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Muc tiéu

Hiéu dwgc mot sé van dé phap ly trong qua trinh thanh
|4p doanh nghiép dé van dung vao viéc thuvong mai hda

sdn phdm va quan trj rdi ro cho doanh nghiép

Theo tai liéu hudn luyén ,Nén tang khdi nghiép tinh gon va xay dwng mé hinh kinh doanh”,
10/2020, SMEQ t6 chirc.
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NOi dung

<~ Rui ro phap ly va giai phap

< Thoéa thudn déng sang |ap (Co-found Agreement)
<> Thanh lap doanh nghiép

< Tuén thd phap luat doanh nghiép co ban

<> Tai san/S& hiru tri tué

Theo tai liéu hudn luyén ,Nén tang khai nghiép tinh gon va xay dwng méd hinh kinh doanh,
10/2020, SMEQ t6 chirc.
Luat sw Nguy&n Vin Doanh | Founder/CEO | LDC Group & StartupLaw LLC
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Nhac lai kién thirc

What happens when you start a Khéi nghiép — d6i méi — sang tao
biotechnology company? (Thuong mai hoa san pham)

Biotechnology
company )

Su khac biét

N ©2018 Craig Shimasaki - BloSource

Biology + business = A business of uncertainty

Gia tri
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Hanh trinh Khéi nghiép téng quat

Nguyén Viét Blrc | Téng giam déc | Innovation Capital Management

Rui ro phap ly v

\

Angel, early VC, Inno Fund

a g-é-

phap

Entity Cycle Pre-Startup Startup Growth stage Mature Declining
Innovation /.
or Die

Business line Overlap
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Pre-commercialization
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Pre-seed
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Rui ro khi sang 1ap Khai nghiép

<> Chon sai ddéi tac/co-founder

< Khoéng lap van ban thoa thuan déng sang 1ap (co-founder
agreement)

< Khdng bao gdm cac diéu khodn/thda thuan/dit liéu trong sudt
hanh trinh khai nghiép

<~ B4t dong va that bai trong viéc giai quyét bat dong

<> Co ché giam sat, can bang gia tri va duy tri dong luc cong hién

(can ¢ Ky nang lanh dao - leadership skills)

N

RuUi ro phap ly khi Khoi nghiép — Tai san tri tué

<> Khéng dang ky bao ho

<> Dadng ky bao hd cho ca nhan thay vi cong ty

< Khdéng lam r& van ban phan dinh quyén s& hitu TSTT

<> Khéng tra ctru kha ndng bao ho (Logo, nhan, tén goi, cong nghé)

< Vi pham/sao chép/trung véi tai san d3 dwgc bao ho



RUi ro phap ly khi Khéi nghiép — Goi von

<- Gap nha dau tu ,rém*

<> Khéng nam quy trinh phép ly khi goi vén

< Ky két cidc van ban bat lgi cho Startup va Founder
< Thuec hién thd tuc dau tw gap truc trac

<> Vi pham hgp déng dau tu/gdp vén/mua cd phan

RUi ro phap ly khi Khéi nghiép — Nha dau tuw

< Khdéng thuc hién nghia vu véi nha dau tu theo hop déng

< B4t dong trong quan trj Startup

< Khéng dam bdo quyén lgi cho nha dau tu

<> Khéng nam rd va thwc hién quy trinh quan trj theo Luat doanh

nghiép va Hop déng/thda thuan vdi nha dau tu



RUi ro phap ly khi Khéi nghiép — Tuan tha phap luat

< Khéng thwc hién céc tha tuc dang ky kinh doanh/gidy phép
< Bi phat & giam gia trj Startup
<~ Khéng tuan thu cac quy dinh hang ngay: lao ddng, BHXH, hop

déng, quang cdo
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RUi ro phap ly khi Khéi nghiép — Thué

<> Khai bdo thué tré han

< Khoéng 1ap ho so ké todn — thué

<> Thué ké todn thué khéng du nang luc
< Ap dung wu d3i thué sai

<> H6 so chirng tir s6 sach ké todn khéng chinh xac

VAN LANG UNIVERSITY | Faculty of Technology



Phong nglra roi ro phap ly khi Khai nghiép

<> Van ban héa cac giao dich
<> Hinh thanh thoéi quen tham van chuyén gia, luat su, co quan
quan ly

<~ Trang bi ki€n thirc phap ly khi kinh doanh
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Thoa thuadn déng sang lap
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Thda thudn déng sang lap

<> Taisao? (loi ndi gid bay)

<> Hiéu lyc phap ly?

