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LOTI NOI PAU

ién thoai d6 chudng ding gio hen. Khach hang cta t6i, Giam doc
biéu hanh (CEO) ctia mot cong ty phan mém, goi dé€n d€ xin tw
van dinh ky. T61i nha'c may.

“Xin chao!”

“Thé& quai nao ma ban giam do'c cha toi lai lam nhw vay ch?”

“Chao budi sang, James,” tdi tra 1o r'6i ca hai bat cwori.

Chung t61 n61 chuyén vé tinh hinh dot goi von sép to1. MOt s& nha dau
tw chi m&i tham gia & vong goi von cudi cing ma da lwon leo vEé cac diéu
khodn va gid ci. Vai vi giam doc khac von 1a nha dau tw da gin bd vdi
cong ty k& tir khi thanh 14p cling dang bét dau tir chdi nhitng diéu khoan
madéng ra ho cé thé chd’p nhan dworc.

Theo do, du tat cd bon ho déu la giam doc, nhwng khi cac nha dau tw
bit dau x4u xé hoat dong huy dong von clia cong ty — mdi ngwrdi déu nhanh
chéng nim gitt mdt vi tri ma ban than cho 13 t6t nhi't d6i v&i céc c¢d dong
do minh dai dién, nhwng khi ti€n hanh cic cuéc dam phan, kha nang kéu
goi dworc nhirng ngudn von thye sy ¢An thiét van ¢ the gdp i ro.

Sau budi thdo luin, toi hoi anh &y xem liéu t6i c6 th€ dan lai 1o anh
khong.

“Chéc chin r'o6i,” anh 4y néi, “anh chi ¢in cho toi biét liéu toi c6 xuat
hién trong mot doan video ghi lai chuyén t61 goi [mo6t thanh vién ban gidm
doc] 1a “ga dau da't” khong thoi — khong phai vi s¢ phién ma bdi toi mudn
chic chdn minh s& gtri lién k&t d6 d&n ta't cd ban be.”

Mot nam trede, tdi ngdi trong van phong CEO ctia mdt cong ty ma toi
la thanh vién ban gidm d6c. Vi Cha tich m&i dwgc bau va vi CEO khong
ngwng hét vao mat nhau va nhw thwong 1€, téi phai dong vai ngwoi hoa giai.

“C4i ma anh khong hi€u,” vi Cha tich ditrng phit ddy khoi gh& va c&
chdém nguoi qua phia vi CEO dang ng6i, “la anh & diy,” Oong ta gio tay
phai 1én r'doi ndm lai, “va ban gidm d6c & day,” sau d6 dwa tay trdi 1én phia
trén tay phdi ro6i nim lai, “con toi & diy,” 6ng ta dit nim dd'm tay phai 1én
trén nim da'm tay trai.

Y chi vi trf 1am chd cta nhitng 6ng sép!



Khéch hang ciia t6i hdi rang: Tai sao diéu nay xay ra? Diéu gi khién
mdi quan hé gitra cac thanh vién ban gidm dd'c, nha dau tw va cac quan ly
lai phire tap dén vay? Va ngay ca khi loai bd khai niém giam d6c l1a nha
dau tw (hodic dai dién nha d4u tw), ban van cé nguy co’ vuedng phai nhitng
mdi quan hé ric r&i nhw thé.

MG&1i quan hé trong ban gidm do'c/ban quan ly ra't phirc tap, thu doan va
da dién. Trong cac doanh nghiép truyén thdng, c6 rat it cdu tric phic tap
nhw vdy. Hau hét ciac doanh nghiép, thyc ra 1a hdau hét cac to chirc, dwoc
xdy dung dga trén mot bi€n the nao dé cia cdu tric ra 1€nh-va-ki€m soat.
Do ban chat phan cdp c& hiru Ay, ching ta luén thdy r6 ai la ngwoi phu
trach, ai 1a ngwoi ra quyét dinh va ai la ngwoi cudi cung chiu trach nhiém
veé mot van dé nao do.

Ngay ca trong nhirng doanh nghiép noi quyén lyc va viéc ra quyét dinh
khong phan anh cdu tric ra 1énh-va-ki€m soat cd di€n ma theo ki€u kim ty
thap ddo ngwgc bao gom nhirng cach thirc hoat dong cta thdng tin va trach
nhiém giai trinh, thi van c6 sy rd rang twong d6i chir khong phirc tap nhw
mo1 quan hé€ trong ban gidam ddc.

Trong ban gidm d6c, 10n x0n 1a chuyén thwong, kéo theo d6 l1a sy tha't
vong va tiec gidn. Vi du, CEO lam viéc cho ban giam déc hay cong ty? Ban
gidm ddc c6 “lam viéc” cho cong ty khong? Ai budc cac thanh vién ban
giam dd’c phai chiu trach nhi€ém v€ hanh dong ctia minh? Md&i quan hé gitra
ban giam dOc va nhan vién la gi?

An sau tat ca nhtrng di€u nay la trach nhi€ém dai dién cho cac c6 dong.

Toi da tham gia vao hang chuc ban gidam ddc — & ca cac cong ty dai
ching va cong ty tw nhin, doanh nghiép vi loi nhuén 14n t& chire phi loi
nhuén. Tdi cho ring ric r&i chil yéu xud't phat tir viéc hi€u nham céc y&u t&
cOt 161 cia nhirng vai tro nay.

Giam dd'c khong gidng ba't ctr vi tri quan 1y nao trong to chirc. Ho ¢6
quyén nhung thi€u thong tin d€ thyc thi quyén hanh d6 nhw cac nha quan
1y. Ho ¢6 fdm nhin — thwong ¢6 nhiéu kinh nghiém hon cic quan 1y cap
cao — nhung, do ban chi't cong viéc, ho xa roi cac hoat ddng hang ngay.

Céc gidm doc ¢an nhé ho phai cin bing gita viéc gdy anh hwdng ma
khong cwong ép, tham gia chia sé kinh nghi€ém va quan di€m ctia minh.

Céc nha quan 1y ciling ¢in nhé rang nhiém vu cia mot gidm ddc hoic
uy vién khong giong nhw bat ky cong viéc nao khac ma mdt nguoi tung
dam trach. Trach nhi€ém giai trinh ro rang di kém v&i cong viéc nay cong



voi sy thi€u thong tin tiém an ¢6 the khi€n hdu hét moi ngwoi cam thay vo
cung lo 14ng.

Cudn siach ctia Brad Feld va Mahendra Ramsinghani sé& gitp ca hai
chién tuyé&n nay Iui mot budc can thi€t, nhin nhan moi thir tr quan di€m
ctia nhau va cling nhau hd tr¢ ban gidm d6'c 1am tron nghia vy ctia minh.

Jerry Colonna

Nha khai van kinh doanh va phong cdch song, nha dau tw mao hiem da
nght hieu kiém Chii tich Pai hoc Naropa



TONG QUAN




GIOT THIEU

um tw phong hop ban giam doc (boardroom) g¢i 1én céanh twgng

nhtrng nhan vt quan trong ngdm xi ga hodc nha'm nhép ly Scotch
va ngoi tya lung trén nhitng chi€c ghé&’ da trong cin phong toan d6 gd. Ho
dang ban bac vé nhirng van d€ phirc tap anh hwdng dén twong lai clia cong
ty. Sy trang trong va nghi€m tdc bao trum can phong. Nhirng quy€t dinh
quan trong dang dworc dua ra.

Du cac CEO va céac nha sang 14p Tan dau theong ¢6 cdi nhin phdng dai
veé phong hop ban gidm d6c, nhwng thyc t€ ban gidm dd'c cia nhirng cong
ty kh&i nghiép 1on lai khong hé 10ng 14y, phirc tap hay mau me. Thay vao
d6, ban gidam doc cua cong ty khdi nghiép thwong 1a mét nhém it nguoi
dang c& ging gitp strc xay dyng cho cong ty.

Qua nhi€u ndm, chung t61 da tham gia vao hang tram ban giam doc.
Mot s6° it ra't tuyét voi, da s& 1a on va mot sd thi that t€. Khi moi thir trong
cong ty dién ra sudn sé, ban gidm doc dwoc hoan nghénh va ang ho. Khi
khé6 khiin 4p d&€n, mot s& ban gidm dd'c nd lyc ciru gidp cong ty, sd” khac
budng tay chiu tréi. Trong mét s& treong hop, tinh hinh ctia cong ty 1la wu
tién hang d4u, trong nhirng treong hop khac, né lai bi bd qua.

Vao nam 2010, sau mdt cudc hop ban giam déc cyc ky té nhat, Brad
nhan thdy cau tric mac dinh cua ban gidm déc cong ty khéi nghiép 1a mot
gid twong ton tai sudt 40 nim qua, bt ngudn tir cdch thitc hoat dong clia
cac ban giam d6c trong nhirng cong ty dwore dau te von mao hiém. Nhiéu
thir da thay do6i va phat tri€én, nhung sy dich chuyén dot pha & cac mo hinh
truyén thong va cong nghé trong thap ky qua da khong dwgrc phan anh &
cach hoat dong cua hau hét cac ban gidm ddc. Vi th€&, Brad da ti€n hanh
mot chudi thit nghiém kéo dai hai ndm — thi nghiém nhirng diéu khac biét.
Mot s6 thanh cong, mot s& khong. Thong qua cac thir nghi€m nay, anh da
thwc hién nhirng viéc mang lai hi€u qua nhiéu I'an, stra doi va loai bd nhirng
gi khong hiéu qua, thir nhirng diéu méi mé va danh gia chung.

Y twdng cho cudn sich niy dd ndy ra trong qud trinh thyc hién nhitng
tht nghiém d6. Chiing tdi cho ring ngoai viéc mo ta cach tiép can ban gidm



d6c cha cac cong ty m&i khdi nghiép twe k€t qua thi nghiém cua Brad, diéu
quan trong la phai dit nén tdng va giai thich rd rang v€ co’ ché hoat ddng
ciia cac ban gidm dd'c, nhirng hi€u qua ma ho cé the€ mang lai cling nhw
thach thirc can d6i mat. Cach ti€p cén ban gidm d6c mdi cua Brad dwoc
xdy dung trén nén tang ban giam doc truyén thdng, vi vy thay vi viet bo,
ching t6i dung né lam co s& cho mdt cach ti€p cdn maoi, cdi ti€n va hiéu
qua hon.

Du cha dé nay c6 vé khd khan, nhung chiing tdi di ¢ ging, nhu Brad
va Jason Mendelson (CEO Foundry Group) da lam trong Cudc choi khoi
nghiép 1, chon mot chit @& nghiém tdc, 1am ré né bang th ngdn ng gian
di, dé hi€u v&i sy hai hedc mang thwong hiéu cta riéng ching t6i. Ching
t0i mong mudn lam rd cach thirc hoat ddng ciia ban giam d6c, thio ludn vé
nhirng thyc tién t6t dep va t6i t& nhat, dong thoi cung cAp cho ban mdt bd
cong cu rd rang d€ xay dwng va quan 1y mot ban glam doc tuyét voi.

TAI SAO CONG TY KHOI NGHIEP LAI CAN BAN GIAM POC?

Doanh nhan — ngwoi kién tao kiém kié€n trdc sw cia cdng trinh sang tao
(xin 18i Schumpeterl), rat thich tao ra cdc san pham va x4y dung cong ty
ma&i chi te mot y twdng. Nhitng con nguwoi tai nang nay da phd vo nén tang
mo&i, khai phd nhirng viing da't chwa dwoc bi€t dén voi dong lwc thay doi
thé” gii khong ngirng ctia ho. Xa hoi chiing ta nén biét on lwc lwong doanh
nhan nay, nhirng ngwoi da tao ra v6 van diéu méi mé, nhung thwong thi
nhitng diéu m&i mé nay giy ra sy so hdi va khong chic chin cho nhitng
diéu da cii k¥ lau doi, vi thé sinh ra sy khang cy va chdi te. Cho du d6 la
tao ra san pham madi, ch6t dwoec khach hang dau tién, thwe hién vong goi
vOn ban dau hay tuyén dung cac thanh vién dau ti€n cho doi ngi, thi hanh
trinh ciia mot doanh nhan ciing v6 cling don doc, cang thaamg va cuc ky kho
khidn. Du hanh trinh khéi nghiép gior diy khong thi€u — thdm chi da tré
thanh xu hwdng — nhung khdng phai moi ciu chuyén déu két thic cd hau,
hanh trinh ti€n t&i thanh cong ctia nhirng cong ty nay cé th€ sé rat dai va
khé khan.

