: do. Quy 
djnh nay cung da lam hgn che viec trien khai chii 
truong xa hpi hda hogt ddng cdng chffng mpt each 
sau rdng, dac biet d nhung vung siu, vffng xa; 

Thu hai, Luit cdng chffng nam 2014 khdng 
thffa nhin thanh vien gdp vdn trong VPCC the hien 
tinh chu quan cua nha lam luit, khdng phan anh 
diing ton tai khach quan vdn cd ciia ddi sdng xa hpi. 
Hon nua, viec kbdng thua nhin thanh vien gdp yon 
trong VPCC Iai la nguyen nhan Iam cho he thdng 
VPCC hogt dgng thilu tinh bin virng. VPCC hoin 
toan cd tbl dugc to chffc va boat dpng dudi cac logi 
hinh cdng ty hgp danh htru han. Trudng hgp VPCC 
chi cdn mgt CCVHD do cd CCVHD bj chit ho|c 
CCVHD bj miln nhiem thi hinh thuc phap ly ciia 
VPCC se dugc chuyin tff cdng ty hgp danh sang 
cdng ty hgp danh htru han; tu each thanh vien ciia 
CCVHD bj chet hoac bj miln nhiem se dugc 
chuyen thanh tu each cua thanh vien gdp vdn; Igi 
ich kinh te ciia nhffng ngudi thffa ke, cua CCV bj 
mien nhiem dugc dam bao; VPCC tilp tuc dugc 
duy tri ma khdng bi chim dirt hogt ddng; cgng ddng 
khdng bj "hut hang" khi thay VPCC "bien mat". 

Thic ba, Luit cong chffng nam 2014 chi cho 
phep VPCC hogt ddng theo loai hinh cdng ty hgp 
danh, CCVHD phai chju trach nhiem lien ddi, vd 
hgn ddi vdi khoan ng cua VPCC; khi cd CCVHD 
bj chet hoac bj miln nhiem din tdi VPCC se phai 
chim dirt hogt ddng mi khdng thi chuyin giao, 
bdi khd cd ai lgi ddng y tilp nhin VPCC dl phai 
ganh chju trach nhiem boi thudng vd han ddi vdi 
nhung thiet hgi da phat sinh trudc do. Dieu nay 
tac ddng true tilp tdi sir phat triln dn djnh, ben 
vung cua he thdng td chffc hanh nghe cdng 
chung, vdn la yeu ciu tdi cin thiet trong hogt 
dgng cdng chffng; 

Trong nen kinh te thj trudng, quyen tu do kinh 
doanh trong do cd quyen tu do lira chpn loai hinh 
doanh nghiep, tu do lira chpn ddi tic can phai dugc 
ghi nhan va md rgng d muc tdi da neu dieu do 
khong anh hudng tdi quyen va Igi fch cua chu the 
khac trong xa hpi, khong xam phgm tdi Igi ich ciia 
cgng ddng. Hogt dgng cdng chffng ciing khdng phai 
ngogi le, ben cgnh loai hinh cdng ty hgp danh, phap 
luat can ghi nhgn CCV cd quyln lira chpn logi hinh: 
cdng ty hgp vdn don gian, cdng ty trach nhiem hiJu 
ban va doanh nghiep tu nhan de ap dung doi vdi 
VPCC. Doi vdi logi binh cdng ty cd phin, mang 
dac trung ciia cdng ty dai chiing, chung tdi cho ring 
loai hinh cdng ty nay khdng phu hgp dl ap dung 
ddi vdi VPCC./. 


