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TOM TAT:

Cong ty ¢6 phan 1a loai hinh doanh nghiép phd bi€n va dudc lua chon wu tién trong kinh doanh

hién nay trén th€ gidi. O Viet Nam, nghia vu cong bd thong tin trong cong ty ¢d phan vin con rat

nhi€u han ch€ so véi cac thong 1& quoc t&. Trong pham vi bai viét nay, tic gid s& trinh bay mot sd

nguyén tic vé& nghia vu cong bd thong tin § cic qudc gia trén the gidi trong cdc cong ty cb phin, tir

d6 dé xu&t mot s6 khuyé&n nghi cho trudng hgp Viét Nam.

Tir khéa: cong ty c6 phin, cong bd thong tin, doanh nghiép, phap luat doanh nghiép.

1. Dit van dé

Tur sau Pai hoi Pang toan qudc lan thi VI
(1986) cho dén nay, nén kinh t€ Viét Nam di c6
nhitng bu6c phat trién vudt bac, tif mot qudc gia
kém phat tri€én da gia nhap thudc nhém cic nudc
dang phat trién va c6 xu huéng phat trién manh mé.
D& c6 dugc thanh tyu d6, ngoai dudng 16i diing din
ciia Pang va Nha nudc ta, thi viéc ban hanh cic
chinh s4ch phap luat, cu thé 12 chinh sich phap luat
kinh t&€ 12 mot trong nhitng y€u t6 mang tinh dot pha
va quyét dinh. Thyc t€ & Viét Nam trong nhitng
ndm qua, tr khi Ludt Cong ty nim 1990 ra ddi va
sau d6 1a su bd sung, hoan thién cta Luat Doanh
nghiép ndm 1999, Luat Doanh nghi¢p nam 2005,
Luat Doanh nghiép nim 2014 va Luat Doanh

nghi€p niam 2020 da tao cd hdi cho ciac doanh
nghiép thudc cac khu vuc kinh t&€ khac nhau phat
trién, d6ng gép rat16n vao thanh twu chung clia nén
kinh t€.

Cong ty c6 phin 1a loai hinh doanh nghiép ra ddi
va phat trién dua trén cic quy dinh ctia Luat Doanh
nghiép, nhu: M6 hinh cdng ty ¢ phan, trinh ty, thi
tuc thanh 1ap, ¢ cdu cd dong, md hinh quan 1y,...
Trong loai hinh doanh nghiép 1a cong ty c6 phin,
mo hinh cong ty ¢d phan chi€m ty 1& 16n va thé hién
nhiéu wu diém trong qud trinh hoat dong nhu kha
ning huy dong von, linh dong thanh khodn, khong
han ch€ s6 lugng cd ddong, quy md hoat dong 16n va
kh3 ning md rong kinh doanh trong hiu hét linh
virc Anh hudng siu rong d&€n nén kinh t&.
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Viéc hiéu ro tinh hinh hoat dong va cic van dé
khdc lién quan dén hoat dong clia doanh nghiép la
van dé rat quan trong d6i v6i cdc nha dau tu, cd
dong ciing nhu Nha nudc, vi thong qua dé, doanh
nghiép s& tao Iap niém tin nhim khuy&n khich dau
tu cling nhu tao sy thudn 1di cho Nha nudc trong
quén ly, ki€m sodt. Do d6, cong bd thdng tin trong
cc doanh nghiép 1a cong ty ¢d phan can phai dugc
luat héa thanh nghia vu cong bd thdng tin clia
doanh nghi€p. Tuy nhién, cdc quy dinh phdp luat
hién nay con rat han ch& vé nhitng ndi dung nay va
chi thé hién rit sd lugc trong Luit Doanh nghiép
qua cic giai doan, k& c4 trong Luat Doanh nghiép
ndm 2020. Trén thuc &, nghia vu “cong bd thdng
tin” hién nay tai cdc doanh nghiép ciing chi ditng
lai § mic mang tinh hinh thic, chua thé€ hién ro
rang va ddy dd, trong khi day 12 mot van dé rat
quan trong d6i v6i cac ¢4 dong, nha dau tu, doi
tic,... Vivay, viéc ludt hda va nang cao trach nhi€ém
clia cdc cong ty c6 phan vé van dé nay cin dugc
quan tim mot cach cu thé va rd rang hon.