' Nha kinh t& hoc Joseph Schumpeter da dit ra thuit ngit hdy diét sdng
tao d€ mo ta cac lyc lwong cua tinh than khéi nghiép va d6i méi. Tang
tredng dién ra khi trat ty kinh t&" tredc d6 bi hiy diét. Nhw Brad néi, xay
dwng sdng tao thyc sy la nhirng gi dang xay ra. (TG)



Mot trong nhirng thach thirc ban dau ma cac cong ty khdi nghiép gap
phai 1a goi von. Trong khi nhiéu cong ty khdi nghiép tw cap von de phat
trién (bootstrap), v&i cac nha sang 14p chon tip trung vao viéc tao ra doanh
thu d€ dau tw cho hoat dong kinh doanh; thi cic doanh nhan khac lai chon
goi vOn tr ban be va gia dinh, nha dau tw thién than hodc nha dau tw mao
hiém. Thach thic cta viéc thwe hién vong goi von dau tién da dwgc nhiéu
tai li€u ghi lai rat rd, va chi mot ty 1€ rat nhd cac cong ty khdi nghi€p nhén
dwoe von nho kién tri hodic may mén.

Sau vong goi von dau tién, mdt loat thach thirc méi xua't hién. Cac nha
dau tw, vl mong mudn thu vEé khoan 1ai 1on, sé tim ki€m nhirng cdt mo'c,
nhirng con s6 cho tha’y sy phat tri€n clia cong ty, cic vong goi von moi voi
gid cao hon, hodc thidm chi 1a thodi von nhanh chong. Du mdt s6 nha dau
tw ra't kién nhin, danh it nha't 10 ndm d€ gidp xay dung cong ty, nhung s&’
khéc lai s6t sing mudn thd’y ngay sw ti€n bd nhanh chéng. Trong nhiéu
treong hgp, cadc nha dau tw nay xem minh 1a chi sé hiru mét phian cong ty,
ma trén thyc & ho dang d4u tw vao né. Mot s¢ nha dau tw vui vé hd tro
doanh nhin dwéi ba't ky hinh thitc nao ma doanh nhan c¢in & ho. Cac nha
dau tw khiac c6 quan di€m riéng vé nhirng gi ho va doanh nhan nén lam —
cung cap hoat ddng giam sat va “bo sung” gid tri cho cdng ty khdi nghiép
thong qua vai tro ctia ho trong ban gidm ddoc.

Trong gi¢i dau tw mao hiém, tir 1du ngudi ta van cho ring nha dau tw
mao hi€m thwong mang d&€n cho cac doanh nhan “sy gidm sat ki€u nguoi
anh 1&n”. Ching t6i nhan thdy tw duy &y ¢6 phén tiéu cyc, xic pham dén
doanh nhan va cong ty, vi vdy ching toi tranh st dung né. Thay vi néi mot
cach triru twong, chiing téi s€ trinh bay r6 rang nhirng gi cadc nha dau tw
mao hi€m va thanh vién ban gidm ddc cé the' lam de€ gidp cong ty. Ching
t0i s€ mo ta nhirng viéc ma cd doanh nhén 14n ban quan 1y c6 the 1am d€ thu
hit cac giam dd'c nay.

Ban giam ddc ctia cong ty khéi nghiép c6 th€ dwore hinh thanh ngay tw
khi cong ty m&i di vao hoat ddng va viéc nay ciling ludn song hanh v&i hoat
dong goi vOn bén ngoai dau ti€n. Nhi€u coOng ty giai doan dau khong
thwong xuyén triéu tdp mot ban giam doc. Trong cac cong ty khdi nghiép
tw cAp vOn, cadc doanh nhan khdng st dung nha dau tw bén ngoai, vi vay ho
cho ring khong cAn phai thanh 14p ban gidm d6¢c bdi ho cam thay chi ¢
trach nhiém v&i chinh minh.



Dui & tinh huéng nao di nira, ching toi cling cho rang ddy 12 mot sai TAm
va khuyén ban nén s&m thanh 14p mdt ban gidm dd'c trong giai doan dau,
voi bat ¢ hinh thirc cdp von nao. N&u ban lam ding, chon ding cic giam
doc va khi€n ho tich cyc tham gia vao hoat dong cua cong ty, ho c6 thé
gitip ban thic day doanh nghié€p phat trién nhanh chéng. Con khi ban gap
kho khin, ho ciing gitp ban xtt 1y ching dé dang hon.

Clint Korver (d6i tac ciia Ulu Ventures) da giang day mot khda hoc vé
ban giam ddc cong ty khdi nghi€p tai Pai hoc Stanford mang tén “Ban
giam dd'c cong ty khéi nghiép: Tinh thdan doanh nhan tién ti€n”. Clint n6i:
“Nhitng sai Tam ph& bién nhit ma cdc cong ty khdi nghiép méc phai 1a
khong c6 ban gidm ddc.” Ong chi ra nhiéu nghién ctru cho thd’y phan Ién
cac cong ty mdi thanh 14p that bai la do “nhitng vét thuwong tw giy ra” —
nhtrng quy€t dinh ndi bd vé doi ngl sang 1ap, vai tro, cO phan va cac van
dé€ quan trong khac. Clint cling cho bi€t thém: “Nhi€u nha sdng 14p qua ty
tin hodc s¢r hdi né tranh xung dot thwong bd 1o co hoi mang vEé nhirng quan
di€ém md&i mé va nhirng quyét dinh sang sudt tir cdc ca nhan thich hop. Sai
TAm phd bién khic ma ngudi sang 1ap thwong méc phai 14 dwa ban be va
ngwoi than vao ban giam ddc — ban céan suy nghi can than xem liéu ho cé
the gidi quyét nhirng thach thirc hodc dwa ra quyét dinh vi lgi ich cia cong
ty m&i thanh 14p hay khong. Sai Tam cudi cliing la chi c6 cac nha sang 1ap
dwoc phép tréd thanh thanh vién cia ban giam ddc, dféu nay dan dén sy
nham lan trong viéc dwa ra quyet dinh va phéan quyen

BAN GIAM POC LA MOT PHAN MO RONG CHO POQI NGU
CUA BAN

Hanh trinh goi vOn c6 th€ ra't khé khan. Khi mot ban di€u khoan dau tw
(term sheet) dwgc dwa ra, hdu hét nhirng nguoi sang 1ap déu ra't vui mng
vi qud trinh dai goi vdn mao hiém da gan nhw k&t thdc. Trong qua trinh
nay, nhiéu ngwoi sang 14p bd qua ki€u thanh vién ban giam doc 1a nha dau
tw. Nhirng ngwoi sang 1ap thdng minh hi€u viéc xay deng mdt cong ty lon
chu yéu lién quan dén con nguwoi va cdac thanh vién ban gidam doc cling
quan trong nhw cdc nhan vién ban dau. CEO Jason Mendelson ctia Foundry
Group cho bi€t: “N&u phai chuan bi d€ em trai minh tham gia vao mot hanh
trinh khéi nghiép, t6i s€ bao cdu 4y chi goi von tir nhirng nha dau tw ¢6 the
mang lai gid tri chi€n lwgc va ¢6 cam tinh v&i cdu &y d€ clu ay c6 theé
tredng thanh hon.”



M6t khi ban nhén tién dau tw tw cac nha dau tw mao hi€m, ho s€ bao vé
khodn dau tw Ay bing nhitng diéu khoan ki€m sodt trong hop dong goi
von. Ho ciing s€ cé vai tro quan tri thong qua mot ghé&” trong ban giam doc.
Nhwng quan trong hon, ho tré thanh mot phéan clia cong ty nho vai tro cé
dwore trong ban giam d6c. DU cdc nha sang 14p va nha dau tw thwong dau
dau veé cac van dé lién quan dé€n quyén kieém soat, nhwng Fred Wilson, doi
tdc cua Union Square Ventures cho biét: “Nha sang 1ap, CEO hoac c¢6 dong
1'n nhat khong nén ki€m soat ban giam ddc. PE mdt ban gidm doc lam
tron nghia vu cia minh, ho phai dai dién cho loi ich cda tat ca cac bén lién
quan ch khéng chi cho lgi ich cia mot ¢c6 dong.”

Céc doanh nhén gidi nha't thi€t 1ap mdt ban gidm ddc gidng nhw cich
ho x4y dung d6i ngii quan 1y cdt 161, tuyén nhitng ngwoi gidi nha't dam
trach nhirng vai tro can thi€t. Mot thanh vién tuyét voi trong ban gidm doc
c6 th€ 1a huan luyén vién kiém cd van siéu viét — khich 1€ ban phat trién,
don nhan nhirng thach thirc 1on hon va cudi cung la khai thac dwgc tiém
nang tdi da cta ban. Giong nhw bat ky huan luyén vién tai ndng nao, anh
dy s€ than trong d€ khong bao gior lam ton hai d&€n ban hodc nhdy vao
chi&m chd clia ban.

Khong phai moi thanh vién ban gidm déc déu hieu di€u nay. Mot s6
cam thay ho can phai kiém soat CEO va cac doanh nhan. S§& khac ludn
tham gia vao nhitng viéc nhd nhiit khi€n mau thuin xdy ra va co ging gidi
quy€t nhng van d€ ma ho thd’y. Loai hanh vi nay ctia cic thanh vién ban
gidm do'c anh hwdng dén cor cA'u chirc ning clia cdng ty, gdy nhiéu loan doi
ngl quan ly. Trong treong hop xa'u nha't, né con gay thiét hai dé€n ca cong
ty.

Xay dng mot ban gidm doc hiéu qua bit du tir viée tim ra cc nha dau
trr va thanh vién ban gidm d6c ndm rd thé gidi khéi nghiép, hiu duworc
dong lwc cha thi trrong va mang lai nhiéu déng goép tich cuwc, ddoc ddo —
nhirng y€u t& quan trong hon tién bac. Cic nha siang lap, dic biét la trong
thoi ky dau ctia mot cong ty khdi nghiép, thwong nghi ho phai danh doi de
c6 dwoe tién bat c khi nao, thay vi kién nhan tim ki&m nha dau tw phu
hop. Sw kién nhén ri't ¢6 gid tri — bdi suy cho cling, viéc sé& httu nhirng c4
nhan phu hgp sé gitp cho cudc hanh trinh cia mdt CEO kh&i nghiép tré
nén dé dang hon.

Ban giam d6c ¢6 anh hwdng ra't 1on dé€n quy dao ctia mot cong ty khdi
nghiép. M6t ban gidm dd'c tuyét voi 1a sy tong hoa cua tri tué, kinh nghiém,



nhan cach, ban nga, cam xuc va khat vong ma mét khi dwoe k&t hop ding
dén, c6 th& 12 trai nghiém vd cling tuyét voi ddi vdi cong ty. Khi ban gidm
doc s& htru mdt tap hop nhirng kinh nghiém da dang — gom phat tri€n san
pham, chi€n lwge kinh doanh, chuyén moén tai chinh, ky ndang quéan ly
chung va kha niing ti€p cAn mang ludi rong khip — dwoc k&t hop hidu qua,
né s& mang lai ky tich. Ngworc lai, khi thi€u ving sy hoa hop gitra cdc thanh
phan nay, tham hoa c6 thé xay ra.

Ban gidam dd'c vira 1a b6 phan hoach dinh chién lwgc, vira 1a ban quan 1y
trong cOng ty ctia ban. Ban gidm d6'c hwong dan, tham gia thieong xuyén va
tao dyng mdi quan hé sau sic véi CEO. Nhung m&i quan hé dé khong chi
don gian la tinh ban — ban gidm ddc cting mong dori nhan dwoe két qua va
¢6 tradch nhiém giai trinh tv CEO. Tao ra gid trj 12 cum tw v cung sdo rdng
trong von tr veng cia mdt cong ty mdi thanh 14p, nhwng néu CEO bd qua
muyc ti€éu xay dyng mot cong ty co gia tri thi ban giam ddc, dic bi€t 1a
nhirng ngwoi dai dién cho cdc nha déu tw, s€ quay lwng lai véi vi CEO d6.

Trong cudn sach nay, ching t6i s€ néi vé cach thirc xay dung ban gidm
do'c, din dit va quan ly ho, dong thoi d6i phé vdi nhitng xung ddt phat
sinh. Chiing t6i cling s& hwdng din ban khai thdc t07 da tiém ning ctia ban
giam dd'c va giai quy&t moi viéc khi ho hoat dong khong hi€u qua. Mot ban
gidm doc tuyét voi s€ 1a nhitng ngwoi hwedng dan va chi't xic téc tich cuc;
con mdt ban gidm dd’c toi té s€ gy ra sy ¢ ch& va tha't vong, lam mat di
gid tri va thAm chi c6 th€ hily hoai ca c6ng ty. Pung bao gio’ quén diéu nay:
“Thanh cdng cé dwoe 1a nho’ doanh nhan, con tha't bai 1a do ban gidm dd'c.”

POI TUONG POC GIA CUA CUON SACH NAY

Muc tiéu cta ching t6i khi tri€n khai loat sich Cach mang Khéi nghié€p
(http://startuprev.com) la giip do bat ky doanh nhan nao, v&i bat ky kinh
nghi€ém, dia di€m hoadc loai hinh cong ty th& nao di chang ntra. Du doi
twong ddc gia hwong dén la cac doanh nhan khéi nghiép Tan dau, nhung
ching t6i tin 12 mdi cudn sdch trong loat sdch nay déu cé th€ dp dung v&i
cdc doanh nhan c6 kinh nghiém khdc nhau. Tw duy ctia ngwdi mdi bit dau
s€ gitp ban hoc hdi nhirng diéu m&i mé. Néu ban la doanh nhéan giau kinh
nghiém, chiing t6i hy vong cudn sach nay van httu ich vi ban.

