
Phip luit thuong mai 

Wkf LUijiT SINGAPORE VE Ck H I N H THOC T 6 CHOC KINH DOANH 

1. Khai quat phap luat ciia Singapore 
ve cac hinh thirc to chirc kinh doanh 

Do Singapore la nudc cd he thdng phdp 
ludt thudc ddng hg common law ndn cdu tnic 
phdp ludt vd cdng ti ciing nhu cdc hinh thiic 
td chiic kinh doanh khdc gdm ludt dn Id va 
ludt thdnh van. Mac dii cd tap hgp cdc dn Id 
lidn quan ddn cdng ti va cdc hinh thiic td 
chiic kinh doanh khdc nhimg Singapore van 
chii trgng ban hanh nhidu van ban ludt trong 
ITnh vyc nay. 

Phdp ludt thanh van vd cdc hinh thiic td 
chiic kinh doanh ndi chung vd cdng ti ndi 
ridng d Singapore cd ljch su phdt tridn Idu 
ddi. Ludt cdng ti An Do (Indian Company Act) 
ndm 1866 la dao ludt vd cdng ti ddu tidn dp 
dung cho Vimg eo bidn (Straits Settlements) -
thudc dja cua Anh d khu vyc Ddng Nam A 
bao gdm Penang, Malacca vd Singapore, ddt 
dudi sy kiem sodt ciia Thdng ddc xii Bengal. 
Tuy nhidn, vimg thudc dja nay da tdch ra 
khdi khdi thudc dja An Do cua Anh vd trd 
thanh thudc dja Hodng gia Anh vdo nam 
1867. Tdi nam 1889, Ludt edng ti An Do 
chdm diit hidu lye trdn vimg lanh thd ndy va 
bj thay thd bdi Phdp lenh vd cdng ti 
(Company Ordinance) nam 1889. Phdp lenh 
nay bi bai bd vd thay thd bang cdc phdp lenh 
mdi vdo cdc nam 1915, 1923 vd 1940. Do cd 
thdi ki Singapore Id mdt bang trong Lien 
bang Malaysia ndn phdp ludt Malaysia cd 
nhidu dnh hudng tdi phdp luat Singapore, cu 
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thd Ludt cdng ti Malaysia nam 1965 chinh 
thiic dugc dp dung tai Singapore.'"' Ngay 
9/8/1965 Singapore trd thanh nudc cdng hod 
ddc lap, tdch ra khdi Lidn bang Malaysia. Vdi 
tu cdch la qudc gia ddc lap, Singapore ban 
hanh Luat cdng ti nam 1967 md vd eo bdn Id 
sy sao chep Ludt cdng ti Malaysia nam 1965. 
Kd tir khi ban hanh tdi nay, dao ludt nay da 
nhidu ldn sira ddi, bd sung, nhdt la trong thdi 
gian gdn ddy Ludt cdng ti dugc sira ddi gdn 
nhu hang nam, lidn tuc vao cdc ndm 2001, 
2002, 2003, 2004, 2005 va gan ddy nhdt la 
vao nam 2008.'^' Luat cdng ti hidn hdnh gdm 
411 didu vdi nhiing ndi dung khd chi tidt vd 
thanh lap va chdm dirt boat ddng cua cdng ti, 
nhiing didm ddc tnmg vd cdc loai hinh cdng 
ti, mdi quan he giiia cdc thdnh vidn cdng ti 
vdi nhau vd giiia cdng ti vdi bdn ngoai... 