2. Téng quan vé nghia vu cong bd thong tin
ctia cong ty c6 phan

2.1. Cdc thong tin trong cong ty cd phdn cdn
cong bé’

Hién nay, c¢6 nhiéu cich hi€u khic nhau vé
thong tin. Theo Tir dién Bach khoa Viét Nam,
thong tin dugc hi€u 1a cac diéu hiéu biét, tri thic
thu dugc qua nghién citu, khdo sit hodc trao ddi
giita cdc doi tugng v6i nhau. Dudi gbc do nhan thic
luan, thong tin 12 k&t qua clia sy phan 4nh hién thuc
khich quan, dugc biéu hién bing cic hé thong
ngdn ngtt, ky hiéu, hinh dnh,...

Dudi géc do thdng ké, thdng tin 12 hé thdng cic
tin bdo, dir li€u, gidp ngudi nhidn loai trlr cdc trang
thai khdng chic chin. Nhu vay, dit ¢6 nhiéu cdch
ti€p can khic nhau vé thong tin, song né déu cb y
nghia dem d&n sy hiéu biét, nhan thifc cho ngudi
ti€p nhan thong qua sy phan tich cdc dif liéu, chi s,
ky hiéu, bang bi€u, so dd,... va thudng xuyén dudc
truyén tai thong qua cic hinh thifc truyén thong nhu
bdo chi, phit thanh, truyén hinh va dif liéu dién ti.
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Trén thi trudng, do tinh niang dong cta hoat
dong kinh doanh, thuong mai, nén thong tin rat da
dang va dugc xuAt phat tir nhiéu ngudn khic nhau,
c6 thé tir chinh ban than cac doanh nghiép, cic higp
hoi, cac co quan quan ly nha nudc, quan 1y thi
trudng hay tir cic nha dau tu,... P6 c6 thé 1a thong
tin lién quan dén chi€n luge phat trién ctia doanh
nghiép, k& hoach sdn xuit, kinh doanh, thong tin vé
cic bi€n dong khdc c6 anh hudng dén doanh
nghiép va thi trudng.

Du6i gidc dd kinh t&, c6 thé hi€u, thong tin clia
doanh nghiép néi chung va thong tin ctia cong ty cd
phan néi riéng 1a tAp hop céc s6 lidu, tin bdo, nhitng
chi tiéu, dinh huéng lién quan dén tinh hinh hoat
dong sdn xuat, kinh doanh, phdn 4nh thyc trang
kinh doanh clia doanh nghi&p, nhim gitp cho cic
cd quan nha nuéc va quan ching xa hoi ¢ thé thuc
hién viéc quén Iy va gidm sat d6i v6i hoat dong clia
doanh nghiép, clia cdng ty ¢ phan.

Du6i gidc do phap ly, thong tin clia cong ty cd
phan 14 hé thdng twliéu vé tinh hinh 5 chifc va hoat
dong san xuat, kinh doanh, phdn 4nh miic do tuan
tht phap luat clia cong ty c6 phan trén thi trudng,
phén 4nh mdi quan hé giita Hoi dong quan tri, Ban
Giam doc, Ban ki€m sodt,... ciing nhu mdi quan hé
gitta cong ty c6 phan vdi cic c6 dong thong qua
viéc cong bd thong tin.