Chung tdi cung vi€t cudn sach nay cho cac thanh vién ban giam doc.
Hon 20 nam qua, chiing t6i da gap va lam viéc v&i hang nghin thanh vién
ban giam ddc v&i nén tang kinh nghiém khac nhau. Mot s6” thanh vién ban
giam doc ra't tha vi, c6 tAm anh hwdng 1on va tich cyc d€n quy dao cling



nhw két qua cda cong ty, nhung ciling ¢6 nhiéu ngwoi chi & mirc trung binh
voi tAm anh hwdng vira phédi hodc khdong dang k€. Mot s6” khac lai gy bat
lgi cho doanh nghiép. Thong qua nhirng trai nghi€ém nay, ching t6i da hoc
dworc ra't nhidu diéu — ca tich cuc 14n tiéu cyc — va ¢ gdng dwa nhitng bai
hoc &y vao cudn sich nay sao cho that htru ich d6i voi bat ky thanh vién
ban gidm d6¢c nao.

Cudn sach nay cling danh cho ca d6i ngli quan ly. Hau hét cac doi ngi
quan ly déu tryc ti€p ti€p xic voi ban gidam d6c va twong tic voi ho
theong xuyén. Viéc ny c6 thé ra't hiru ich hoic thuc sy giy ric rdi. Trach
nhiém gin giv m&i quan hé tdt dep giwra cac thanh vién ban gidm doc va doi
ngil quan 1y thudc vé ca hai phia. Do vy, chiing t6i nghi ring moi nha diéu
hanh trong mdt cong ty khéi nghi€p déu c6 thé tich lily dworc nhirng thong
tin ¢6 ich tir cudn sach nay.

Chidng t6i da trich lwgrc loi khuyén cua nhiéu nha dau tw, thanh vién
ban gidm d6c, doanh nhan va nha diéu hanh v&i nhitng quan di€m ma
ching t6i ton trong trong sudt cudn sach nay. Ching tdi da st dung cac cau
chuyén va vi du d€ nhan manh mot s6 di€m nha't dinh. Ching tdi cung cap
ra't nhi€u loi khuyén va cong cu d€ ban c6 th€ ap dung ching. Tuy nhién,
ching t6i vn dang hoc hdi va van ti€p tuc viét vé trdi nghiém clia minh.
Ban c6 th€ xem céc thit nghiém mdi va nhirng diéu chiing t6i da hoc dwoc
trén trang ° web Cach mang Khdi nghlep tai http //startuprev.com.

THUAT NGU VA CAC TU VIET TAT

V&i kinh nghiém viét rad't nhiéu cuén sach, ching t6i bi€t ra't ro tam
quan trong cta viéc chon lya ky lwdng cac tie va cum tr nha't dinh. Cudn
sach nay dac biét khé do nhirng vai tro khac nhau ctia nhirng nguoi tham
gia vao mot ban giam d6c. Muc ti€u cta ching tdi, cling nhw ta't ca nhirng
gi chiing t6i lam, mang tinh khai quat hda, vi vdy khi gdp mot tir khac biét,
ban nén hiéu nghia ctia n6 theo phd rong hon, trir khi ching t6i khing dinh
cu thé.

Doanh nhén va ngwoi sang 14p: Ching t6i st dung hai tir nay thay cho
nhau. P&1 v&i ching toi, ching ¢6 nghia gidng nhau.

CEO: CEO c6 th€ la mdt trong nhirng ngwoi sang 1ap hodc khong. Doi
khi, ching tdi s€ dé cip dén “ngwoi sang 1ap/CEO” khi mu6én am chi sy
khac biét quan trong.

Nha ddu tw thién thin: Ching t6i gop chung “ban bé va nguoi than” va
cac nha dau tr “hat gidng” vao dinh nghia “nha dau tw thién than”. b6 la



cac nha dau tu ban dau cho mot cong ty dang tw cdp vOon. Chung to1 khong
dwa “cac nha dau tw mao hi€m & vong hat giéng” vao nhém nay, mac du
cac nha dau tw thi€n than c6 the'la nha dau tw hat giong.

Nha dau tw mao hiéim: Ching t6i thwong viet tit “nha dau tw mao
hiém” 12 “NDPTMH”. Nhu vy ngin gon va dé doc hon.

Ban gidm déc: Chiing tdi viét tit “ban gidm ddc cla cdc cong ty khéi
nghiép” 12 “ban gidm d6c” d&€ ngdn gon hon.

Chii tich: “Cht tich ban gidm ddc” bao g6m cd nam lan nir chu tich.
Ching t6i mudn st dung twr “chd tich” d€ goi ca hai gidi.

Chiing t6i dd cuing nhau viét cudn sdch ndy. D mdi nguwdi ¢ nhitng
kinh nghiém khac nhau, nhwng ching t6i cam thdy s€ hiéu qua hon khi st
dung cting mot 167 hanh vin. Chiing t6i thwong nhic d&n ngudi con lai &
ngdi thr ba; néu ban tirng doc cuén Startup Life: Surviving and thriving in
a relationship with an entrepreneur (tam dich: Boi sdng khédi nghiép: Duy
tri va phat tri€én moi quan hé v&i mot doanh nhan) ma Brad da viét voi vor
anh &y, Amy Batchelor, hin ban da quen v&i cach ti€p can nay.

Puoc roi, hdy bit dau thoi!



BAN GIAM BOC LA GI?

01 tac Eric Jensen ctia Cooley LLP, ngwoi dai dién cho céc cong

ty nhw LinkedIn va Adobe, dd md ta quan tri doanh nghiép la “céc
quy trinh, thu tuc, chinh sach va luat phdp dnh hwdng dén cach quan ly,
diéu hanh va ki€m sodt mot t& chirc”. Ong cho ring: “Mic dii luat phap
bang dong vai tro ra't quan trong, nhung cac quy trinh va chinh sach phu
hop cling ¢6 tAm quan trong khong kém, thdm chi con I&n hon nhiéu.
Nhiéu cong ty cit thé hoat dong va cho ring nhitng thyc tién phi hop s&
dwoc dwara.”

Ban gidm dd'c s& htru mot tdp hop cac nhiém vu chinh thirc, dwoe goi la
quan tri doanh nghiép. Ching bao gom cac khai niém phap 1y nhw bon
phan can trong (duty of care) va bon phan trung thanh (duty of loyality)
cling céc Gy ban nhuw ki€m todn, b'i thuong. Ban gidm d6c nén nim rd cic
yéu cau chinh thirc nay.

Khi cong ty khéi nghi€p phat tri€n, s6” lwong cac bén li€n quan cling gia
tang. Vao giai doan dau, mdt cong ty khdi nghi€p cé thé€ chi 1a mot ddi ngi
rat nhd, thweong gom nhirng ngwoi sang 1ap. Mot vai nhan vién ban dau
dwoe tuyén dung va trao cho quyén chon co phi€u. Sau vong goi von hat
giong, mot vai nha d4u tu thién than xua't hién. Cong ty ra méit san pham;
khach hang va nha cung cdp tré thanh cic bén li€n quan. Cac nhan vién
ti€p tuc dwgrc bo sung, sau dé6 dé€n vong goi von dau tw mao hi€ém. Lic nay,
ban ¢6 rat nhiéu loi ich khac nhau, mot s6& ngén han, mot s& dai han, c6
lién quan dén cong ty. Doi khi, nhitng lgii ich nay xung d6t voi nhau. Cudi
cung, ban giam ddc la nhirng ngwoi chiu trach nhiém x& 1y bat ky van dé
nao phat sinh.

Thay vi bét tay vao xtt Iy bat ky qué trinh nao bit dau nay sinh, cdc nha
sang 14p xud't sic thwong dwa ra ngay mot co' cdu d& ddm bao ban gidm
doc c6 the @é ra cdc chinh sach va thil tuc quan tri nham gidm thiéu &1 da
nhirng xung dot lovi ich va t6i da hda gia tri cua ¢c6 dong. Nhirng ban giam
d6c hiéu qua moi ¢ van tham gia vao cac cudc hop d€ dam bao nhirng
cach thirc t6t nha't dwore tuin theo. Du cac doanh nhan quan tim ding mirc



dén viéc tang cdc chi phi phdp 1y trong nhirng tinh hudéng nhw vy, nhung
Eric Jensen lai tuyén bd: “Clng gidng nhu viec mot NDTMH tap trung xay
dyng cong ty bang cich 4p dung nhitng phrong thirc t6t nhat, thi mot luat
st gidi khong chi tip trung vao cac khia canh phép 1y. Trwdc tién, chiing t6i
dong vai tro ¢& van; ching t6i tham dy cidc cudc hop ban gidm ddc khong
18y phi va canh bdao CEO trwdc bat ky dau hi€u rii ro nao ma chiing toi
phat hién ra.”

Xay dung bd quy tic ing xit gom cdc quy tic co ban vé hanh vi tng
X, ddc bi€t 1a trong nhirng hoan canh xung dot, 1a viéc lam rat htru ich &
giai doan nay. Nhitng thach thirc ngin han thwong khong can chuin bj mot
bd quy tic nhw vay. Tuy nhién, néu cé né, ban c6 thé thiét 1ap cic quy tic
co’ ban va hiru ich, ddc biét 1a khi xung dot nay sinh.

TAO RA GIA TRI, TRACH NHIEM GIAI TRINH VA TINH
MINH BACH

MO0t trong nhirng vai tro chinh ctia ban gidam d6c 1a ddm bao moi loi ich
cla ta't ca cac cO dong déu dwgrc xem xét. Trong nhiéu cong ty mdi thanh
1ap, céc co dong va thanh vién ban gidm d6c ban dau la mdt, bao gom cac
thanh vién sang 1ap, CEO va nha dau tw. Khi cong ty phat trién va lon
manh, cdc thanh vién ban gidm d6c bén ngoai, nhirng ngwoi khong lién
quan dén codng ty va khong cé loi ich kinh t€ ndi bat s€ dwoc bo sung.
Nhém nay cé trach nhiém ciing nhau xem xét va cn bang loi ich clia ta't ca
cac co dong.

Ngoai nhiém vu tap trung t61 da héa gid tri kinh t&’, ban giam d6c cling
phdi ddm bado vé trach nhiém gidi trinh va tinh minh bach. Theo quy tic
chinh thirc thi CEO béo cdo tién dd cia cong ty va giri bdo cdo dinh ky vé
hoat dong kinh doanh cho ban gidm d6c. Sau dd, ban gidm d6c chiu trach
nhiém dwa ra cdc thu tuc thich hop, thi€t 1ap cdc cot moc va danh gia hi€u
sudt. Tinh minh bach d6ng nghia v&i viéc moi hanh dong ciia CEO va ban
giam do'c dwoc thyce hién dya trén thdng tin thue t€ véi cac danh gia thoa
dang va lgi ich cta ta't ca cac co dong.

V€ mat chirc ning, CEO lam viéc cho ban giam ddc. CEO Micah
Baldwin cta Graphicly n6i: “Ngay khi anh goi von, cong ty khong con la
ctia anh ntra — anh dang lam viéc cho ngwoi khac. Néu khong lam t6t, anh
bi sa thai. N&u khong bi sa thai, thi hin 13 cudc hop ban gidm do'c di dién ra
tot dep. Piéu nay nhéc nhé toi vé trach nhiém ctia minh hing thang.”



La thanh vién ban gidm d6c, NDTMH can phai hanh dong vi lgi ich
cua cong ty, dai dién cho ta't ca cac co dong thay vi lgi ich ctia nha dau tw.
bay thwong 1a xung d6t kho khan ma mdét nha dau tw ¢6 theé xi 1y, va ban
s€ thwong xuyén nghe thd'y cic NDTMH néi nhirng cdu nhw “T6i hién
dang & cwong vi nha dau tu” trong bdi canh ban gidm ddc. Nhung Andy
Rappaport, d6i tac cua August Capital, lai cho hay: “T6i thwong st dung
mot phép thi. T6i ¢6 the gidi thich quy€t dinh cia minh hop ly va cong
bang v&i ba't ky nhém c& dong nao, chit khong chi véi riéng t6i.”

CAC NGHIA VU PHAP LY CUA THANH VIEN BAN GIAM
POC

O My, cdc diéu luat tidu bang ma dua trén d6 cong ty dwoc thanh 1ap
cung v&i nhirng van ban diéu 1€ ctia cong ty (cac diéu khoan thanh 14p, cac
quy dinh va quyén cta cd dong) s€ dwa ra nghia vu phap ly cho mdt thanh
vién ban gidm doc. P&i v&i cdc cong ty dai ching, Uy ban Ching khodn
Hoa Ky (SEC) s€ b6 sung mdt s6” quy dinh vé hoa hong.