< Ky khi nao?

< Ky vaiai?

<> Tim co-founder nhu thé nao?

(Thadm dinh chuyén siu — Due diligene)
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Piéu khoan co ban

1. B&icanh (y chi ban dau cla cac bén 11. Quyén wu tién mua trwdc/bén trudce
tham gia) 12. Rut khéi dv an truéc thoi han

2. Motaduan 13. Taisan tri tué

3. M6 ta co-founder 14. Bao mat

4. \Vai tro, trach nhiém co-founder 15. Chdng canh tranh

5. Quy tic dao dic kinh doanh 16. Chuyén ddi sang céng ty

6. Quyén s& hiru Startup 17. Co-founder khong dat KPI

7. Tilévald trinh sé& hiru 18. Tudn thd phap luat

8. Chuyén déi khi lap céng ty 19. Diéu hanh kinh doanh

9. Quyén biéu quyét

10. Quyén hudng cb tirc
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DPiéu khodn co ban — Quan trj va diéu hanh

Ké& hoach/chién lwoc
Co ché ra quyét dinh
Quan tri nhan sy

B4t d6ng quan diém
Quan tri tai chinh

Vi pham va ché tai
Diéu hanh kinh doanh

Giam sat & Bdo cao

© 0 N o A W N R

Danh gia hiéu qua
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Thanh lap doanh nghiép
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Thanh lap cong ty dé lam gi?

Trach nhiém hitu han
Pau tv mot ,tai san”

St dung cac céng cu goi von

R

Tu cdch phap nhan/chuyén giao rdi ro (cho bdo hiém, hgp déng

ma gid ca hang hda bién déng I&n, rdi ro khac -> Quan trj rui ro)

<>

Xuat hda don

<>

Thuong hiéu
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Van dé can quyét dinh khi 1ap cong ty

Loai hinh cong ty: TNHH | C6 phan
Tén cOng ty

Tru s&

Vén diéu 1é - C6 phan chao ban
Nganh nghé kinh doanh

Dai dién phap luat

R T e

Thanh vién gép vén/cd dong
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Quy trinh thanh 13p cong ty

<~ Hop déng sang lap

<> Chuan bj ho so: biéu |é - H6 so khac

< Nop hoé so

<> Con d3u

<> H6 so thué ban dau

< Tai khodn ngén hang — Chir ky s6 - Pang ky khai/ndp thué online
< Hdéadon

< Gép vén & Chirng nhan gép vén
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Sau khi thanh 1ap cong ty

< GOp vdn & Chirng nhan gép von

< Lap danh sach c6 déng/tw cach c6 dong

<> Théa thuan c6 déng

<> Thay d6i dang ky kinh doanh

<> Quan ly céng ty: con dau, Gidy chirng nhan doanh nghiép
<> Quan hé c6 déng: hop, bién ban hop, biéu quyét
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Rui ro van hanh doanh nghiép

< Thiu sét cac thu tuc, gidy phép bat budc
<> Thuyec hién sai cac quy dinh

< Vi pham thué/chirng tir

< Tranh chap vé&i c6 déng, déi tac, nha dau tw
< Rdiro thi trwong

=> Giai phdp phong nglra rui ro
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Tuan thu phap luat doanh nghiép
(Luat doanh nghiép 2020, c6 hiéu lyc tir 01/01/2021)
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Tuan thu phap luat: THUE

<~ NOP THUE

- Mon bai: 2-3 triéu/ndm (mién ndm d3u tién)
- Thu nhap doanh nghiép: 20% lgi nhuan

- GTGT:0-10%

< KHAI THUE

- GTGT: hang quy

- TNCN: hang quy

Bdo cdo tinh hinh st dung hoa don: hang quy

Quyét todn thué nam/Bdao cdo tai chinh: hang nam

Tuan tha phap luat: LAO DONG

< Ky hop déng lao déng: Thir viéc | Chinh thirc | Cong tac vién
<> Quan ly: néi quy, quy ché

< Ky luat & Sa thai: theo quy trinh chat ché

<> Cobng doan: 2%

<> BHXH-BHYT-BHTN: 32% = 21,5% NSDLD + 10,5% NLD

<> TNCN: 10% - Biéu thué Iy tién . - Thué
A Phan thu nhap tinh £

Bac PO St R suat

; thué/thang (triéu dong) (%)
1 | Dén 5 triéu dong 5
2 | Trén 5 dén 10 10
3 | Trén 10 dén 18 15
4 | Trén 18 dén 32 20
5 | Trén 32 dén 52 25
6 | Trén 52 dén 80 30
T Trén 80 35