2.2. Nghia vu cong bé thong tin ciia cong ty
cé phin

Nghia vu 1a viéc phai lam theo b&n phin cla
minh. Nghia vuciing 1a viécNha nudc doi hdi cong
dan phai thyc hién nhitng hanh vi can thi€t khi Nha
nuéc yéu cau, né€u khong thyc hién thi Nha nudc
budc phdi 4p dung biing moi bién phap tir gido duc,
thuyét phuc dén cudng ché. Theo quy dinh cia
phép luat, cong bd thong tin 12 nghia vu clia doanh
nghiép néi chung va cong ty ¢S phan néi riéng, 1a
thi tuc bit budc cong ty ¢6 phian phai thuc hién
khithanh lap cong ty c§ phin hoic thay d6i ding ky
kinh doanh, dong thdi, thong bdo cdc thong tin vé
hoat dong clia cong ty d&n cdc cd quan chifc ning,
cdc c8 ddng va cac bén c6 quyén lgi lién quan. Cic
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thong tin bao gdm: thdng tin doanh nghiép nhu tén
doanh nghiép; von diéu 1é, dia chi lién lac; ngudi
dai dién theo phdp luat; bdo cdo tai chinh, hoat
dong cong ty, s6 cd phin da s6 va quyén bi€u
quyét,.. Cong bd thong tin clia cong ty ¢d phan
dugcthyc hién thong bdo cong khai trén Cdng
Thong tin quéc gia véding kydoanh nghiép
theotrinhty, thl tuc va phai tra phi theo quy dinh.

Cong bd thong tin gép phan gitp cong ty cd
phan Iuu giif cac thong tin ding ky kinh doanh, theo
doi dugce tirng budc thay ddi ding ky kinh doanhké
tir thdi di€m thanh 1ap cho d&n cac 1an thay ddi, cac
thong tin ctia cong ty c¢6 phin sé dudc luu giit dién
tlf trén Céng Thong tin quoc gia vé ding ky doanh
nghiép. Cong bd thong tin ciing gitip cong ty cb
phan cdng khai minh bach cic thdng tin vé t3 chiic
va hoat dong clia cong ty c¢6 phan cho cic cd quan
c6 lién quan ctia Chinh phil, cho t& chiic, c4 nhan c6
yéu cau.

Nhu vay, c6 thé néi, nghia vu cong bd thong tin
clia cong ty ¢ phan dudc hiéu la: “Nghia vu dua
cdc thong tin khithanh 1ap cong ty c¢d phin hoic
thay ddi ding ky kinh doanh, cic thong tin lién
quan d&n t8 chifc va hoat dong clia cong ty ¢d phian
dugc cong khai trén cidc phuong ti€én thong tin dai
chiing nhiim tao diéu kién thuin 1gi cho cd quan
ding ky kinh doanh qudn ly, thong ké, tra soat
nhanh chdong va hiéu qué thong tin ding ky doanh
nghiép, ddm bao tinh trung thuc d€ dong dio cong
chiing dugc biét va tin tudng d6i vé6i td chitc va hoat
dong san xuat, kinh doanh ctia cong ty ¢4 phan”.

V& co béan, nhitng ndi dung thdng tin clia cong ty
6 phin c¢6 nghia vu cong bo bao gdm:

- B4o cdo tai chinh, tinh hinh lao dong hoic tién
dd thuc hién cdc du 4n dau tu, kinh doanh: Céc
cong ty khong phai cong ty dai ching phai ndp bdo
cdo tai chinh thudng nién, tinh hinh s dung lao
dong hoic ti€n do thuc hién dy 4n cho co quan cap
phép, quan ly lao dong, co quan thué theo qui dinh
ctia phap luit.

- Thong tin vé& ngudi quan ly: Cong ty c6 phin
phdi bdo cdo cho cd quan quan ly ding ky kinh

doanh thong tin clia ngudi quin 1y bao gdm: Ho,
tén, dia chi lién lac, quoc tich, chitng minh nhan
dan/Cin cudc cong dan cda: Thanh vién Hoi dong
quén tri; thanh vién Ban kiém soat/kiém soat vién,
Gidm ddc/Tdng gidm ddc....