Bdn canh dao ludt quan trgng nhdt la Ludt 
cdng ti (Ludt sd 50 - Tuydn tap ndm 1994), 
Singapore cdn ban hdnh hdng loat vdn bdn 
phdp luat khdc dieu chinh cdc hinh thiic kinh 
doanh nhu Ludt vd dang ki kinh doanh (Ludt 
sd 32 - Tuydn tap nam 2004), Ludt ve hgp 
danh (Partnership Act - Ludt so 391 - Tuydn 
tap nam 1994); Ludt ve hgp danh trdch nhidm 
hiru ban (Limited Liability Partnerships Act 
- Luat sd 163A - Tuyen tap nam 1994); Luat 
ve hgp danh huu han (Limited Partnerships 
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Act 2008 - Luat sd 35 nam 2008), Luat phd sdn 
(Luat sd 20 - Tuydn tap nam 2000)... Ben canh 
dd, mdt sd loai hinh cdng ti dac thii cdn chju 
sy didu chinh ciia nhimg dao ludt khdc, vi 
dii: cac cdng ti bao hiem va ngdn hang chju 
sy didu chinh ciia Luat bdo hiem (Luat sd 
142 - Tuyen tap nam 1994) va Ludt ngan hang 
(Luat sd 20 - Tuydn tap nam 1994); cdng ti 
tai chinh - Luat vd cdng ti tai chinh (Ludt sd 
108 - Tuyen tap nam 1994); mdt sd dieu khodn 
ciia Luat chiing khodn va giao dich tuong lai 
(Luat sd 289 - Tuydn tap nam 1994) ciing 
dieu chinh hoat ddng ciia cdng ti... 

Ludt thanh van cua Singapore ve cdc hinh 
thirc kinh doanh cd diem dac thu la chiu dnh 
hudng sau sac cua phap luat mdt sd nudc cimg 
ddng hg phap luat. Vi du, Luat cdng ti Singapore 
vay mugn nhidu didu khodn tir phap luat vd 
cdng ti ciia Anh va Australia; cd rat nhidu 
diem gidng Luat cdng ti Malaysia nam 1965. 

Ben canh ludt thdnh van do co quan lap 
phap ban hanh, d Singapore cdn dp dung mdt 
sd dao luat ciia Anh va Malaysia. Cu thd, 
Luat ve dp dung phdp luat Anh nam 1993 lidt 
kd nhiing dao luat eua Anh cd hidu lye phdp 
luat tren lanh thd Singapore, trong dd cd 
Luat ve hgp danh.'^' Didu 2 (1) Luat giai thich 
thuat ngii ciia Singapore cdn quy djnh: "Lugt 
do Nghi vien Singapore ban hdnh bao gdm 
lugt hodc phdp lenh cita Singapore hoac 
Malaysia cd hieu luc phdp lugt tgi Singapore ". 

Nhu vay, cd the thdy phap luat vd cdc 
hinh thirc td chiic kinh doanh d Singapore 
kha da dang, bao gdm luat an Id va luat 
thanh van, trong dd cd ca cac dao luat ciia 
nudc ngoai. Viec sir dung cd cac vdn ban 
luat nudc ngoai de didu chinh cdc quan he xa 

hdi phdt sinh trong hoat ddng td chiic kinh 
doanh dudi cdc hinh thiic phdp li khdc nhau 
da tao ndn diem ddc thu cua phdp luat Singapore 
trong ITnh vyc ndy. 

2. Cac hinh thvc to chvc kinh doanh 
theo phap luat Singapore 

Theo phdp luat Singapore, nhd ddu tu cd 
thd kinh doanh dudi cdc hinh thiic: doanh 
nghidp mdt chu, hgp danh vd cdng ti. 

a. Doanh n^dp mdt chii (Sole Proprietorship) 
la do£inh nghidp do mdt cd nhdn lam chu. 
Doanh nghidp mdt chu khdng cd tu cdch phdp 
nhdn. Khi mdt cd nhdn kinh doanh, hg tidn 
hdnh hoat ddng kinh doanh nhdn danh chinh 
minh, cd quydn quydt djnh mgi van dd lidn 
quan ddn hoat ddng kinh doanh va chju trdch 
nhidm cd nhdn ddi vdi cdc khodn ng vd nghia 
vu tdi sdn khdc phdt sinh trong hoat ddng kinh 
doanh. Vi thd, cd thd ndi cd nhdn kinh doanh 
chju trdch nhidm vd han trong kinh doanh. 
Ndu doanh nghidp mdt chu lam an thua lo hay 
bj phd sdn, cdc chu ng cd thd kidn chii doanh 
nghidp de ddi ng, bdi vi chu doanh nghidp cd 
nghTa vu tra ng bang ca tai sdn doanh nghi?p 
ldn tai sdn cd nhdn ciia minh. Ddy Id hinh thiic 
td chiic kinh doanh don gian nhat d Singapore. 
Loai hinh doanh nghiep mdt chii tuong ty nhu 
doanh nghidp tu nhdn d Viet Nam vd vd co 
bdn, quy chd phdp li cua doanh nghidp mdt 
chii ciing khdng khdc gi so vdi doanh nghiep 
tu nhdn cua chiing ta. 