Bon phén ctia ngwoi nhan 0y thac (fiduciary duty) 1a nghia vu cho phép
mot thanh vién ban gidm d6c hanh dong vi lgi ich t6t nhat cia mdt bén
khac. Moi thanh vién ban giam d6'c déu c6 bon phan nay v&i cac co dong.
Bon phan cta ngwoi nhan Gy thac ludn phai can trong & muc cao nhat,
ngwoi nhin uy thac phai tuyét doi trung thanh véi ngwoi hodc to chirc ma
minh dworc ay thac: Ho khong dworc dat lgri ich cd nhan 1én trén nhi€ém vu
va khong dwore tw lgi khi 14 mot ngwoi dwgre Gy thac, hodc trie phi dwoc
ngwoi ay thac cho phép.

Khodng 10 nam trwoce, toi tham gia mot cudc hop ban gidm doéc khi doi
ngii qudn Iy cho ban gidm doc cho biét ho dd phdt hién ra nhirng gian ldn
tai chinh lon trong mét cong ty moi mua lai gan ddy. Day la ban gidm doc
ciia mot cong ty dai chiing. Va nhitng gian ldn tai chinh nay tiép dién trong
mot vai bdo cdo tai chinh hang quy da dwoc cong bo’rong rdi. Moi thanh
vién ban gidm doc ciing la co’ dong quan trong (bao gom cd toi) déu biét
vao thoi diem thong tin nay dwoc tiét 16, ¢’ phiéu ciia chiing toi sé lao doc.
Nhwng ré rang chiing toi phdi lam vdy. Chiing toi da thué mot hang ludt dé
diéu tra cdc gian ldn nay. Chiing toi phdi tiét 16 ngay ldp twc cho cong
chiing va phdi sa thdi moi nhan vién dinh liu dén sw viéc nay. Nhirng thong
tin vé trdch nhiém cua bén nhdn ity thdc coé vé thira thdi cho dén khi ban roi
vao tinh huéng nay va khi do, chiing tro nén vé cung ré rang.



Fred Wilson, D61 tic cia Union Square Ventures,
www.avc.com/a_vc/2012/03/the-board-of-directors-role-and-
responsibilities.html

Céc thanh vién ban gidm doc bi rang budc bdi hai bon phan phép 1y
chinh thirc: bon phan can trong va bon phan trung thanh. Ching dwoc dinh
nghia nhu sau:

Bon phan can trong: Mot thanh vién ban giam d6c phai thyc hién moi
hanh dong ma ho th&y khong gdy phwong hai d€n ai. Mot thanh vién ban
giam d6c can phai than trong trong viéc dwa ra cic quy€t dinh cap ban
giam dd'c, hanh ddng c6 thi€n chi va ti€n hanh diéu tra d€ cung cap co’ s¢
hop 1y cho cac quyét dinh. Mot thanh vién ban giam dd'c vi pham bon phan
can trong khi hanh dong khinh sua't hodc bi€t hau qua cia mot hanh dong
c6 th€ gy hai cho cong ty.

BoOn phan trung thanh: Mot thanh vién ban giam dd'c nén dit loi ich cta
cOng ty va long trung thanh voi cong ty 1én dau. Bon phén trung thanh bi vi
pham khi mdt thanh vién ban gidm ddc dat 1o ich ¢4 nhan 1€n trén loi ich
cong ty, ti€n hanh cdc giao dich gian 1an hodc st dung thong tin bi mat
dworc chia sé trong phong hop d€ truc loii cd nhan.

B&i c4c thanh vién ban gidm doc kiém nha dau tw ciing dang c& ging
thu vé lgii nhuén tai chinh, nén nhirtng xung dot loii ich ¢6 the xua't hién &
moi giai doan. Theo Jon Callaghan, d6i tac quan ly cia True Ventures: “La
thanh vién ban gidm d6c, ban luén phai tdp trung vao viéc mang lai nhirng
gi t6t nhat cho tat ca cac ¢6 dong. Viéc nay cé thé€ khé khan d6i voi cac
NDTMH. Sau daYy, ban c6 th€ v€é nha va than phién v€ viéc khoan dau tw
khong mang lai l¢'t nhuén t6t hon.”

C6 nhirng bon phan bo sung khac nhw: bon phan bao mat va bon phan
ti€t 16. Du nhirng nghia vu nay li€én quan d&n bon phan can trong va trung
thanh, nhung chung ciing ra't quan trong. Chung dwgc dinh nghia nhw sau:

Bon phan bao mat: Poi hdi gidm d6c phai bao mat nhirng thong tin
khong dwoc cong khai vE cong ty.

Bon phan ti€t 10: Mot giam ddc, khi ddm bao bon phan can trong va
trung thanh, phai thye hién nhitng bude tién hop ly d€ chic chin ring cong
ty cung cap cho cic cd dong clia minh moi thong tin quan trong li€n quan
dén mot van dé d€ cac co dong co6 the hanh dong phu hop.

Xét v€ mat khdi niém, cac nghia vu nay c6 vé thd vi nhwng trén thuyc &)
ching 1a cha dé d€ ddnh gia va dién gidi thy theo tinh hinh cu the. Mot co



cAu phdp 1y, dwoc goi l1a quy tic danh gid kinh doanh (business judgment
rule), chi phdi nhitng dién gidi cu th€. Quy tic d4nh gid kinh doanh dwoc st
dung d¢€ xem xét giam dd'c c6 hanh ddng phu hop, cung cap day da thong
tin va dat lgii ich cd nhan sau lgi ich ctia cong ty khong. Cu th€, mot giam
dd'c duorc coi 1a 1am theo cdc quy tic danh gid kinh doanh néu anh ta:

e Khong tw lgi ca nhan.
e Xem xét moi thong tin trwdc khi dwa ra quyét dinh.
e Tin rang quy€t dinh nay 1a vi lgii ich t6t nha't cia cong ty.

Quy tic nay gidp bao vé gidm ddc trwde viée chiu trdch nhiém cd nhan
d6i véi cdc quyét dinh kinh doanh sai TAm bang cdch gidm bét gdnh ning
phai chirng minh cho ngwoi bi thiét hai thd'y ho khong tw lgri thdng qua bon
phan dworc iy thac ctia minh.

CHU TICH HOAC LANH PAO BAN GIAM POC

Ban gidm dd'c can ¢c6 mdt nha lanh dao. Trwdc day, vai tro nay dwgc goi
l1a “chu tich”. Gan day, khi cudc tranh luan v€ viéc phan biét gitra chu tich
va CEO n0i 1én, mdt cau tric m&i — vé ngwoi 1lanh dao ban gidam déc —
dwore dwa ra. Trong phian 1on cac muc dich, chad tich hay 1anh dao ban gidm
doc déu c6 the st dung thay cho nhau.

Trong nhiéu treong hop, mot nguwoi sang 1ap hodc CEO ciing 1a chu
tich ban gidm ddc, nhung c6 ldc vi tri chu tich nay khong lién quan t&i
CEO hoac nguoi sang 1ap. Pay 1a yéu cau tir mot sd nha dau tw.

Né&u nha dau tw 1o'n nha't cda ban ting 1a cha tich ban giam dd'c, thi dé
la mot gidi phap tdt. Tuy nhién, nhiéu NDTMH khong c6 kinh nghiém 1am
chu tich ban gidm doc, thi€u hieéu biét vE vai tro cua chu tich ban gidam doc,
hodc trng lam quyén & cwong vi nay. Hay than trong va khao sat ky lwong
tredc khi @€ mot NDTMH dam trach vi tri cha tich ban giam do'c, cling nhw
ba't ky thanh vién ban gidam dd'c nao khac.

Vai tr0 cta chu tich khac v&i vai tro ctia bat cr thanh vién nao khac
trong ban — khong phai ta't cd cac thanh vién ban gidm doc d€u c6 thé’ dam
trach t6t cwong vi nay. Vi tri nay doi héi nhirng ky nang vweot trdi hon ba't
ky thanh vién nao khac. Dudi diy 1a mot s& dac di€ém cu thé cia chu tich
ban gidm dd'c hi€u qua:

Nhat quan. Ban gidam d6c dam trach vai tro gidp cong ty thanh cong.
Nhwng thanh cong cé nhiéu dinh nghia khac nhau. Chu tich gidi luon d€



mét d&n biec tranh toin cinh va ddm bao mdi cude hop déu 13 mot budre di
ding hwéng. Khi mot thanh vién ban gidm doc lo 13, hay t& hon, ¢& ging
phd ddm céc cudc hop, cb lich trinh ri€ng, hodc giy ra nhirng gidn doan
ngau nhién khdc, chi tich ban gidm d6'c ¢an phai hanh dong.

Quy¢et doan. Cudc hop ban gidm doc 1a noii chia sé thong tin va ra quyét
dinh. Moi nguoi déu mudn dworc 1ing nghe. Mot s§ thanh vién ban gidm
doc tap trung vao viéc thé hién sy thong minh cua ban than, trong khi
nhirng ngwoi khac lai xoay quanh cac van dé cé vé tdm thwong. Mot ban
gidam ddc hiéu qua cho phép ta't cA moi ngwdi dwoc 1ing nghe, khai thic y
kién ttr nhitng ngwdi tham gia tram 1dng hon, va trinh bay cong khai moi
thong tin lién quan cling nhw ki€m sodt thoi gian dién ra cudc thao luan.

Cha dong. M4t ban gidm doc hi€u qua ki€ém soat moi giao ti€p tryc ti€p
voi CEO mdt cach chd ddng. Du ba't ky thanh vién nao trong ban giam dd'c
ciing c6 th€ chon ¢& van va hwdng dan CEO, nhwng cht tich ban gidm do'c
la ngwoii ¢6 trach nhiém déac biét trong viéc tong hop t't ca cac phan h'6i va
gti n6 cho CEO mot cach nha't quan.

Quan ly thoi gian. Cac thanh vién ban giam d6'c luén phai ban ron xi 1y
nhitng hoat ddng quan trong va xung dot. Hay bit dau va két thic cude hop
ding gio, tap trung vao chwong trinh da dinh tredre va chi dao cude hop de
tranh 1ang phi thoi gian.

Duy tri vdn héa va moi treong. La ngwei ung hd cong ty, chi tich ban
gidm doc tao ra va duy tri mOt n€n van hoa tich cyc, mang tinh xay dwng,
dac biét 1a trong nhirng giai doan thach thirc va cang thaamg. Lang phi thoi
gian, cho phép sy da dang mang tinh gay han va xa roi gitra cac thanh vién,
hodc nhan manh d&n nhirng sai fam ca nhan déu khong hiéu qua.

Mot lanh dao ban gidm doc hiéu qud (hodc mot chii tich doc ldp) co thé
tao ra nhitng cudc thdo ludn coéng tdm va cdn bdng vé cdc van dé chién
lwgre, doi ngii va thwce thi. Ban gidm doc thanh cong la nhirng ngwo'i co thé’
cdn bang gitka quan diém ciia ban qudn Iy va ban gidm doc, cung véi do la
mot cudc thdo ludn séi noi, tich cwc vé nhitng van dé ciing nhw thdch thiec
chinh ma cong ty phdi doi mdt. Pong lwc nay co thé cdi thién tw duy clia
doi ngii qudn 1y, dong thoi cung cdp thong tin t6t hon cho ban gidm déc vé
cdc van dé va chién lwoc cia cong ty.

Lanh dao ban gidm doc dong vai tro cam cdn ndy mwc trong phong hop
ban gidm doc; moi van dé va quan diém déu dwwoc trinh bay, cdc chiwrong
trinh lam viéc hodc y kién ngoai luong khong thé’chi phoi cudc thdo ludn.



Cdc cong ty khoi nghiép thiwong thanh cong va tro thanh nhigng cong
ty lon hon boi ho so hitu ddi ngii co khd ndng tdp trung vao cdc thi trivong
hdp dan. Piéu nay doi khi gdy ra do twdng vé tiém ndng ciing nhw nhitng
sai lam trong cdc quyét dinh cia mot s6” cong ty. Vay ban gidm doc dong
vai tro gi trong viéc xir Iy nhitng vin dé nay?

Ban gidm doc hiéu qud giip cong ty lam ré va tang cwong tw duy cuia
doi ngii qudn ly, phan loaqi cdc rii ro va wu tién, dwa ra y kién dwa trén
kién thikc, kinh nghiém hodc ddnh gid sdu sdc. Ban gidm doéc thanh cong
hiéu rdng ho khong diéu hanh céng ty nhwng lai cé khd ning dwa ra quan
diém 16t nhat, khong bi chi phdi béi nhitng dau dd cdng thang hang ngay.

C6 hai kiéu thdt bai pho’ bién doi voi ban gidm doc cua cdc cong ty giai
doan ddu. Péu tién la cdc gidm doc tin rdang ho cé quyén chi dao nhitng
hoat dong chi tiét ngdn han. Diéu nay gdy ra nhdm 1dn vé quyén lanh dao
giika cdc thanh vién ban qudn ly va twoc quyén cia CEO. Nghiém trong
hon, né khién cic CEO khong thé’trwong thanh va phdt trién.

