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NGHIA VU THIET LAP THANH VIEN HO1 DONG QUAN TR BEN NGOAI TRONG CONG TI NIEM YET
O NHAT BAN VA LIEN HE VOI VIET NAM

NGUYEN NGOC SANG *

T6m tdt: Bai viét cung cdp kinh nghiém cia Nhdt Ban trong viée ban hanh quy dinh bt bugc cac
cdng ti niém yét phai bé nhiém thanh vién héi dong quan tri bén ngoai. Thong qua viéc phan tich va
danh gia cdc quy dinh phap 1i, chinh sdch ciing nhur nhitng quan diém cia cac hoc gid tai Nhdt Ban vé
nghia vu Ny, bai viét lam ré vai tro va tae dong ciia thanh vién déc \ap hi dong quan trj trong viéc nang
cao tinh minh bach, tinh trung Idp va hiéu qua giam sat trong quan tr; doanh nghiép. Trén co sé do, bai
viét tién hanh danh gid tinh hop |i ciia nghia vu bé nhiém thanh vién dgc \ap héi dong qudn tri tai cac
cong ti niém yét ¢ Viét Nam. Pong thoi, bai viét dwea ra nhitng khuyén nghi nham dam bao rang quy dinh
nay co thé duroc trien khai hiéu qud, phu hop véi béi canh kinh té, phap Ii va ddac thi quan tri doanh
nghiép tai Viét Nam.
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THE MANDATE TO ESTABLISH OUTSIDE BOARD MEMBERS IN LISTED COMPANIES IN
JAPAN AND IMPLICATIONS FOR VIETNAM

Abstract: This article explores Japan's experience with provisions mandating listed companies to
appoint outside board members. By analysing legal frameworks, policies, and scholarly perspectives,
the article clarifies the role and impact of outside board members in promoting transparency, impartiality,
and effective oversight in corporate governance. Based on these insights, the article evaluates the
feasibility and relevance of introducing mandatory independent board members for listed companies in
Vietham. Furthermore, the article also makes recommendations to ensure the effective implementation of
such provisions, aligning them with Vietnam's unique economic, legal, and corporate governance landscape.
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1. Pt van dé

Ké tir khi Luat Doanh nghiép nam 2014
c6 hiéu luc, cac cong ti niém yét - mot loai
hinh cng ti c6 phan dic thu - duoc phép lua
chon gitta hai mo hinh quan tri: mé hinh co
ban kiém soat hoic mé hinh khéng cd ban
kiém soat. Quy dinh ndy nhiam mang lai su
linh hoat trong t6 chirc quan tri doanh nghiép
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va tiép tuc duoc duy tri tai Luat Doanh nghiép
nam 2020. Trong md hinh ¢6 ban kiém soét,
vai trd quan If va diéu hanh thudc vé hoi dong
quan tri (HPQT), trong khi vai tro giam sat
dugc giao cho ban kiém soat. Nguoc lai, ddi
v6i md hinh khdng cé ban kiém soat, HDQT
phai dam nhan déng thoi ca vai trd quan Ii,
diéu hanh va giam sat. Dé bao dam tinh minh
bach va hiéu qua trong kiém soat noi bo, cac
cong ti 4p dung md hinh nay bat budc phai
thiét 1ap thanh vién doc l1ap HPQT va Uy ban
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