Dd cd thd tidn hanh cdc hoat ddng kinh 
doanh vdi tu cdch la chu sd hiiu duy nhat, ca 
nhan phdi dang ki kinh doanh theo quy djnh 
ciia Ludt vd dang ki kinh doanh (Luat sd 32). 
Tuy nhidn, cd mdt sd ddi tugng tidn hanh 
hoat ddng kinh doanh nhung khdng phdi 
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ddng ki kinh doanh nhu tdi xd taxi, ngudi 
bdn hdng rong... Doi vdi mdt sd ngdnh nghe 
ddc thu nhu ludt su, kd todn vidn, bdc sT, kidn 
tnic su, vide dang ki kinh doanh dugc quy 
djnh trong cdc ludt chuydn ngdnh khdc, vi 
thd khdng chju sy didu chinh ciia Ludt vd 
ddng ki kinh doanh. Mudn thdnh lap doanh 
nghigp mdt chu chi can dang ki vdi Co quan 
didu tidt kd todn vd doanh nghidp (Accounting 
and Corporate Regulatory Authority - ACRA).'"*' 
Chu doanh nghidp khdng can phdi cd tdi khodn 
dd CO quan kidm todn cd thd kidm sodt nhu 
cdc loai doanh nghidp khdc nhung van phdi 
bdo cdo tai chinh cudi nam cho co quan thud. 

b. Hgp danh (Partnership) Id hinh thiic 
kinh doanh tap hgp tu 2 ngudi trd len cung 
tidn hdnh kinh doanh dd tim kidm lgi nhudn. 
Hgp danh khdng cd tu cdch phdp nhdn, cd 
tdi da 20 thdnh vidn, hoat ddng theo Luat vd 
hgp danh (Ludt sd 391). Hgp danh khdng 
dugc ggi Id cdng ti nhu d Viet Nam. 

Phdp ludt Singapore quy djnh ndu sd 
lugng thdnh vidn cua hgp danh vugt qud 20 
thi hgp danh dd bat huge phdi chuydn ddi 
thdnh cdng ti theo Luat cdng ti. Tuy nhidn, 
Ludt vd nghd ludt (Ludt sd 161) quy djnh ddi 
vdi nhihig ngudi hdnh nghd ludt thi cd thd 
thdnh lap hgp danh vdi trdn 20 thdnh vidn. 

Bdn thdn hgp danh khdng thd diing don 
nguydn don hodc bi don trong cdc vu kidn 
md phdi Id cdc thdnh vien hgp danh. Cdc 
thdnh vidn ndy lidn ddi chju trdch nhidm vd 
han trudc cdc khoan ng vd nghTa vu tdi sdn 
ciia hgp danh, kd cd trong trudng hgp cdc 
thanh vidn hgp danh cd thoa thudn phan chia 
trdch nhidm. Hgp danh khdng cd quydn sd 
hiiu tdi sdn. 

Vd nguydn tdc mgi thanh vidn hgp danh 
cd quydn ngang nhau trong vide didu hdnh 
boat ddng cua hgp danh. Dd trdnh tranh chdp 
ed thd xdy ra, cdc thanh vidn thudng ki thod 
thuan hgp danh. Bdn thdn cdc co quan nha 
nudc Cling khuyen khich cdc hgp danh ki kdt 
loai thod thuan nay. 