Trong kich bdn nay, cdc cwu hodc CEO hién tqi, nhitng ngwoi khong
ndm ré tinh hudéng hodc dp dung qud miec cdc khuén mdu hay tam nhin cii
vao vai tro gidm doc cia ho doi liic chiéin da s6” trong ban gidam doéc. Khi
do, chu tich ban gidm doc co thé'tror giiip CEO va doi ngii dwwa ra quan sdt
phit hop, dong thoi cung cdp loi khuyén thay vi cdc dinh hwong mang tinh
chi dao.

Mot thanh vién ban gidm doc qud doc dodn thwong gdy cdng théng cho
CEO. Mdc du ho dwoc ddnh gid cao vé kinh nghiém va tdm nhin nhwng
CEO ciing cd thé tin rang vi gidm doc nay thiéu sw nhay cdm hodc thdu
hiéu thi trwong. CEO tré tudi c6 quyén ngdt lori va chan chinh lgi cudc thdo
ludgn. Lanh dao ban gidm doc nén chii dong hwong dan CEO va gidm doc
doc dodn do tdp trung vao cdc chu dé chinh trén tinh thin xdy dung.

Kiéu that bai pho bién thie hai doi voi ban gidm doc ciia nhitng cong ty
con non tré la dén ddt cdc cudc thdo ludn cita cong ty va ban gidm doc tdp
trung vao van dé khéong quan trong. Cdc cong ty khoi nghiép thwong co
cdc doi tdc hodc cong sw ddu tw mao hiém giik vai tro thanh vién ban gidm
doc. Mot s6” thanh vién ban gidm doc gioi nhdt la cdc NDTMH; ho so hitu
khd nang két hop mé hinh, tdm nhin vé thi trwvong va két ndéi mang lwoi
tuyét vo'i ma nhiéu nha diéu hanh ghen ti. Tuy nhién, mot s&” lai thiéu kinh
nghiém va quan diem diéu hanh, ddc biét la trong giai doagn dau cua sw
nghiép trwoc khi ky ndng phan tich dwoc phdt trien thém. Ho cé khd ndng



hwong cong ty dén xu hwong moi nhdt hodc dp dung mot chién lwoce da
thanh cong tai cong ty khdc, von khong may lién quan dén cong ty hién tqi.
Tho'i gian ciia ban gidm doc la ngudn tai nguyén khan hiém va khong nén
bi lang phi. Viéc diéu chinh hoat dong nay cua ban gidm doc rdt phiec tap
béi thiec t& rdng ho dwoc quyén 1én tiéhg va chia sé quan diéim dwa trén
khodn ddu tw vao cong ty.

Cho du do la mot NDTMH hay mét thanh vién doc Idp, xu hwong tdp
trung vao cdc van dé khong cot 1oi thwong diwogrc thoi thiic boi mong mudn
dong gop va bo sung gid tri. Co hai chién lworc giip xwe Iy hiéu qud nhitng
thdach thiec nay. Trong cudc hop ban gidm doc, CEO hodc lanh dao ban
gidm doc co thé hwong cudc hop tro lai cdc chii dé chinh. Vé ldu dai, cdc
cudc trao doi trwce tiép gitka lanh dao ban gidm doc va tdt cd cdc gidm doc
khdc sé cho phép mdi thanh vién dwoc ling nghe, dong thoi vén dat dwore
sw dong thudn vé nhirng vdan dé quan trong nhadt doi vo'i cong ty.

Moi ngwoi thwong hoi: “Piéu gi khién ban gidm doc hiéu qud?”
Nhitng CEO gidi nhdt thwwong tin rdng ho c6 cdi nhin sdu sdc, sw cdan bdng
va quan diem riéng. Ho thwong xuyén mo td bdn thdn la nhitng ngwo'i thien
cdn — chi tdp trung vao cdc van dé ndi bo hodc do twong vé nhirng gi ho
khong biét. Ban giam doc givip ho co cdi nhin rong hon, dwa ra ddnh gid vé
cdc van dé va rii ro, ddng thoi gitip ddi ngii xdc dinh va sdp xép cdc wu
tién.

Ban gidm doc hiéu qud thiwong dai dién cho mot van héa mang tinh xdy
dwng, noi fon tqi sw ton trong ldn nhau gia cdc thanh vién ban gidm doc,
sw trung thwce khi thdo ludn thc%ng thin vé nhitng van dé va thdch thirc djt
ngot xdy ra, cong voi nhiéu ky ndng ciing nhw nén tdng khdc nhau giiip
ddm bdo moi chu dé dwoc xem xét can thdn.

Lanh dao ban gidm doc dong vai tro quan trong trong viéc giip CEO
xdy dwng va vdn hanh ban gidm ddc mot cdch hiéu qud. N6 bdt ddu bing
viéc tuyén dung cdc thanh vién ban giam doc doc ldp. Nén tdng va ky ndng
la nhitng diéu vo cung thiét yéu nhwng sw phit hop vé van hoa moi la yéu
16" quan trong nhdt. Dady la ngwoi sé dwoc CEO va cdc thanh vién khdc
trong ban gidm doc ton trong va tin twong chie? Liéu anh ta co kinh nghiém
hodic quan diéem cdn thiét ma hién tqi ching ta dang thiéu khong? Néu gdp
kho khdn, liéu anh ta c6 the dwa ra nhitng phdn dodn hiéu qud givp xir ly
t0t cdc van dé khong?



Ban gidm doéc nén trao doi riéng voi CEO khi khong cé mat cdc thanh
vién ban qudn ly va trao doi riéng voi nhau khi khong c6 CEO. Trong cudc
thdo ludn gitta cdc thanh vién ban gidm doc voi nhau, lanh dao ban gidm
doc nén tqo diéu kién cho cudc tro chuyén, ddm bdo tdt cd cdc quan diém
déu dwegre ldng nghe va chia sé cong bdng tity theo boi cdnh. Moi ¥ kién déu
dwoc ddnh gid nhw nhau. Tuy nhién, tdm nhin thi khong. Ngwo'i lanh dao
nén can bang nhitng tam nhin va ddnh gid dé ddm bdo théng tin phdn hoi
to'i CEO phdn dnh diing mikc do wu tién hop ly.

Cudi cung, CEO nén dong vai tro chii dong trong qud trinh qudn tri ban
gidm doc, ddm bdo ban gidm doc co cdc phwong tién hiéu qud dé’ diéu
chinh hoat dong ciia doi ngii ciing nhw ddnh gid dong gop ciia cdc thanh
vién khdc trong ban gidam doc. Piéu nay nén bao goém ddnh gid vé cdc uy
ban va hiéu qud ciia ho. Ciing cdn phdi xem xét hiéu sudt ciia lanh dao ban
gidam doc thong qua cdc thanh vién khdc trong ban gidm déc. Diéu nay co
thé’ dwoc thwe hién trong mot cudc thdo ludn nhom (khong co lanh dao ban
gidm doc) hodc trong mot cudc ddnh gid chinh thiec. Du trong trwong hop
nao, ban gidm doc va lanh dao ban gidm doc déu dwoc hwong loi tw mot
cudc thdo ludn th&ang thin vé viéc ho ¢é thé cdi thién nhw thé nao.

Lanh dao ban gidm doc dong mot vai tro ddc biét trong sé” cdc thanh
vién ban gidm doc. Nhitng lanh dao hiéu qud nhdt co thé’ giip CEO to chiec
chwong trinh lam viéc va cdc cudc hop tdp trung vao nhirng chii dé quan
trong nhdt, tao diéu kién thudn lgii cho cdc cudc thdo ludn giita ban gidm
doc va giip ban gidm doc hoat dong trong mot nén van héa coi mo va
trung thwc.

Tom Bogan, d6i tidc cua Greylock, Chu tich ban gidm ddc Citrix va
Rally Software

VAI TRO CUA CAC UY BAN BAN GIAM POC

O giai doan ma&i thanh 14p, ban gidam d6c ciia mdt cong ty khdi nghiép
thwong nhd, g6m khoang 3-5 thanh vién. Vao thoi di€m nay, hoat dong ctia
ban gidm dd'c thwong dworc trinh bay dong thoi té¢i toan thé ban. Nhw CEO
Paul Berberian cua Orbotix chi ra: “Trong ban gidm ddc cua cac cong ty
khé&i nghiép, khong c¢6 gi nhiéu d€ quan tri — ban gidm ddc phdi hod tro
CEO bang c4c ngudn lyc, quan di€m va kinh nghiém cfia ho — nhitng thit
ma ho thd’y ting hiéu qua & cac cong ty khac hoac khong.”

Tuy nhién, khi cOng ty phat trién, s& lwgng thanh vién trong ban giam
do'c va khdi lwong cong viée ma ban gidm ddc ¢an phai cAn nhic ciing ting



1én. Khi mirc d6 gidm sat cda ban giam d6c tang 1én, cdc Gy ban chuyén
biét — bao g6m ki€m todn, b0i thwong va chi dinh — dwgrc thanh 14p. Cac
thanh vién ban gidm d&c hién tai phuc vu trong céc uy ban nay, v&i mdi
thanh vién c6 thé€ tham gia vao nhi€u iy ban. Diéu 1€ cia cong ty va cua cac
lly ban cu the s€ phan dnh viéc thanh 14p céc ay ban va cdach mdi uy ban
thwe thi trdch nhiém cda ho, bao gom cau tric, quy trinh va yéu cau vé
thanh vién.

DPinh nghia va trach nhiém cu th€ ctia iy ban ki€m toan, b0i thwong va
chi dinh nhuw sau:

Uy ban kim todn: Gidm sdt qué trinh bdo cdo tai chinh va k& todn cia
cong ty, dong thoi ki€m toan tai chinh. Trach nhi€ém bao gom: viéc dam
bdo ki€m toan kip thoi, sw doc 14p cia cac hoat ddng ki€m todn va thong tin
cho céc ki€m toan vién doc 1ap vE€ ba't ky moi quan hé hoac dich vu nao cé
thé’ anh hwdng dén tinh khach quan va doc 1ap cta ki€m toan vién.

Uy ban bdi thwong: Dinh ra khoan boi thudng cho CEO va céc gidm
doc, gidm sat chinh sich tror cAp boi thwong bang cd phin, thué cic
chuyén gia bén ngoai d€ tw van v€& mirc b'6i thuwong theo thi trrong.

Uy ban chi dinh: Tuyén dung va dinh huéng céc gidm déc mdi, quan 1y
k& hoach k& nhi€ém CEO va theo ddi cic quy trinh quan trj.

CAC CHUC NANG KHAC CUA BAN GIAM POC

Du ching ta da thao ludn vé cac trach nhiém chinh thirc ciia ban giam
do’c, nhwng thwong thi cac trach nhiém khong chinh thirc cling rd't quan
trong. Dw¢i diy 1a mét s6” chirc nang khong chinh thirc quan trong nha't clia
mot ban gidm doc:

Pam bao sy sdng con. Mot trong nhirng nhiém vu quan trong nha't cua
thanh vién ban gidm doc la ddm bao cong ty khoi nghiép hoat ddong hi€u
qua. Cong ty khoi nghiép c6 th€ can tién, phai d6i mat véi nhieng cude chia
tay gitra cdc nha sang lap hoic bi kién tung vé nhitng tranh chip bing sng
ch€’. Trong bai trinh bay vao thang 12 nam 2011 tai Hi€p hé1 Von Déu tw
Thién than, nha sang 1ap Ohio TechAngels, Richard Huston, da chi ra
nhiém vu chinh cda ban gidm d6c 1a dam bao cong ty khdng bao gio dwoc
can tién mit. Du khong ai c6 th€ ddm bao chic chin vé sy sdng con cia
cong ty, nhwng viéc ra mat gidp do khi cong ty gap khé khan 1a vai tro co
ban ctia mot thanh vién ban giam doc.

Quan ly tai chinh. Ban gidm d6c phai dinh ra cac tha tuc va chinh sach
quan 1y tai chinh. Chiing thwong g6m (a) hai bén, chéng han nhue CEO va



CFO, cung ky vao hau hét cac séc; va (b) ban gidm d6c phé duyét nhung
khoan chi phi Ion, nhw bat ky khoan nao veot qua 100.000 do-la. T quan
diém cta doanh nhan, n€u ban gidam ddc phé€ duyét ngan sach hoat dong
hing nim, thi cdc bién phap quan 1y nhw vay sé& dé dang xit Iy hon néu ¢
ba't ky sw sai 1é&ch dang k€& nao xay ra vi ban giam doc cé th€ phé duyét
nhtrng khoan d6 trong khi CEO phé duyét cac muc nhd hon. Khi cong ty
phat trién, viéc ki€m todn cac bdo cdo tai chinh tré& thanh thong 1€, do dy
ban ki€m todn thyc hién. Mic di qua trinh ndy ¢4n thoi gian va nd lyc 16n
tr quan 1y, nhung né ddm bao cdc quy tic tai chinh dwoc tuan tha hop 1y.