Tuan thd phép luat: THUONG MAI

< Pép &ng cac diéu kién kinh doanh

<> Quang cdo: ngoai troi — Trong nha => thong bdo/xin phép

< Khuyé&n mai: gidm gid — tdng qua — May rdi/bdc tham tring
thuwdng => Dang ky/thong bao

<> Hop dong: Hinh thirc — Dang ky hop dong mau
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Go Online (1)

< Toan b&/mét phan quy trinh ban hang trén internet
<~ Quy trinh ban hang gém:

- Quang ba/tu van théng tin/marketing

- Giao két/két ndi chot deal

- Thanh toan

- Giao nhan hang hda

- Khuyé&n mai sau ban hang/remarketing

<> Phuong tién: Website/App, Fb, Zalo, Tiki, Lazada, ...
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Go Online (2)

<> Dang ky kinh doanh
<> Thd tuc vai bd céng thuwong: g -
DA THONG BAD

- Thong bao website ban hang cia minh (phat

20 - 40 tr)

- Déang ky dich vu TMDT: Tiki, Lazada, cho t6t. Bi-‘ BANG KY
Batdongsan, ... (phat 40 - 60 tr) BO CONG THUONG

< Gidy phép khac: Mang x3 héi, théng tin

BO CONG THUONG

dién tl&r
<> Tuén thu luat an ninh mang: Hosting, bao
mat, chinh sach bao méat & st dung

web/app, ...
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Bao cao dinh ky

<> Bdo cdo thué quy/ndm

<> Bdo cao théng ké doanh nghiép

<> Bdo cdo lao dong dinh ky

<> Bdo cdo chuyén nganh: website ban hang, TMDT

VAN LANG UNIVERSITY | Faculty of Technology



Quan hé vadi co quan nha nudéc

<> Thong tin lién hé
<> Duy tri quan hé

<> Thanh tra, kiém tra
< Tim kiém sy ho tro

< Tham gia phong trao, tadp huan
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HO tro khdi nghiép sang tao

< Mién thué san xuat phan mém

<> Mién giam thué& Doanh nghiép KHCN

<> Mién gidm, ho trg theo luat ho tro Doanh nghiép vira va nhé
<> Chuong trinh ho trg doanh nghiép dia phwong

<> Chuong trinh ho trg doanh nghiép theo nganh
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Tai san tri tué
& Bao ho thwong hiéu
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N6i dung

<> Taisan tritué la gi?

<> Thuong hiéu/nhan hiéu la gi?

<> Lwuy khi dat tén thuwong hiéu?

<> Kha nang bao hé?

<> Nén dang ky khi nao? Bao 1au? Trinh ty? Chi phi?
< Ty dang ky hay thué? Tranh chap?
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Tai san tri tué la gi?

< San pham cla hoat ddng sang tao & d&i mai
<> V0 hinh

< Co gia tri/kha nang sinh loi

< Quyén: S& hitu — sir dung — dinh doat

< Xac 1ap quyén: dang ky + tu dong (khdng can dang ky)

VAN LANG UNIVERSITY | Faculty of Technology

Tra ctru dit liéu tai san tri tué

http://digipat.noip.gov.vn/default.aspx?index=3

. . 5 5 P o Tim don gian | Tim néng cao | Hudng dan
g Noip cycC SO HUU TRI TUE VIET NAM
Lol Vietnam DigiPat - Thu vién sé vé Bing déc quyén Sang ch&/Giai phap hitu ich cia Viét Nam

Tim kiém don gian

Digu kién tim kigm 1 ]
Pham vi tim kiém Tiéu dé hodc Md ta v

Timkigm | | Thigt 1ap lai |

© 2011 Ban quy&n thudc vé Cuc S hitu tri tué S6 lugt truy cip 401,692 Thiét k& va phat trién bdi ICT Service Engineering
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Quyén xac lap chu sé& hiru

< Nguyén tic: ngudi dau tu tai chinh/cong strc/phuong tién vat
chat
<{ Thuc té:

Khi s&r dung NLD, thué don vij truorng/vién nghién ctru can lap

hop déng/van ban rd rang

Lap lvu chirng

Quan ly TSTT bang céc bién phap can thiét

Xac lap quyén chu sé& hitu ngay khi c6 thé

Nhan hiéu/thuong hiéu

<> Nh3n hiéu la dau

hiéu dung dé phan

G4 Microsott = = === intel)
biét hang hda, dich

vu cla cac t8 chir, NOKIA ONY ‘%\Q w "
(onnecting People - adidas )