Ngoai ra, phdp ludt Singapore cdn quy 
djnh vd hai loai bidn thd cua hgp danh la hgp 
danh trdch nhidm him ban (Limited Liability 
Partnership - LLP) vd hgp danh hiiu ban 
(Limited Partnerships - LP). 

Hgp danh hiiu han la hgp danh khdng cd 
tu cdch phdp nhdn gdm hai hay nhidu thdnh 
vidn, trong do cd it nhdt mdt thdnh vidn hgp 
danh thudng vd mdt thanh vidn hgp danh 
hiru han; khdng gidi ban sd lugng thdnh vidn 
tdi da. Thdnh vidn hgp danh thudng chiu 
trdch nhidm vd ban, cdn thdnh vidn hgp danh 
hiru ban chju trdch nhidm hiru ban trong 
pham vi sd vdn gdp vdo hgp danh. Theo 
Didu 3 (5) Ludt vd hgp danh hiiu ban, ed hai 
loai thdnh vidn ndy ddu cd thd Id cd nhdn 
hodc cdng ti (hodc LLP). Cdc thdnh vidn hiiu 
ban khdng dugc tham gia qudn li hgp danh. 
Phdp ludt Singapore quy djnh rd trong trudng 
hgp vi li do ndo dd ma LP khdng cdn thdnh 
vidn hiiu ban thi dang ki kinh doanh cua LP 
bj tam thdi dinh chi va thanh vidn hgp danh 
thudng dugc coi la da dang ki kinh doanh 
dudi hinh thirc hgp danh theo Ludt vd dang 
ki kinh doanh. Chi khi cd thdnh vidn hgp 
danh hiiu han mdi xudt hidn va ddng ki tai 
ACRA thi LP dugc "song lai", dang ki kinh 
doanh cua LP dugc khdi phuc lai. 

Bdn canh hgp danh hiiu ban cdn cd hgp 
danh trdch nhidm huu ban (LLP). Hgp danh 
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trdch nhidm hiiu ban cd tu each phdp nhdn 
gom it nhdt 2 thanh vidn, khdng ban chd sd 
lugng tdi da. Thanh vidn cd thd la cd nhdn tir 
18 tudi trd Idn'̂ ' hoac cdng ti (hoac LLP), 
deu chju trdch nhidm hiiu han trong pham vi 
phan vdn gdp vao cdng ti. Didm ddc thii cua 
loai hinh hgp danh nay la cdc thdnh vidn hgp 
danh chju trdch nhidm cd nhdn trudc nhiing 
khodn ng hoac nii ro ciia hgp danh phdt sinh 
do hanh vi thidu can trgng cua minh nhung 
khdng chju trach nhidm trudc hdnh vi cua 
cac thanh vien hgp danh khdc. Khdc vdi hgp 
danh va LP, LLP cd the diing tdn sd hiru tdi 
sdn. Day la loai hinh doanh nghidp tuong ddi 
mdi d Singapore, mang nhiing ddc tnmg cua 
ca hgp danh va cdng ti. Loai hgp danh ndy 
gidng cdng ti d chd: 1) Nd cd tinh kd thira 
lidn tuc, tlic la tdn tai lidn tuc khdng phu 
thudc vdo "sd phdn" cua cdc thdnh vidn; 2) 
Cd quydn sd hiru tai san mang tdn hgp danh; 
3) Cdc thanh vidn khdng chju trdch nhidm cd 
nhan vd cdc khoan ng va nghia vy tdi sdn cua 
hgp danh ma ehi chiu trdch nhidm hiru ban. 
Hgp danh trach nhidm hiiu ban gidng hgp 
danh d chd cac thanh vidn cd thd thod thudn 
vdi nhau vd vide phan chia lgi nhuan ciing 
nhu nii ro, vd vide qudn li didu hanh boat 
ddng cua hgp danh. Phap luat khdng quy 
djnh "ciing" bd mdy td chiic quan li ciia LLP 
ma dd cdc thdnh vidn ty quyet dinh. LLP 
khdng can cd gidm ddc, cd ddng hay thanh 
vien hgp danh, nd chi cd cac thanh vidn vira 
la chu sd hiru, vira didu hanh kinh doanh. 
Chinh vi thd, nd cung mang cdc dau hidu ciia 
hgp danh. LLP kdt hgp dugc tinh mem deo, 
linh boat vd co che qudn li cua hgp danh vdi 
lgi the cua chd do trdch nhidm hiru han. Loai 