- C4c thong tin trén Gidy chiing nhan ding ky
kinh doanh: Thong tin vé& nganh nghé kinh doanh,
danh sich ¢ dong sang 1ap va ¢ dong 1a nha dau
tu nuGc ngoai phai dugc thong bao cong khai trén
Cd8ng Thong tin qudc gia vé ding ky doanh nghiép.

Céc thong tin dugc cong bo chii y&u 1a thong tin
tai chinh va phi tai chinh phuc vu hiéu qua cho viéc
ban hanh cic quyét dinh diu tu, kinh doanh, thay
ddi theo tiing giai doan, phit hgp tinh hinh thi
trudng, dip ¢ng nhu cAu phét trién cla cong ty, dat
duge muc dich dau tu, kinh doanh clia cong ty ciing
nhu ctia dong ddo cdc cd ddong cong ty.

3. Thyc hién cong bd thong tin ctia cong ty cd
phan theo phap luit quoc t& va mot sé ggdi § cho
truong hgp Viét Nam

Trén th€ gi6i, § cdc qudc gia khdc nhau, quy
dinh vé “cong khai thong tin”, “nghia vu cong bd
thong tin” ciing ri't khdc nhau, nhung nhin chung,
dé ddm bio cong khai thong tin trong cic cong ty
¢6 phan dugc thyc thi t6t va ¢é hiéu qua, thi ngoai
viéc tuidn thi cdc quy dinh phdp ludt cia Nha
nudc, Hoi ddng qudn tri can phdi bio ddm truyén
thong diy di véi c6 dong, nha diu tu, co quan
quan ly va cong ching bing viéc thuc hién mot
chinh sdch cong bd thong tin minh bach va hiéu
qua. Theo T§ chiic Tai chinh Qudc t& (IFC, 2019)
da dua ra cho cdc nudc, trong d6 c6 Viét Nam vé
cdc nguyén tic va khuyé&n nghi vé cong bd thong
tin, ¢6 ndi dung nhu sau:

Nguyén tic 1: Hoi ddng quan tri cAn phai thiét
lap cdc nguyén tic va quy trinh d€ cong bd thong
tin cho ¢6 dong va cac bén cé quyén lgi lién quan
khac va gidm sdt viéc thuc hién cdc nguyén tic va
quy trinh nay.

Cdc khuyén nghi

Thit nhat, Hoi ddng quan tri cAn phai phé duyét
chinh sdch cong b thong tin dé bio ddm moi thong
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tin lién quan vé hoat dong clia cong ty dugc cong bd
mot cach chinh xdc, kip thdi va diy dd theo quy
dinh phap Iy hién hanh. Nhitng thong tin cong bo
cin phai dudc cung cAp cho tit ci cdc cd dong va
cdc bén c6 quyén Idi lién quan khdc mdt cach ddong
thdi. Cu thé, cong ty phai cong bs ddy di, chinh
xdc, va kip thdi moi sy viéc hodc su kién trong yéu
x4y ra, dic biét 1a vé viéc mua hoic ban nhirng tai
san quan trong, c6 thé dnh hudng bt Igi dén kha
ning phat trién hoic 1gi ich ctia ¢ dong va cac bén
c6 quyén 1gi lién quan khéc.

Thit hai, Ho6i ddng quan tri cAn phai bdo ddm
d€ hoat dong cong bd thong tin clia cong ty tudn
thd chinh sdch cong bd thong tin. Hé thdng cong
bd thong tin clia cong ty phdi bdo ddm dé c6 dong,
nha diu tu va cdc bén c6 quyén 1di lién quan ti€p
can dugc thong tin mot cdch cong bing va khong
cho phép lam dung thong tin ndi bd hodc giao dich
ndi gidn.

Thit ba, cic cd quan c6 thAim quyén cAn phai
gidm sdt moi bdo cdo tai chinh va phi tai chinh theo
ding quy dinh ctia chinh sédch nay.

Thit t, HO6i ddng quan tri cAn phdi thong qua
mdt chinh sdch yéu cdu moi thanh vién Hoi dong
quan tri va 1anh dao cap cao phdi cong bd/bdo cdo
cho cong ty tit ci cac giao dich ¢ phi€u clia cong
ty trong vong 3 ngay lam viéc.