¢4 nhan khac nhau Marlboro

<> Chi cai, hinh hoac @D
D@ ° ) =

ké,t ho‘p Cé ha| TOYOTA Mercedes-Benz



Kha nang bao hd nhan hiéu

<> Khoéng duoc bao ho:

Trung/gay nham Ian véi qudc ky, quéc huy, tén co quan, danh
nhan/lanh tu/anh hung, ddu chirng nhan - kiém tra (VN & NN)

Lam hiéu sai, gdy nham |an, [lra d&i nguwdi tiéu dung

Kha nang bao hd nhan hiéu

<> Kha nang phan biét cta dau hiéu:

CO: yéu t6 dé nhan biét, dé ghi nhé hoac tir nhiéu yéu t6 két
hop thanh mot téng thé dé nhan biét, dé ghi nhd

KHONG:

Hinh hoc, chit cai, chir s& don gidn; biéu twong quy wdc/tén goi
chung/rong rai

Dic diém san xuat/hang hoa: thoi gian, dia diém, s6 lwong, chat
lvong, ...

Trung, gdy nham 1an vé&i nhan hiéu néi tiéng hodc nhan hiéu
hang hda cung loai hodc tén thwong mai, chi dan dia ly v&i kiéu

dang cong nghiép da nop don trudec.




Luru y khi dat tén thuong hiéu/logo

<> Khoéng cé nghia théng thuong, khong mo ta

<> Viét lién ky ty latin d€ tao mot tén mdi

< Két hgp hinh anh va chit

<> Cach diéu dé tao su khdac biét vé hinh anh logo, nang cao kha
nang duoc bao ho tdng thé

<> Tra ctu: http://iplib.noip.gov.vn/WebUI/WSearch.php
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Bao hd nhan hiéu/thuong hiéu

Diéu kién bao ho H6 so dang ky Thoi gian xtr ly Thoi gian bdo hg/lé
phi

D&u hiéu nhin thay To khai theo mau Tham dinh hinh thére: 10 ndm ké tir ngay
(chira, hinh, ca 2) 01 thang nop don/lan. Gia han
Ty . ea R 2 . nhiéu [an
Ban mau nhan hiéu Cong b6 don: 2 thang

tlr ngay ch3p nhan

don
C6 kha nang phan Tai liéu lién quan (néu  Tham dinh ndi dung:  Nép phi 1 [an/10
biét véi hang hoa co) 9 thang ké tir ngay nam. Can ct linh vyrc
cung loai cda cha don cong b6 don hoac hang héa, dich vu
khac yéu cau thdm dinh duoc bao ho

ndi dung

Chirng tir ndp & phi Thuyc té 24 — 30 thang
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bang ky khi nao

< S&m nhat sau khi chét tén thuwong hiéu

< Khéng can chd phai cé logo

<> Nén thué ngoai dang ky va tu van (~2,5tr)

<~ Can duwoc tra ciru chuyén sdu kha nang bao hé (~2,5tr)
<> Lé phi: 1tr

<> Lé phi cap bang: 460k
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Tranh chéap

< Xac dinh kha nang vi pham/hanh vi mirc d6 vi pham
<> Canh bao

<> Thoéng céo bao chi

< Yéu cau thanh tra/x& phat

< Khai kién
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Muédn khé&i nghiép thi phai dat minh trong hé sinh thai kh&i nghiép




MOt trong s6 cac rai ro khi sang lap Khadi nghiép la gi?

a. Chon sai doi tac/co-founder

b. Khéng lap van ban thda thuan déng sédng lap (co-founder
agreement)

c. B&t déng va that bai trong viéc gidi quyét bat déng

d. Cd3(a,b,c)déuding
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Rui ro phép ly thwong gap khi Khdi nghiép d6i vai Tai san tri tué 1a gi?

<> Khéng dang ky bao h6 TSTT
<~ Gap nha dau tv ,r&m*
< Ky két cdc van ban bat lgi cho Startup va Founder

< Ca3(a, b, c)déu ding
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RUi ro phap ly thudng gdp khi Khéi nghiép déi véi Nha dau tu la gi?

a. Khong thyc hién nghia vu v&i nha dau tu theo hop déng

b. B&at déngtrong quan trj Startup

c. Khéng nam rd va thuc hién quy trinh quan tri theo Luat doanh
nghiép va Hop déng/thda thuan véi nha dau tw

d. Ca3(a,b,c)déuding

VAN LANG UNIVERSITY | Faculty of Technology