hinh hgp danh ndy rdt phu hgp cho nhiing 
nha dau tu vira mudn hudng chd do trdch 
nhidm hiiu han, lai vira mudn td chiic kinh 
doanh dudi hinh thiic hgp danh. Mac du 
phdp ludt khdng gidi han nganh nghd cd the 
hoat ddng dudi hinh thiic hgp danh nay 
nhung trdn thyc td, nhiing ngudi hanh nghd 
luat su, kidm todn vidn thudng lya chgn losu 
hinh hgp danh nay dd tidn hdnh cdc hoat 
ddng kinh doanh chung.'^' 

Loai hinh doanh nghidp mdt chii vd hgp 
danh cd nhidu uu didm so vdi cdc loai' hinh 
doanh nghidp khdc. Thii nhdt, chiing ddu 
khdng bi bat budc phdi cdng khai tdi chinh. 
Thir hai, thu tuc dang ki kinh doanh cimg 
nhu vide kidm sodt tir phia Nhd nudc ciing 
don gidn hon so vdi cdng ti. Mudn kinh 
doanh dudi hai hinh thiic nay chi cdn didu 
kidn Id tir 18 tudi trd ldn, la cdng dan Sing^wre, 
ngudi thudng tni tai Singapore hodc cd gidy 
phep lao ddng. Vd van de nay, phdp ludt 
Singapore td ra khd mdm ddo khi cho phep 
trong trudng hgp chii sd hiiu khdng phdi la 
ngudi thudng tni d Singapore thi cd thd chi 
djnh gidm ddc la ngudi thudng tni d Singapore. 
Tuy nhidn, nhirng ngudi bj tuydn bd phd san 
thi khdng cd quydn dang ki kinh doanh dudi 
hai hinh thiic nay. Thti ba, bd mdy td churc 
quan li cua hai hinh thiic kinh doanh nay 
Cling don gidn vd mdm deo hon so vdi cdng 
ti. Mac du vay, hai hinh thiic kinh doanh nay 
cd han chd la chd do chiu trdch nhidm vd han 
cua chii sd hiru va dang ki kinh doanh theo 
timg nam, vi thd phdi gia han timg ndm mgt. 

c. Cdng ti d Singapore chiu sy didu 
chinh cua Luat cdng ti (Luat sd 50). Cdng ti 
cd tu cdch phdp nhdn ddc lap, vi thd cd the 

54 TAP CHi LUAT HOC S 6 12/2009 



Phip lu$t thuong mai 

dimg ten nguyen don, bi dan trong cdc vu 
kidn, cd thd sd hiiu tdi san dudi danh nghTa 
cua cdng ti, tdch bach vdi tdi sdn cua cdc cd 
ddng; nhiing ngudi gdp vdn vao cdng ti chiu 
trdch nhidm hiru ban; cdng ti van tidp tuc tdn 
tai kd cd khi cdc cd ddng hay gidm ddc chdt, 
tir chiic hay phd sdn. 

Theo phdp luat Singapore, cdng ti dugc 
hidu la cdc cdng ti cd chd do trdch nhidm hiru baa 
Luat cdng ti Singapore chia cdng ti thanh hai 
loai Id cdng ti tu nhdn vd cdng ti cdng chiing. 