Thit ndm, cong ty can phai c6 bd phan quan hé
cd dong chuyén nghiép, chiu trach nhiém gidm sat
truyén thong ra bén ngoai va luu trit thdng tin theo
quy dinh cta phéap luit.

Thit sdu, cong ty dudce khuyé&n khich cong bd chi
ti€t (c6 kem theo giai thich) tinh hinh tuan thi Bo
Quy tic quan tri cong ty ndy trong muc Bdo cdo
quan tri cong ty trong bao cdo thudng nién va trén
website clia cOng ty.

Nguyén tic 2: D€ thiic diy ti€p can hiéu qua va
t6i wu vé chi phi d6i véi cdc thong tin lién quan, Hoi
ddng quan tri cAn phii bio ddm cé dudc su ti€p can
d& dang va khong phan biét d6i xit véi nhitng thong
tin da dudc cong bd bing cach st dung cic cong cu
truyén thong da dang.
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Cdc khuyén nghi

Thit nhét, Hoi ddong quan tri can phai bdo ddm
dé thong tin lién quan cla cong ty dudc cong bd
cang sém cang tot va vi Iy do do, chinh sich cong
bo thong tin clia cong ty cAn phdi c6 quy trinh cong
bo dién tu.

Thit hai, cdng ty cAn phai thudng xuyén cip nhat
céc ndi dung thdong tin cong bd trén website cong
ty. Hoi dong quén tri clia mdt cong ty niém yét cin
phdi bdo ddm ring moi thdng tin cung ciAp thong
qua website cdng ty dudc cung cAp bing ci tiéng
Viét va tiéng Anh.

Thit ba, cong ty can phai cho phép cic nha diu
tu va nha phan tich ditra cac cau hdi lién quan dé€n
hoat dong ctia cong ty. Piéu nay c6 thé dudc thuc
hién thong qua cdc cudc hop md véi nha diu tw/nha
phin tich, hop bdo, hop ngin v6i nha diu tr hay
theo céc hinh thic khic ma cong ty cho phép va
ddm bao khong vi pham nhitng quy dinh cAm theo
luat phdp/quy dinh niém y€&t hién hanh.

Nguyén tic 3: Hoi ddng quan tri can phai bao
ddm viéc cdng bo cdc thong tin phi tai chinh, bao
gdm bdo cdo vé moi trudng va xa hoi.

Cdc khuyén nghi

Thit nhdt, Hoi dong qudn tri can phai ddm bdo
cong ty cong bo thong tin lién quan va cip nhat vé
hoat dong va ciu triic quén tri cong ty trén website
va trong bdo cdo thudng nién clia cong ty. Toi
thiéu, cong ty cAn phai cong bd céic chinh sich va
quy ch& quan tri cong ty theo quy dinh tai Bo
nguyén tic nay.

Thit hai, Hoi ddng qudn tri cAn phdi cong bé mifc
dd va 19 trinh cdng ty tudn thi Bd nguyén tic nay
trong b4o c4o thudng nién mot c4ch chi tiét.

Thit ba, Hdi ddng quén tri cAn phdi bdo dam
ring cong ty cong bo thdng tin vé tic dong mdi
trudng va xa hoi ding k€ va phuong phap quin ly
rdi ro moi trudng va xa hdi ctia cong ty. Thong tin
phai dugc chuin bi theo cdc chudn muc dugc chap
nhin chung trén toan ciu, nhu chudn muc do Hoi
dong Béo cdo tich hgp quoc t&€ (IIRC), hay Séng
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ki€n bdo cdo toan cau (GRI) hay Hoi ddng Chuin
muc ddm bio bén vitng (SASB) ban hanh va dugc
thdm dinh doc 1ap.

