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NGHI DINH 296/2026/ND-CP VE NGUYEN TAC CAM DUNG TEN HQ DE GOP VON VAO DOANH
NGHIEP: CO SO PHAP LY, GIOI HAN THUC TE VA HE QUA PHAP LY DOI VOI TO CHUC, CA
NHAN VI PHAM
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Dang Ky Doanh Nghiép, Ping Tén H§, Gop V(”'m Ding Quy Dinh, Chi Sé¢ Hiru Doanh

Nghiép, Co Pong Va Thanh Vién Cong Ty, Ké Khai Khong Trung Thue, Tai San Gép Von,

Vo6 Hi¢u Hoa Gidy Chirng Nhan Ding Ky Doanh Nghiép, Xir Phat Hanh Chinh, Quyén Kiém

Soat Von, Doanh Nghiép Cé Von Nwée Ngoai, Rii Ro Phap Ly

Pham vi
lién quan
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NGHI DINH 296/2026/ND-CP VE NGUYEN TAC CAM DUNG TEN HQ PE GOP VON VAO DOANH NGHIEP: CO
SO PHAP LY, GIGI HAN THUC TE VA HE QUA PHAP LY POI VOI TO CHUC, CA NHAN VI PHAM
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Ngay 23/07/2026, Chinh phu ban hanh Nghi dinh s6 296/2026/ND-CP stra doi, bo sung mot sé diéu cua
Nghi dinh s6 168/2025/ND-CP vé dang ky doanh nghi¢p, trong do bo sung ndi dung yéu cau chil s¢
hiru, co dong, thanh vién cong ty gop von ding quy dinh va khong dugc dung tén thay nguoi khac dé
g6p von vao doanh nghiép. Quy dinh nay dat ra nhiéu cau hoi phap ly dbi voi cac doanh nghiép, dic
biét 1a doanh nghiép co6 yéu t6 nudc ngoai dang ton tai cdu trac s& hiru "dimng tén ho". Diém tin phap ly
dudi day phan tich ba van dé phap ly cot 16i: (1) Noi dung quan trong nhat duoc quy dinh trong Nghi
dinh 296/2026/ND-CP; (2) viéc cam dung tén h gop von co phai 1a ndi dung hoan toan moi hay chi la
budc luat hda nguyén tic da ton tai tir trude; va (3) hé qua phap 1y cu thé ma to chirc, ca nhan co thé
phai ganh chiu khi vi pham quy dinh nay.
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Noi dung quan trong nhat dugc quy dinh trong Nghi dinh 296/2026/ND-CP

% 296/2026/ND-CP % ¥ 727 ~ 4k 2t % 168/2025/ND-CPF X 2 % 4 A % 140> & F A T 4oT
Nghi dinh 296/2026/ND-CP sira d6i, bd sung khoan 1 Piéu 4 Nghi dinh 168/2025/ND-CP theo hudng:
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"Ngudi thanh 1ap doanh nghiép hodc doanh nghiép tu ké khai ho so dang ky doanh nghiép va chiu trach
nhiém trudc phéap luat vé tinh hop phap, trung thuc va chinh xdc cua cac thong tin ké khai trong ho so
dang ky doanh nghiép va cac bao cao. Chu so hiru, ¢ dong, thanh vién ciia cong ty thuc hién day du
quy dinh vé tai san 20p. von tai khoan 2 Diéu 34 Luat Doanh nghiép, KHONG PUNG TEN THAY
NGUOI KHAC PE GOP VON VAO DOANH NGHIEP."
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Viéc cam dieng tén hd gép von khong phai la quy dinh hoan toan méi, ma chi dwgc cu thé hoa tai
Nghi dinh 296/2026/ND-CP nham thuin ti¢n cho cong tac quan ly cia co’ quan nha nwéc
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NGHI DINH 296/2026/ND-CP VE NGUYEN TAC CAM DUNG TEN HQ PE GOP VON VAO DOANH NGHIEP: CO
SO PHAP LY, GIGI HAN THUC TE VA HE QUA PHAP LY POI VOI TO CHUC, CA NHAN VI PHAM
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Nguyén tic cta phap luat doanh nghiép tir trudc dén nay déu khong cho phép viéc dung tén ho, va Nghi
dinh 296/2026/ND-CP chi nham lam 16 cy thé quy dinh nay chir khong lam thay doi ban chat, hé qua
phap ly cua hanh vi nay, cu thé nhu sau:
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Thit nhat, khoan 4 Diéu 16 Luat Doanh nghiép 2020 quy dinh nghiém ciAm hanh vi ké khai gia mao, ké
khai khong trung thuc, ké khai khong chinh xac néi dung ho so dang ky doanh nghiép va néi dung ho
so dang ky thay d61 ndi dung dang ky doanh nghiép.
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Thir hai, khoan 2 Piéu 34 Luat Doanh nghiép 2020 vé tai san gop von con quy dinh: "Chi c4 nhan, to
chue la chu s¢ hiru hop phap hodc c¢6 quyén sir dung hop phap dbi vai tai san quy dinh tai khoan 1 Diéu
nay méi c6 quyén sir dung tai san d6 dé gop vén theo quy dinh cta phap luat."
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Nguoi ding tén ho, do khong phai 13 cha s hitu thuc su cia phan von gop, vé nguyén tic khong dap
ung dicu kién chu thé gép von néu trén néu hd so dang ky doanh nghi¢p thé hién nguoi nay 1a nguoi
tryuc ti€p gop von.
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Vigc ké khai mot ca nhan la chu so hitu phan vén gop trong khi thyc chat nguoi nay chi dung tén ho,
khong gop von va khong c6 quyén dinh doat thuce su, 14 biéu hién cua viéc ké khai khong trung thue noi