Cdng ti tu nhdn (private company) gdm 
cdng ti TNHH tu nhdn vd cdng ti TNHH tu 
nhdn midn trir (exempt private company).'^' 
Da sd cdc cdng ti d Singapore Id cdng ti tu 
nhdn. Ddy Id loai hinh cdng ti tuong ty nhu 
cdng ti TNHH theo phdp luat Viet Nam. Dd 
khuydn khich ddu tu vdo cdng ti, phdp ludt 
Singapore quy djnh nhiing didu kidn thanh 
lap cdng ti tu nhdn rat don gidn, linh hoat. 

Cdng ti cdng chiing (public company) la 
loai hinh cdng ti cd quy md ldn vd cd phdn 
cua chiing thudng dugc giao djch trdn thj 
trudng chiing khodn Singapore. Cdng ti cdng 
chiing bao gdm cdng ti cdng chiing hiiu han 
theo cd phan (Public company limited by 
shares) vd cdng ti cdng chiing hiiu han theo 
bdo lanh (PubUc company limited by guarantee). 

Cdng ti cdng chiing hiiu ban theo cd phdn 
Id cdng ti cd qudc tjch Singapore vdi sd lugng 
cd ddng cd thd nhidu hon 50. Cdng ti cd thd 
tdng vdn bdng each chao bdn cd phdn, trdi phidu 
ra cong chiing vdi didu kidn trudc dd phai 
ddng ki cdo bach tdi Uy ban tidn td Singapore. 

Cdng ti cdng chung hiiu ban theo bdo 
lanh la loai hinh cdng ti chu ydu dugc sir 
d\mg dd thdnh lap cdc cdng ti phi lgi nhuan 

nhdm phuc vu cho lgi ich cdng cdng vd quoc 
gia nhu phdt tridn nghd thudt, tir thidn, td 
chiic nghd nghidp, cdu lac bd... Didm ddc thii 
d loai hinh cdng ti ndy tao ra sy khdc bidt vdi 
cdng ti cdng chiing hiiu ban theo cd phdn la 
mac du cdc thanh vidn cdng ti chi chju trdch 
nhidm hiiu han trong pham vi sd vdn hg cam 
kdt gdp vdo cdng ti nhung trong trudng hgp 
cdng ti bj phd sdn, thdnh vidn cdng ti vd 
nhiing ngudi da timg Id thdnh vidn trong 
vdng mdt ndm kd tir khi cdng ti ldm vdo tinh 
trang phd sdn phai gdp thdm tdi san tuong 
ling vdi khoan tidn hg diing ra bdo lanh cho 
cdng ti de thanh todn cdc khodn ng phdt sinh 
trong thdi gian hg cdn la thdnh vidn. Nhiing 
ngudi timg Id thdnh vidn phdi chju trdch 
nhidm dd ndu cdc thdnh vidn hidn tai khdng 
cd khd ndng thanh todn ng. 

Theo phdp ludt Singapore, mgi thdnh vidn 
tham gia gdp vdn vdo cdng ti ddu dugc ggi Id 
cd ddng. Cdng ti cd it nhdt mdt cd ddng'*' va 
sd lugng cd ddng tdi da tuy thudc vdo loai 
hinh cdng ti: cdng ti TNHH tu nhan mien trir 
cd sd cd ddng tdi da la 20; cdng ti TNHH tu 
nhdn cd tdi da la 50 cd ddng; cdng ti cdng 
chiing cd thd cd nhidu hon 50 cd ddng. 

Cdng ti phdi cd it nhdt mdt gidm ddc Id 
ngudi thudng tni d Singapore. Ndu ngudi 
nudc ngodi mudn trd thanh giam ddc cdng ti 
Singapore thi phdi xin cdp gidy phep lao 
ddng tai Bd nhdn lye. Ddi vdi cdng ti, phdp 
ludt ciing quy djnh chat che ban vd bd mdy 
quan li cdng ti nhu vd dai hdi ddng cd ddng, 
gidm ddc... Didm khdc bidt trong bd mdy 
quan li cdng ti so vdi cdc loai hinh doanh 
nghidp khdc la bdt huge trong thdi ban 6 
thdng kd hi khi ddng ki kinh doanh, cdng ti 
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phai bd nhidm chiic danh thu ki cdng ti; 
trong vdng 3 thdng phdi bd nhidm kidm todn 
vidn ndi bd trir trudng hgp cdng ti thudc didn 
dugc midn kiem todn. 