Thit tu, Hoi ddng quan tri cAn phdi bdo ddm thiét
1ap céc chinh sdch va quy trinh quan tri phit hop dé
theo ddi chat lugng cta thdng tin moi trudng va xa
hoi. Hoi ddng quén tri cAn phai bdo ddm ring thong
tin dudc gin vé6i chién luge, quan tri va hiéu qua
hoat dong clia cong ty, dé thic ddy thanh cong bén
vitng trong dai han ctia cong ty.

Nguyén tic 4: Hoi ddng quan tri cAn phai bio
ddm thii lao cla c4c thanh vién Hdi ddong quén tri
va Ban diéu hanh dugc cong bd cong khai nhim
dép tng yéu cau clia c6 dong lién quan dén thi lao,
hiéu qua hoat dong va tao ra gia tri.

Cdc khuyén nghi

Thit nhdt, Hoi ddong quan tri cAn phdi cong bd
trong b4o cdo thudng nién clia cong ty vé chinh
sach va tiéu chi xac dinh luong thudng/thu lao, cling
nhu' tén, s6 tién va chi tiét luong thudng/thii lao clia:
Tirng thanh vién Hoi dong qun tri, thanh vién Ban
ki€m sodt (n€u c6) va giam ddc/tdng giam ddc; va
nhan sy diéu hanh cip cao (nhitng ngudi khong
phdi 12 thanh vién Hoi ddng quan tri hay gidm
doc/téng gidm doc).

Thit hai, Hoi ddng qudn tri can phai cong bo
trong bdo cdo thudng nién clia cdng ty vé moi hinh
thitc luong thudng/thti lao va cdc khodn chi va lgi
ich khéc, do cong ty va cdc cong ty con chi trd cho
thanh vién Hoi dong qudn tri va nhin sy diéu

TAILIEU THAM KHAO:

hanh c4p cao clia cong ty. Hoi dong quan tri cling
cong bd chi ti€t vé chuong trinh chi trd ¢d phi€u
cho nhan vién.

Thit ba, Hoi ddng qudn tri cAn phdi cong bd
chinh sdch thii lao cho thanh vién Hoi ddng quan tri
va chinh sdch nay phai phdn dnh nhi€m vu va trach
nhiém ctia mdi c4 nhan, k€ ca céc loai va cAu phan
trong thil lao ma tirng thanh vién Hoi ddong quan tri
nhan dugc. Cong bd vé thii lao cho tirng thanh vién
Hoi déng quan tri cling phii bao gdm mic thii lao
ma mdi c4 nhan nhan dugc do ndm gitt vi tri thanh
vién Hoi ddong quén tri tai cic cong ty con clia cdng
ty (n€u c6)” (IFC, 2019)

4. K&t luan

Cong bo thong tin 12 nghia vu va 1a thd tuc bt
budc doanh nghiép phai thuyc hién khithanh 1ap,
thay ddi dang ky kinh doanh va cdc thay ddi khic
lién quan dén cdc hoat dong ctia cdng ty nhu huy
dong von, tinh hinh sin xuat - kinh doanh,... Chinh
vi vy, day dudc xem la y&u td rit quan trong trong
quén tri cong ty, vi né 4nh hudng dé&n lgi ich ctia cdc
nha dau tr va cdc bén c6 lién quan. Cong bd thong
tin minh bach va tuin thd phap ludt s€ lam ting
thém uy tin cda doanh nghiép, nhung néu ngudc lai
diéu d6 s& c6 thé lam tén hai uy tin cia doanh
nghiép va gy ra cdc hé luy khic. Piéu dé cho thay
tinh quan trong va can thiét cia vin dé nghién citu,
cacnguyén tic va khuyén nghi cho trudng hop Viét
Nam ciing cin dudc xem xét dudi ca géc do vi mo,
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ABSTRACT:

Joint stock company is a popular and preferred type of business in the world today. In
Vietnam, the disclosure information requirements of joint stock companies are still very limited
compared to international practices. This paper presents some principles on information
disclosure obligations of joint stock companies of some countries, thereby proposing some
recommendations for Vietnam.
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