dung ho so dang ky doanh nghiép.
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Nhu véy, Nghi dinh 296/2026/ND-CP khong thiét 1ap mot nghia vu hoan toan mai, ma quy dinh 10 rang
hon nguyén tic ndy bang cau chir cy thé 1a "khong dung tén thay nguoi khac dé gop von". Viée luat hoa
nay co y nghia quan trong vé mit thyc tién ap dung, gitp co quan quan ly nha nudc c¢6 can cu phap ly
truc tiép, rd rang hon khi xir Iy hanh vi vi pham, thay vi phai vién dan gian tiép qua nhiéu quy dinh khac
nhau.
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Hé qua phap 1y khi vi pham quy dinh cAm ding tén hé gop von
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Doanh nghiép ¢6 ho so dang ky doanh nghiép khong trung thuc sé bi vo hi¢u héa Glay ching
nhan ding ky doanh nghiép, dong thoi bi yéu ciu chinh sira, cai chinh thong tin, va bi phat hanh
chinh
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Cén cir khoan 4 Diéu 16 Lut Doanh nghiép 2020, khoén 2 Diéu 63 Nghi dinh 168/2025/ND-CP, trong
truong hop ndi dung ké khai trong ho so dang ky doanh nghiép khong trung thyc, khong chinh xac,
doanh nghiép s€ bi Co quan dang ky kinh doanh cap tinh ra thong bao v6 hi¢u hoéa Giay chimg nhén
dang ky doanh nghié€p, yéu cau doanh nghiép vi pham ndp h6‘ SO cé’i chinh thong tip, dong thoi bi xtr
phat hanh chinh twong ng v6i muc phat tién tir 30.000.000 dong dén 70.000.000 dong theo quy dinh
tai Diéu 43 Nghi dinh 122/2021/ND-CP (dugc sua doi boi Bicu 1 Nghi dinh 288/2026/ND-CP).
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Hé qua thwe té ddi véi ngudi chii thue sy ciia doanh nghiép
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Khi phat sinh tranh chap, nguoi ding tén ho thuong duoc phap luat ghi nhan la thanh vién hoac co dong
hop phap, trong khi nguoi chu doanh nghiép thuc sy bo tién gop von lai phai rat kho khin dé chimg
minh quyén s¢ hiru thyuce té ctia minh khi bi nguoi ding tén ho chiém doat quyén lam chu d6i voi doanh
nghiép. Bleu nay dan dén nhiéu vu kién keo dai, lam phat sinh tranh chap vé quyen quan ly doanh
nghiép, quyén huong loi nhuan, quyén chuyén nhuwong von gop cting nhu trach nhiém dbi véi cac khoan
ng cua doanh nghiép. Nguoi chu thyuc sy cia doanh nghiép c6 nhiéu rui ro mat trang toan b tai san gop
von di dau tu vi khong thé chimg minh quyén lam chi thyc té ciia minh d6i véi tai san gop von.
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Thuc té cho thay, khi mot doanh nghiép duoc thanh 1ap nhung ngudi dimg tén trén gidy to khong phai 1a
nguoi s& hitu thuc sy ma chi 1a nguot dung tén ho thi viéc xac dinh nguoi chiu trach nhi¢m cudi cung
d6i v6i hoat dong ctia doanh nghiép tré nén rat kho khan. Theo d6, da xay ra khong it truong hop ca nhan
chi ding tén theo 161 nho cua nguoi quen nhung sau d6 doanh nghiép phat sinh ng thué, tranh chap, vi
pham phap lut hodc bi khéi kién. Khi d6, nguoi dimg tén ho ¢ thé phai tham gia t6 tung, giai trinh véi
co quan Nha nudc hodc chiu nhiéu hé luy phap 1y, du ho khong phai 1a ngudi didu hanh va ciing khong

dugc huong o1 tir hoat dong ciia doanh nghiép.
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