Theo Didu 17 (3) Ludt cdng ti, td chiic 
kinh doanh cd tren 20 thanh vidn thi bat budc 
phdi dang ki kinh doanh dudi hinh thirc cdng 
ti, trir cdc hgp danh mang tinh chat nghd 
nghidp boat ddng theo quy djnh ciia cdc dao 
luat thanh van khac nhu Luat vd nghd ludt... 
Vide dang ki kinh doanh cho cdng ti phiic tap 
hon doanh nghidp mdt chu vd hgp danh vdi Id 
phi dat hon (315$ so vdi 65$ Singapore). Thu 
tue dang ki kinh doanh cho cdng ti bao gdm 
hai budc: 1) Dang ki ten ggi cua cdng ti. Sau 
khi tdn ggi dugc chap thudn cd thd tidn hdnh 
thii tuc ddng ki kinh doanh. Tdn ggi da dang 
ki se dugc giir trong vdng 2 thdng va cd thd 
gia ban thdm 2 thang nira; 2) Nop hd so dang 
ki kinh doanh. Tai Singapore, mgi thu tuc 
ddng ki kinh doanh ddu phdi thyc hidn qua 
mang. Co quan dang ki kinh doanh se hodn 
tat thu tuc trong vdng 15 phiit sau khi nop Id 
phi dang ki kinh doanh (ciing qua mang). 
Mdt sd nganh nghd kinh doanh ddi hdi phdi 
cd giay phep hodc chdp thudn cua bd chuydn 
nganh nhu tai chinh, bdo hidm, dai li du ljch 
vd trudng tu thuc thi thdi gian cd thd keo ddi 
tir 14 ngay tdi 2 thang.'^' 

Sau khi dugc thanh lap, cdng ti trd thanh 
thyc thd phdp li ddc lap, tdch bach khdi cdc 
thanh vidn cdng ti. Tu each phdp li ddc lap 
cua cdng ti dugc ghi nhan trong cd ludt thanh 
vdn (Didu 19 (5) Ludt cdng ti) va ludt dn Id. 
Cu thd, cd the tham khao cdc an Id Salomon v 
A Salomon & Co Ltd [1897] AC22; Lee v 
Lee's Air Fanning Ltd [1961] AC12. Didu 

ndy dan ddn hdu qua la cac khodn ng va nghia 
vu do cdng ti tao ra la cua chinh cdng ti chu 
cdc cd ddng khdng chiu trdch nhidm thay cho 
cdng ti. Ndu cdng ti lam an thua lo, khdng 
thanh todn dugc cdc khodn ng thi cdc chu ng 
phdi gdnh chiu nii ro dd bdi vi cdc thdnh vidn 
cdng ti chi chiu trdch nhidm hiru han. Luat 
cdng ti dua ra mdt sd trudng hgp ngoai Id vd 
trdch nhidm cd nhdn cua thanh vidn cdng ti. 
Cu thd tai Dieu 339 (3) vd Didu 340 (2), 
nhiing khodn ng tao ra trong'trudng hgp 
khdng hd cd hi vgng cdng ti cd thd thanh todn 
thi ngudi tham gja ki kdt hgp ddng tao ra 
nhiing khodn ng dd bj coi la cd ldi trong vide 
vi pham hgp ddng vd phdi chiu trdch nhidm 
cd nhdn trong vide thanh todn todn bd hodc 
mdt phdn cdc khodn ng do. Trudng hgp ngoai 
Id thii hai dugc quy dinh tai Didu 340 (1) Luat 
cdng ti, theo dd khi cdng ti dang ldm vao tinh 
trang phd sdn, ndu cd bdt ki hdnh vi kinh 
doanh ndo cua cdng ti nham muc dich lira ddi 
chii ng thi tod dn cd quydn tuydn bd rdng 
ngudi thyc hidn hdnh vi do phdi chju trdch 
nhidm cd nhdn ddi vdi todn bd hodc mgt 
phan khodn ng ciia cdng ti. Trudng hgp 
ngoai Id thii ba dugc dat ra khi cdng ti chia 
lgi nhuan ngay cd khi cdng ti lam dn thua lo 
thi gidm ddc cdng ti - ngudi true tidp chi tra 
hodc cho phep chi trd khoan lgi nhuan do 
phdi chiu trdch nhidm cd nhdn vd khodn 
thanh todn dd (Dieu 403 (2b) Luat cdng ti). 