Xay dyng cdc hwdng dan bdo cdo. Ban gidam dd'c nén gitp céac ¢ dong
hi€u tinh hinh kinh doanh cta c6ng ty mot cach kip thoi. Thweong thi mot
ban diéu khoan sé€ g6m cac yéu cau bdo cdo chinh thirc. M6t phdn ban diéu
khoan c¢6 theé’ gom nhirng thong tin sau:

Cong ty sé gri d¢n nha d4u tw 16n (i) cic bdo cdo tai chinh hing nim,
hing quy, hing thdng va cic thong tin khdc do ban gidm ddc x4c dinh; (ii)
dw todn ngan sach hoat dong tong the vé doanh thu, chi phi va vi th& tién
mit trén co’ s& hing thang cho nim tai chinh sip t&i mudn nha't 1a 30 ngay
tred'c khi nam tai chinh két thic; va (iii) mét bang von hdéa méi nha't sau
khi két thic mdi quy.

Du cédc yéu cau bdo cdo chinh thirc thudc loai nao thi viéc bdo cdo thuc
t€ cling 1a trach nhiém cua CEO. Mdt ban gidm ddc hi€u qua s€ khuyén
khich CEO gtri cdc bdo cdo nay ding thoi han quy dinh.

Ti€n hanh danh gida hiéu suat cua CEO va giai quyét xung dét. Du
nhiéu cong ty cé quy trinh ra soat ndi bd, nhwng ho lai thwong bd qua viéce
nay v&i CEO. Ban giam d6c c6 th€ cung ca’p khubén khd cho viéc danh gia
va ¢6 dwoc danh gid chit ché vé CEO hing nim. Ngoai ra, khi xung dot
xay ra gitra CEO va cac nha dong sang 1ap hodc cac thanh vién khac cda
ban quan ly, ban gidm d6c thwong déng vai tro la ngwoi gidi quy€&t van dé.
Vi du, mét doanh nhan ma ching t6i lam viéc cling gan day da néi: “Nguoi
d'6ng sdng 14p va toi c6 rat nhiéu mau thuin vé cdc van dé khic nhau. Nha
dau tw mao hiém cua ching t6i kéo tdi sang mdt bén va noi: ‘Ching tdi chi
c6 mdt CEO — d6 la anh. Anh can phai kieém soat doi tic ciia anh. N&u
khong th€, anh dung lam CEO ntra.” T6i phai hoc cach quéan 1y ngwoi dong
sang 1ap cia minh. Ching t6i da vt qua kho khan nay, dat dwoc két qua
tich cyc va van 1a ban, nhung qua thuc, diéu d6 khong dé dang chiit nao.”



C6 ra't nhiéu chirc nang khong chinh thirc khac cia mot ban giam dd'c
va cac thanh vién ban gidm d6c. Ching ta s€ tim hi€u th€m trong cac
chrong sau.



XAY DUNG BAN GIAM bOC




THANH LAP BAN GIAM bOC

hé&i nghiép c6 th€ 1a hanh trinh don doc ddi voi mdt vi CEO. N6

day 4p nhirng thing tram, cing thaamg khong mong mudn va vo s6
cac quy€t dinh. Hay quy tu nhirng b6 6c¢ tuyét vori nha't vao dodi ngl ctia ban
cling nhw trong ban giam dd'c — viéc nay dong vai tro ra't quan trong doi voi
toan bocudc hanh trinh. Thwong thi, cic doanh nhan s€ goi von tr nha dau
te ma khong can xem xét nang lyc hay sy phu hop, r6t cude ho lai gap phai
nhirng nha dau tw kiéu ngao, ngu d6t hodc khdng di niang lyc. Biéu nay cé
th€ anh hwdng tiéu cyc dé€n codng ty, lam suy gidm dong lwc d6i voi CEO
va cdc nha sang 14p.

Dt kho khin 1a the’, nhung céc doanh nhin 1n van thweong tim ki€m sy
cin bang gitra dic tinh va ngudn vén tr cdc nha dau tw. Ban c6 the thda
hi¢p & khia canh ngudén v6n, nhwng nhan cach thi khong. Nghé thuat xay
dwng ban giam dd'c mdt cach chu dong, ngay ca khi ban tim cach thu hit
cac nha dau tw dglng cp nhat vé cd ngudn von 1an tri tué cta ho trong
cong ty khdi nghiép cuia minh, s€ gidp ich cho ban ra't nhiéu vé lau dai. Du
cac nha dau tw 1a ngwoi cadp von, nhwng cac thanh vién ban gidam ddc co
nang lyc mang lai ngudn von, kinh nghi€ém va nén ting cam xuc d€ giip
cong ty khéi nghié€p, giip doanh nhan va CEO vwot qua nhirng thang tram
cua hanh trinh kh&i nghiép gian nan.

CAC UU TIEN VE CHUYEN MON TRONG BAN GIAM POC:
TINH KINH TE VA QUYEN KIEM SOAT

Nhuw da giai thich trong cuén Cudc choi khdi nghiép 1, ¢6 hai dac dieém
chinh ctia moi khoan dau tw la tinh kinh t& va quyén ki€m soat. Du khia
canh kinh t& thwong dwec xac dinh ra't ré6 nhwng quyén ki€m soat ¢c6 phéan
t& nhi hon, b&i thuat ngtr li€n quan dé€n quyén ki€m sodt c6 the’ dworc tach
rovi khoi tinh kinh t€” thwe sy va bi chon vii dudi dang cac h'6 so goi von.

Bat ky cong ty khéi nghi€p nao ciing ¢6 nhi€u fang kiém soat khac
nhau. Pau ti€n 1a mdi quan hé gira CEO va ban gidam doc. CEO quan ly
cong viéc hing ngay va dwa ra quyét dinh diéu hanh cong ty ciing nhw phan
bd cdc ngudn lyc d€ dat dwoc k& hoach. CEO dwa ra k& hoach hing nim,



nhwng ban giam doc mdi 1la nguoi phé duyét. CEO tuyén dung va dé xuat
mirc thi lao cho c&p quén 1y ti€p theo; van can ban gidm ddc phé duyét.
Tuy nhié€n, ban gidm dd'c c6 th€ sa thai va thay thé¢” CEO.

Nhirng ngwoi sang 14p va cac cd dong khdng phai nha dau tw ¢ quyén
ki€m soat khac nhau dya trén s6” cO phi€u dang lwu hanh, quyén bi€u quyét
cu th€ va luat doanh nghiép. Tuy nhién, mi&c d6 ki€m soat nay c6 thé thay
doi sau mdi vong goi von, dic biét 1a trong bdi canh cic diéu khoan bdo
vé(protective provision) ciia nha dau tw. Cac diéu khoan bao vé€ c6 thé€ bao
g0m viéc thay doi cac diéu khoan vé cd phian thudc s htru ctia nha dau tw,
cho phép tao ra nhiéu c¢6 phi€u hon, phat hanh ba't ctr co phi€u nao cao cap
hon hodc ngang bing v&i cic nha dau tw, mua lai bat ky c& phi€u phd
thong nao, ban cong ty, thay doi chirng nhan hop nhat hodc quy ché to
chirc, thay doi quy md cia ban gidm ddc, ké khai hodc trd cd tirc va vay
tién. Cac nha dau twr cling st dung nhirng quyén kém theo, diéu nay budc
cac c¢O dong khéac bd phi€u cung ho trong nhirng tinh hudng nha't dinh, cling
nhw cic quyén chuyén doi, cho phép ho ki€m soat thoi di€m ¢6 the chuyén
doi co phi€u wu dai thanh cd phi&u pho thong.

Ngoai ra, cac thanh vién ban giam d6c s€ ¢6 bon phan ctiia ngwoi nhan
uy thac véi moi c¢o dong doc 1ap voi tw cach 1a cd dong cia ho. Diéu nay
thwong tao ra xung dot tw twdng ¢ mdt sd thanh vién ban giam ddc 1a nha
d4u trr khi ho c& ging xdc dinh xem minh d6ng vai trd thanh vién ban gidm
do'c hay nha dau tw & mot s& hoan canh nha't dinh.

Noam Wasserman, Gido sw Treong Kinh doanh Harvard kiém tac gia
cudn The Founders Dilemma(Thé lwdng nan cta nha sing 14p2) néu 1o
xung dot gitra lori ich kinh t& va quyén ki€m soat: “N&u ban khong biét
diéu gi quan trong hon ddi véi minh, thi k&t cuc, ban chfmg giau ma ciling
chrflng c6 quyén lgc. Du mét s doanh nhan cudi cung nhan dworc ca tién
1an quyeén, thi day 12 ngoai 1&, khong phai quy tic.” Wasserman mudn néi
ring: “Né&u anh quan tdm hon d&n quyeén ki€m sodt, hdy nghiém tic xem
xét viéc dirng goi thém von. Thay vao do, hay tw tim cach cadp von cho hoat
dong chlia doanh nghi€p minh.” Ngoai ra, ding bao gio quén céac cong ty
m&i thanh 14p c6 ty 1€ tha't bai rd't cao. Nhiéu céng ty da bi€n ma't trong
lang quén ma khong dat dwoc gi, cd danh ti€ng 1an tién bac.

2 Cudn sdch dwoe Alpha Books mua ban quyén va xud't ban nim 2014,
(BTV)



Hop dong quyén loii c& dong (shareholder rights agreement) la tai liéu
mo ta quyén lgii cia ban v&i twe cach 1a chil s& hiru hoac c¢o ddong chinh. Tat
ca cac c¢o dong déu dwgc hwdng mot s6 quyén, dwgrc quan 1y bdi cac diéu
1€ thanh 13p (articles of incorporation) ciia cdng ty va luat phap cua ti€u
bang noi cong ty thanh 1ap. Cac quyén nay c6 the€ bao gom:

e Quyeén bi€u quyét, bao gom quyén bau cac giam ddc. Cac giam doc
dai dién cho quyén lgi cia cd dong.

e Di€u tra s0 sach va h'0 so’ cia cong ty. Viéc nay cho phép cac co dong
xem xét qua trinh ra quy€t dinh ctia ban gidm do'c cling nhw h'6 so tai
chinh cta cong ty. O’ mot s& ti€u bang, nhw California, ¢& dong thicu
s0 ¢6 quyén diéu tra hai bo h'6 so’ khac nhau: (1) h'6 so’ cd dong; (2)
s0 sach, h'0 so k& toan va cac bién ban lvu. Cac quy dinh ctia cong ty
khé&i nghiép khong the stra doi nhirng quyén nay.

e Duwa ra nhitng hanh dong phan doi cac gidm d6c cé hanh vi vi pham
phép luat hoac gian 1an. Vi du, luat bang California quy dinh cac c6
dong c6 thé thyc thi quyén cua ho trong nhirng diéu kién sau:

e Loai bd cac gidm d6c do c6 li€n quan d€n nhirng thu tuc t& tung cta
toa an.

e Tiéu chuan can trong clia mdt giam do'c.

e Tién b0i thwong cho cac nhén vién va giam doc.

e Trach nhiém cda giam d6c va c6 dong vEé cac khoan phan phdi bat
hop phép.

e Quyén cta cic chuyén vién.

Nguwoe lai voi cac diéu khoan ki€m sodt dwgc dwa ra chit ché tw dau,
hiéu sud't kinh t& gdn 1ién v&i s phat triéh clia cong ty khéi nghiép. Thong
qua cac hoat dong hang ngay, CEO va cac nha quan 1y thic day két qua
kinh t& cua cong ty. Khi cong ty vt qua cac md'c san pham va doanh thu,
vi th& tién mat, doanh thu, lori nhuén, thi gia tri ctia n6 s€ thay doi. Hay xem
xét cac vi du sau:

e N&u CEO va d6i ngii khong the’ dat dworc cac moc phat tri€n clia san
pham, doanh thu hoac quang cao khac, gia tri clia cong ty va cac két
qua tai chinh cda cd dong s€ bi anh hwdong ti€u cyec.



e N¢€u cong ty hoan thanh cic cot moc da dé ra nhwng can ki€t ti€n mat,
cac nha dau tw m&i hodc hién tai ¢6 the cung ca’p von bo sung & mirc
dinh gid thap hon, dwoe goi 13 vong von gidm?3. Khi ban gidm ddc
chap thuan von & vong von giam, ta't ca cac co dong hién tai s€ bi anh
hudng.

3 Vong vén gidm (down round) 12 vong goi von ti€p theo v&i gid thap
hon vong goi von trede. (BTV)

Mic du quyét dinh chinh ctia ban gidm ddc 1a tuyén dung va sa thai
CEO, nhwng ban gidm d6c cling c6 mot s§ trach nhi€ém khac anh hwdng
dén lgi ich kinh t&€ cia cong ty, nhw viéc phé duyét:

Ngan sich va k& hoach hoat d6ng hing nim.