Qua nghidn ciru phdp luat Singapore vd 
cdc hinh thiic td chiic kinh doanh, cd thd nit 
ra mdt sd nhdn xet so bd sau ddy: 

Thu nhdt, phdp luat Singapore vd cdc 
hinh thiic td chiic kinh doanh bao gdm lu|t 
thdnh vdn vd ludt bdt thanh vdn (dn 1?). Cung 
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Phap luat thuong mai 

gidng nhu nhidu quoc gia thudc ddng hg 
common law, cdc quy dinh vd thuang mai 
ndi chung vd cdng ti ndi ridng da dugc phap 
didn hod va cdc dao ludt thanh van giii vai 
trd chu dao trong vide dieu chinh cdc quan 
hd xa hdi phdt sinh trong ITnh vyc nay. Tuy 
nhidn, do didu kidn ljch su ndn ludt thanh 
vdn cua Singapore vd cac hinh thiic kinh 
doanh chju nhidu dnh hudng cua phdp ludt 
Anh, Australia, Malaysia... 

Thic hai, cdc hinh thiic kinh doanh cua tu 
nhdn d Singapore vd co bdn ciing gidng nhu 
nhidu qudc gia khdc, bao gdm doanh nghidp 
mdt chu, hgp danh vd cdng ti. Tuy nhidn, dd 
ddp ling nhu cdu thyc tidn da dang ciia cdc 
nha dau tu, ngodi nhiing loai hinh doanh 
nghidp truydn thdng, Singapore cdn dua ra 
nhirng hinh thiic kinh doanh ddc ddo khdc 
nhu hgp danh trdch nhidm hiru ban (LLP). 

Thic ba, chd djnh cdng ti cua Singapore 
khd tuong ddng vdi edng ti TNHH va cd 
phdn d Viet Nam vd bdn chdt, sd lugng 
thdnh vidn, che do chiu trdch nhidm. Didm 
khdc bidt chu ydu tap trung vdo cdc hinh 
thiic cdng ti (tdn ggi vd cdch phdn loai 
chiing); bd mdy qudn li ndi bd cdng ti. 

Thu tu, thu tuc dang ki kinh doanh d 
Singapore rdt dan gidn, ggn nhe. Tdt cd cdc 
quy trinh ddu dugc hudng ddn cdng khai trdn 
website eua ACRA. Mgi thii tuc ddng ki ddu 
tidn hdnh qua mang vd cd thd hodn tdt trong 
vdng vdi chuc phiit. Ddy la ydu td rdt quan 
trgng gdp phan khuydn khich cdc nhd ddu tu 
Singapore bdt dau kinh doanh dudi cdc hinh 
thirc khdc nhau. 

' Nhu vay, cd thd thdy phdp ludt linh hoat, 

mdm deo vdi cdc hinh thiic kinh doanh da 

dang cimg vdi nhimg thu tuc hdnh chinh 
thdng thodng da tao ndn nhirng tidn dd co 
bdn de cdc nhd dau tu Singapore ciing nhu 
nudc ngodi bd vdn kinh doanh d ddt nudc 
nhd be nhung gidu ed nay. Day ciing la bai 
hgc kinh nghidm cho Viet Nam trong qud 
trinh hodn thidn phdp ludt kinh doanh ndi 
chung vd phdp luat vd doanh nghidp ndi ridng./. 
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