Céc k& hoach dén bu va cdc khodn tror cAp bang cd phian.

Bat ky khodn v6n, vay no’ va chi phi nao vt qua ngwong nha't dinh.
Tao ra mot loai ¢O phi€u moi hodc mé rong mot 16 quyén chon.

Pham vi ki€m soét cia CEO & mdi cong ty 12 khdc nhau, du trong phan
1én cac cong ty khdi nghiép, pham vi nay cé thé trung 1ldp & mot mirc do
16, b&i CEO géan nhw lu6n la thanh vién ctia ban gidam ddc. Bang 3.1 mo ta
mot s& trach nhiém chinh cta ban gidm doc va CEO.

o]

CAC UU TIEN VE TINH THAN TRONG BAN GIAM POC: SU
TIN TUONG, PANH GIA VA MINH BACH

Trong khi cac wu tién vé chuyén mon ctia ban giam d6c ¢6 xu hudng cu
the, dwgrc xac dinh rd rang va co’ cdu dya trén tinh phép 1y, thi cac wu tién
ve tinh than lai hoan toan trai ngwoc: mang tinh twong doi1 va phu thudc
vao tinh cdch ctia mdi thanh vién.

Sw tin twdng gitra cac thanh vién trong ban gidam doc l1a y&€u td quan
trong nha't trong cdc wu tién tinh thin nay. Néu khong tin twdng 14n nhau,
ban s& khong theé’ cé mdt ban gidm dd'c hi€éu qua. Niém tin kho ki€m nhwng
lai d& mat. DU thanh vién ban gidm d6c cé nhitng cé tinh, muc tiéu va
phong cédch khdc nhau, nhwng sy tin twdng 14n nhau 1a nén tang dan dén
thanh cong cta ho cling nhw cda cong ty. Néu sy tin twdng khong con nira,



du theo bat ky cach nao, thi wu tién hang dau cua ban gidm ddc 1a phai tao
dung lai né.

Trong khi sy tin tedng mang tinh hai ngdi — hodc ton tai hoac khong —
thi sy danh gia lai c6 xu hwdng cu th€ tuy thudéc vao trng van dé. Cac
thanh vién ban gidm ddc c¢6 kinh nghiém khac nhau v&i cac van dé khac
nhau va kha ning dwa ra d4nh gid ding ddn khac nhau tiy thudc vao kinh
nghiém ciing nhw thdng tin ho nhan dwgc. Sy ty nhéan thirc 1a chia khéa &
day — thanh vién ban gidm dd'c bi€t minh khdng phai la chuyén gia vé mdt
van @€ nao dd, hodc tw tin dwa ra quan di€m cua minh d6i voi mot van dé
cu thé. Ho ciing 1a thanh vién c6 gia tri hon nhiéu so v&i mot ké “biét
tuot”, luon khflng dinh chic nich vé moi thi.

Tinh minh bach 1 cha't keo gdn b6 gitta sy tin twdng va danh gid. D&
minh bach, moi van dé€ va y ki€n can dwoc thdo luan cong khai. Ba't ky
xung ddt nao, dic biét la gitra cac thanh vién ban gidm dd'c, nén dwoc trinh
bay trwdc toan the ban giam ddc d€ thu thap y ki€n. Du dé la cudc thao
luan chi xay ra mot Tan gitra cac thanh vién trong ban gidm dd'c, hodc cac
phi€n hop kin khdng bao gom ban quan ly, thi cudi cing nhitng van dé
dwore thao ludn nén dwoec trinh bay triedre ta't ca thanh vién ban giam doc.
Sw minh bach nay cho phép ban giam d6c hoat dong hi€u qua trong ba't ky
tinh hudng nao — du tdt hay xau.

THANH PHAN BAN GIAM POC

Thanh phéan ban gidm ddc, bao gom cic ky ning va kinh nghiém cua
tieng thanh vién, can dwoc suy xét than trong va sé khac nhau tuy thude
ting giai doan phat tri€n cua cong ty. Bang 3.2 hé thdong lai cidc ky nang
khac nhau ma mdt cong ty can & tirng giai doan phat tri€n.

BANG 3.2: Vai trd thanh vién ban giam d6c & cac giai doan khac nhau
ctia mot cong ty.

w.3-2

Mot ngwoi ¢6 kinh nghiém veé tai chinh, ki€m toan, quan ly va ki€m
sodt chi phi s€ 1a thanh vién thich hop trong ban gidm doc clia mdt cong ty
tang tredng dang chuan bi phat hanh ¢6 phi€u Ian dau (IPO). Nhwng ciling
chinh nguwoi nay lai 1am viéc kém hiéu qua trong mot cong ty méi thanh 14p
g0m ba ngwoi dang & giai doan chwa c6 san pham va chwa ¢6 doanh thu.



Mot trong nhitng ngwo'i day toi vé kinh doanh vén mao hiém tirng noi:
“Thanh cong ty 1é nghich voi s6 lwong cdc nha ddu tw mao hiem co trong
ban gidm doc.” Cdu hoi hay nhadt twng dwoc ddt ra vé qudn Ly trong mot
cudc hop ban gidm doc la ciia mét gidm doc doc ldp, ngwoi tinh co la CEO
cia cong ty lon gap ndam ldn cong ty trong danh muc ddu tw ciia ching toi.
Giita cudc noi chuyén “lac quan thdi qud”, anh &y da dwa moi ngwoi tro
lai thwe té"va khién tat cd suy nghi vé nhirng gi co the’ lam tét hon. Po la
mot khodnh khdc tuyét vori trong phong hop ban gidm doéc. CEO ciia cdng
ty dang tim kiém loi khuyén vé mot soé” van dé chién lwoc quan trong. Va
ban gidm doc gom ndm thanh vién nay so hitu bon CEO c¢6 kinh nghiém co
thé’ cho anh ta loi khuyén. Do la cudc hop tuyét voi! Sau cudc hop, toi nghi
do la cdch hitu hiéu dé’ xay dwng mot ban gidm doc. Ban gidm doc hoan
hdo sé bao gobm CEO cua cong ty khoi nghiép, mot nha ddu tw va ba CEO
khdc twng thanh ldp hodc diéu hanh it nhdt mot cong ty cong nghé quy mo
lon. Néu c6 mét NDTMH day dan kinh nghiém trong ban gidm doc ciia
minh, ban thwc sw khong cén thém ngwoi thie hai. Nhwng vé phia nhitng
ngwoti tieng dwng o vach xudt phdt nhw ban, thi bao nhiéu ciing khong dii.
Ho luén vo gid.

Fred Wilson, d6i tdc cua Union Square  Ventures,
www.ave.com/a ve/2013/01/who-you-want-on-your-board.html

Trong nhitng giai doan dau ctia mot cong ty, ngwdi sang 1ap nén dan dit
qud trinh thanh 1ap ban gidm ddc. Khi cong ty phat trién hon, traich nhi€ém
két hop va phat trién ban giam d6c thwong chuyén sang CEO va cac nha
dau tr 1on nha't. Khi cong ty ti€p tuc phat trién va cdc twong tac cua ban
giam doc tré nén mang tinh nghi thirc hon, mot Gy ban chi dinh bao gom
mot s thanh vién ban giam do'c, c¢6 the€’ gdom CEO va ngwoi sang 1ap, dwoc
1ap ra. Trong mdi treong hop, t't cd cdc thanh vién ban gidm doc can tich
cyc dong gop vao viéc xdc dinh thanh phén cia ban gidm doc.

TIM KIEM NHUNG THANH VIEN TUYET VOI CHO BAN
GIAM POC

Cac doanh nhan da dau tw ra't nhi€u cong stc d€ tuyén dung mot Pho
Giam do'c Ky thuat tai nang, thué cac nha phat trien tdt nhat va xay dwng
mot to chirc kinh doanh tuyét vori. Nhwng khi néi dén viéc thu hiit cdc thanh
vién ban gidm dd'c, nhiéu doanh nhan thwong xem nhe hodc thdm chi 1a thu
dong trong viéc tuyen dung ho.
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Trong khi mot thanh vién ban giam d6c 1a NDTMH thwong 1a diéu kién
can cho mdt khoan dau tw, thi ban cling c6 quyén bo sung mot hoac nhiéu
thanh vién ban gidm d6c bén ngoai trong giai doan dau khdi nghiép va dan
chuyén co’ cdu ban gidm doc thanh mdt ban gom chi yéu cac thanh vién
khong phai nha dau tw. La doanh nhan, ban c6 trach nhiém nghién ctru va
tim hi€u tinh cach cda ba't ky thanh vién ti€ém nang nao trong ban giam doc,
ngay ca khi ho 1a nha d4u tw tiém nidng. Kich ban thwong thd’y 1a cac nha
d4u tw chi tién d€ c6 chd ding trong ban gidm dd'c — trong hau hét cac
treong hop, mot khi ho da tré thanh thanh vién ban giam do'c, viéc loai bod
ho s€ v6 cung kho khan.

MO0t thanh vién ban gidm doc ly twedng it nha't phai sé hitru cac dac di€m
sau:

e Tuw duy rd rang. Thanh vién ban giam d6c & mot cong ty giai doan dau
phai hiéu r6 quy dao kh&i nghi€p, von la hanh trinh day gian nan va
tiém an rui ro. Néu thanh vién ban giam d6'c nay thda hiép voi sy mo
h'6, anh ta c6 the dé dang dwa ra céc quyét dinh tir ngu'dn thong tin
khongday di va sé phan d&i hanh dong. Anh ta phai trung thuyc, sn
sang noéi ra nhirng di€m y&u va van d€ minh gip phai, dong thoi phan
h'61 that binh tinh trén tinh than xay dgng. Du c6 muc dich 10 rang
trong moi viéc, nhwng anh ta khong déng vai “ké tham van” voi
nhitng cAu hdi khong nglrng. Anh ta cin bing gitta cdm xtc va “nhitng
phan doan va dao dirc tuyét voii” nhuFred Wilson, d61 tac ctia Union
Square Ventures da nai.

 Kinh nghiém kinh doanh. Kinh nghiém & cwong vi nguoi sang 1ap,
CEO hoac nha diéu hanh mot cong ty khdi nghiép gitr vai tro thi€t yéu
d61 voi ban gidm d6'c clia mot cong ty dang & giai doan ddu. Du moi
ngwoi van tranh cai khong ngdt vé viéc cdc NDTMH tieng 13 doanh
nhén c6 t6t hon nhirng NDTMH chwa ting 1a doanh nhén hay khong,
nhwng cac NDTMH chwa ting 1a doanh nhén ciing ¢6 ra't nhiéu kinh
nghiém khd&i nghiép thdong qua nhirng cong ty ma ho dau tw vao. Steve
Blank (doanh nhan kh&i nghiép lién ti€p, tac gia cuén The Startup
Owner’s Manual(B4ch khoa toan thw vé khéi nghiép*) va The Four
Steps to the Epiphany (tam dich: B&n buwdre t&i dinh vinh quang) viét:
“MGt thanh vién ban gidm dd'c ky cyu c6 th€ mang kinh nghi€ém gap
50-100 Tan mot doanh nhan khéi nghi€p Ian dau vao phong hop ban



gidm d6'c. Cac NDTMH tham gia vao 6-12 ban gidm d6'c mdi ndm.
Gia stt mot nhiém ky trung binh & mdi ban gidm d6c 1a 4 nidm, va c6
hai NDTMH ky cyu trong mdi ban gidm d6'c, ban s& ¢6 50-100 I'an
kinh nghié¢m.”

e Chuyén mon chinh. Mot mang lwdi va cac k&€t n6i manh mé trong
nganh hodc thi treong ban dang hoat dong c6 the'la loii thé ra't 1om.
“Néu chon NDTMH, t6i s€ chon mot ngwoi dwa trén nhieng khoan dau
tw teong tw ma ho da thye hién. Gia tri 1'n nha't ching t6i nhan dwoc
la twr cdc cOng ty trong ciing nganh va diéu d6 sé gidp ching toi day
manh hoat dong kinh doanh ctia minh. Cac NDTMH c6 th€ tan dung
mdi quan hé v&i cac cong ty trong danh muc dau tw ciia minh d€ day
nhanh quan hé d61i tac,” CEO Todd Vernon cta VictorOps cho hay.
Niel Robertson, CEO cuia Trada, ngwoi da tham gia vao 6 ban giam
do’c dwge hd trgr bdi cdc NDTMH néi thém: “Toi dd nghién ctru va
tranh nhirng thanh vién ban giam do'c ki€u MBA, nhirng ngwoi hoc
cdch diéu hanh doanh nghiép bang viéc tham dy cdc cudc hop ban
giam do'c khong ¢ loii cho cong ty khéi nghi€p. T6i nghi viéc nay that
kho chiu. Téi khong thé” d€ nhirng ngwoi nhw vay dau twe vao cong ty
ctia minh — ho khong phai la Iya chon phu hop.”

4 Cudn sdch dwoc Alpha Books mua bin quyén va xui't ban nim 2017.
(BTV)

Du CEO c¢6 th€ tim ki€m cédc thudc tinh chitc nidng khac nhau tr moi
thanh vién ban gidm d6c nhwng nhirng ngwoi nay c6 cac dac di€m chung
nha't dinh. CEO Matt Blumberg ctia Return Path ¢3 mo ta ngén gon nhitng
g1 6ng tim ki€m nhu sau:

Ho co sw chudn bi va giir diing cam két. Ho tham dw moi cudc hop. Ho
xudt hién ding gio va khong roi di qud som. Ho c¢6 sw chuan bi. Ho tham
gia tich cwc va khong lam viéc riéng trong cudc hop.

Ho noi lén suy nghi cia minh. Ho khong so goii ra mot chu dé khong
mdy thodi mdi trong cudc hop, ngay cd khi né dnh hwong dén ai do trong
phong. Ho khong dén gdp ban sau cudc hop va ndi véi ban rang ho thiee sw
nghi gi. Trng c¢6 mot thanh vién ban gidm doc noi voi toan bo doi ngii
qudn 1y ciia toi rdng ong ta nght téi can luyén ky ndng sa thdi cdc nha diéu
hanh nhanh hon!



Ho xdy dwng cdc moi quan hé doc ldp. Ho biét va gdap nhau ngoai cdc
cudc hop. Ho biét cdc thanh vién trong nhom qudn ly ciia ban va thi thodng
danh thoi gian noi chuyén voi nhau. Tuy nhién, khong hoat dong giao tiép
nao trong s6 nay phdi théng qua ban.

Ho s& hivu rdt nhiéu ngudn lwc. Tikng ¢6 mot vai gidm doc cua toi chi
dwa ra loi khuyén cam chirng. Sau budi hop thit ba hodc thit tw, ho chdng
con gi moi mé de’ dong gop. Cdc thanh vién ban gidm déc phdi cung cdp
nhitng kinh nghiém nhiéu ndam va dp dung kinh nghiém ay vao tinh hudng
cua ban mot cdch da dang va linh hoat.

Ho tham gia tich cwc vao cdc chién lwgc nhwng nén trdnh xa hoat dong
diéu hanh. Diéu nay khdc nhau tiy thudc vao tiwng giai dogn cua cong ty va
nhu cau trong doi ngii cua ban, nhwng toi nhdn thdy ngay cd cdc thanh vién
ban gidm doc la nhirng nha diéu hanh tai ndng ciing tieng gdap kho khdn khi
tham gia vao bat cw tinh hudéng nao va thu diworc két qud hitu ich. Dé dwoc
ho hé tror vé hoat déng diéu hanh, ban cén hotham gia thwong xuyén vao
mot van dé hodc linh viee cu thé, Con sw hé tror vé mdt chién lwoc cén sw
thdu hiéu chung vé dong lwc néntdng ciia doanh nghiép — tinh kinh té, canh
tranh, hé sinh thdi...

Matt Blumberg, CEO Return Path
www.onlyonceblog.com/2012//02/what-makes-an-awesome-board-member

CONG TY PAU TU MAO HIEM CUNG QUAN TRONG NHU
NHA PAU TU MAO HIEM

Cac NDTMH thwong nghién ctru ra't ky vé nguoi sang 1ap, CEO va doi
ngl quan 1y, roi sau dé méi quyét dinh ¢6 dau tw vao cong ty hay khong.
Cac doanh nhan ciing nén lam nhw vdy v&i cdc nha dau tw tiém nidng va
thanh vién ban gidm dd'c. Khi danh gia sy phu hop, cac doanh nhan khong
nén chi nhin vao dac di€ém cd nhan, ma can phai hieu r6 dong lwc nhém cé
the’ 1am thay doi hanh vi cia mét c4 nhan nhw thé nao. Thanh phéan cta ban
gidm doc va sy twong tac giwra cac thanh vién ban gidm do'c 1a tiéu chi dau
tién trong qua trinh danh gia cac thanh vién ban gidm dd'c ti€m nang.

Mic du diac diém ca nhan rat quan trong, nhwng mot thanh vién ban
glam doc tuyet voi néu thude cong ty dau tr mao hi€m khong may xuéd't
sdc thi chang khac nao mot giong ca vang trong ban nhac t€ hai — khong
twong hd va léch tdng v&i nhau. DE ddnh gid cac NDTMH tiém ning, hay
chud y dén ba linh vyc sau khi tim hi€u cong ty cta ho:
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Ngudn von. Ngudn quy hién tai cia cong ty dau tw mao hi€m c6 the
dau tw cho nhiéu vong goi von cua cong ty ban khong? Néu diéu dé khdng
0 rang, hay hai tryc ti€p d€ tim hi€u cach ho ti€p can cac vong goi von,
cach ho dy trr von cho cac vong von ti€p theo va li€éu ho c6 can mot nha
dAu tw m&i d& dan dét cdc vong goi von ti€p theo khong. Ngoai ra, hiy hdi
xem ho con bao nhiéu von lru dong cé sin trong quy d€ phuc vu cic khoan
déu tu trong twong lai.

Sw &n dinh vitng chic. Cdc dd1i tdc trong cong ty di 1am viéc ciing nhau
bao 1au ré6i? Pdi tdic ma ban hop tic mdi vao cong ty hay di gin bé vdi
cong ty nhiéu nam? Gan day, cé sy thay doi vé cac doi tac tai cong ty hay
khong? Hay hoi cdc doanh nhan khic xem ho danh gid thé' nao vé cong ty —
dwng dwa vao cac bai viét trén tap chi cong nghé.

Danh muc dau tv manh mé v&i nhirng Ian thodi von da dwoc ki€m
chirng. Twong lai cia cong ty dau tw mao hi€m phu thudc vao kha nang tao
ra lgi nhudn cta ho. Néu ho khong c6 mdt danh muc dau tw manh hodc
nhitng T4n thodi v&n thanh cong, cdng ty cé the khdng c6 dwore vi the chic
chin. Ngoai ra, néu mot cong ty dau tw mao hi€m dang gip khé khin, cdc
doi tac c6 the tap trung vao cac van d€, nhuw sy s6ng con cua cong ty ho,
xung dot gitra cdc doi tdc hodc nhirng Tan thodi von v)i vang, thay vi tap
trung vao cong ty ban.

V&i toan b nhirng didc di€m da dé cip & trén, siec manh tai chinh, sy
on dinh va fam voc cua mot cong ty dau tw mao hi€m c6 thé’ mang lai gia tri
cho doanh nghiép ctia ban. Tuy nhién, nhiéu CEO lai bi hap dan bdi cdc
ban 1y lich. Greg Gottesman, CEO ctia Madrona Venture Group, chi ra rang
cac doanh nhan thwong tim ki€m nhirng NDTMH sé hiru h' so &n twgng,
nhung d6 1a mot sai Iam 1on. “Néu t6i tim thdy moét NDTMH thuc sy ¢ uy
tin, thi khong c6 gi d€ ban cai. Nhung khi chon thanh vién ban giam déc,
ban nén chon nguoi cé thoi gian gidi quyét cac van dé quan trong khi
ching phat sinh. Thwong thi, cdc nha sang 14p chon cac thanh vién ban
gidm doc & noi khic hodc cé uy tin cao nhung lai khong sdn sang hd tro
khi ban can.”

Né&u ban mudn tim hi€u sau hon vé dong lwc trong mot cong ty dau tw
mao hiém, hdy doc chwong “Cac cong ty dau tw mao hi€m hoat dong nhw
thé’ nao” trong cudn Cudc choi khéi nghiép 1.

CAC THANH VIEN POC LAP TRONG BAN GIAM POC



Hau hét cac thanh vién trong ban gidm d6c cia cong ty khdi nghi€p dai
dién cho nha dau tw hodac nha sang l14p. Thanh vién ddc 1ap trong ban gidm
doc khong dai di€én cho nhém nao ca. o g6c nhin tich cyc, thanh vién ddc
lap s€ khong thién vi va danh sy quan tam dé€n cong ty ndi chung hon la
nhirng m6i quan tdm riéng tw cia ngwoi sang 1ap hodc nha dau tw. Thanh
ph#n ban gidm d&c cia cong ty khéi nghiép thuong cin bang gita nha dau
tw va cac doanh nhan v&i it nhat mot thanh vién ddc 1ap.

Dt liéu cho thdy quyén ki€m sodt ban giam ddc thwong dwoc chia sé
voi gidam doc ddc 1ap bén thir ba v&i quyén bd phi€u hoa. Néu giam doc
doc 1ap dworc ton trong va cé dwge sy tin tedng clia ca nha d4u tw 1an thanh
vién ban gidm ddc 1a nha sang 14p, anh ta c6 the’ hanh dong nhw ngwoi ding
gitra giang hoa khi ¢6 xung dot xdy ra gitra hai phia. Thomas Porter, dong
sang 1ap EDF Ventures, da chi ra: “Thanh vién ban gidm d6c doc 1dp la
chi€c chan th ba trong cai ki€ng ba chan — nha dau tw va ngwoi sang 1ap
thwong roi vao nhirng tinh huéng ¢an mdt quan di€ém khach quan. V&i
“chi€c chan thir ba” nay, ban ludn c6 dwoc sy 6n dinh céan thiét.”

C4c nha sdng 1ap va nha d4u tw nén danh thoi gian va nd lyc d€ tim
ki€m thanh vién doc 14p phlu hop va dwa ho vao ban giam d6c cang sd'm
cang t0t. That khong may, nd lwc nay thwong bi tri hoan, djc biét 1a trong
giai doan dau ctia mot cong ty. Du céc tai liéu goi von ban dau thwong coi
gidm d6c doc 14p 1a mot phan clia ban gidm doc, nhung chd ngdi nay
thwong bi bo trdng do rii ro cia m&i quan hé mdi, sy hdi thdc phéi dwa san
pham ra ngoai thi treong, hodc sy thi€u hi€u bi€t vEé gia tri ciia giam doc
bén ngoai.

P61 tac chu chot cua Andreessen Horowitz, Scott Weiss, 1a CEO kiém
nha sidng 1ap cta IronPort Systems, da dworc Cisco mua lai vao nam 2007
voi gid 830 triéu dd-la. Vao thoi di€m do, ban giam doc ctia IronPort g6m
hai NDTMH, hai nguoi sang 14p (bao g6m ca Scott) va ba CEO cua cac
cong ty khac git vi tri thanh vién ban gidm dd'c doc 1ap. Duoi day la suy
nghi ctia Scott vé thanh phan ban gidm doc:

T6i ludn tin rdang cd nha sdng ldp ldn NDTMH déu khong nén kiéim sodt
ban gidm doc. Quy tdic ciia toi la néu c6 NDTMH trong ban gidm déc, ban
nén bo sung mot thanh vién ban gidm doc doc ldp dén tw bén ngoai.
Thwong thi nhitng ngwot sdang ldp cdm thdy hao hiwrng voi mot y twong
dién ro v6 nghia nao do va muén cd cong ty tdp trung quanh y twong do.
Cdc NDTMH thi gdp phdi rdt nhiéu dp lwc vé tai chinh. Ngwo'i sdng ldp



chwa tirng tham gia thwong trwong trivoc ddy va mét NDTMH khuén sdo
co thé’la sw két doi sai lam. Toi khuyén cdc doanh nhdn nén tim kiéim mot
ngwoi doc ldp trong ban gidm doc. Ho cang khdch quan, doc ldp thi cudc
trao doi cua ban gidm doc cang dwoc ndng tdm hon. Cdc NDTMH thwong
it c6 khd ndng lam ra vé khong bao gior mdc sai lam, déc biét la khi ban cé
mot vai CEO day dan kinh nghiém. Cdc cudc hop ban gidm doc suon sé
nhdt ma toi twng tham gia la nhitng cudc hop cé6 CEO tham du.

Scott Weiss, do1 tic clia Andreessen Horowitz

P&i tdc Fred Wilson cia Union Square Ventures, thanh vién ban gidm
d6'c cia Return Path cling v&i Scott trong nhiéu ndm, noi Scott 1a giam doc
ddc 1ap, chia sé thém vé quan diém nay nhw sau:

Khi mot cong ty chuyen tie co cau nha sdng ldp qudn Iy sang nha dau tw
qudn ly, khdi niém vé gidm doc doc ldp sé xudt hién. Gidm doc doc ldp
khong dai dién cho ngwo'i sang ldp hay nha dau tw. Toi rdt thich cdc gidm
doc doc ldp. Cdc ban giam doc gom toan nhitng quyén loii cd nhan khong
phdi la cdc ban gidm doc hiéu qud. Cdc thanh vién ban gidm déc co tw duy
cang doc ldp cang t6t. Toi cho rdng mot ban gidm doc do nha déu tw qudn
Iy la 16i té nhat. Cdc nha ddu tw thwong co loii ich bo hep, lién quan dén sé&
tién ma ho co thé’kiém dwoc (hodc mat di) tw khodn ddu tw cia minh. Hiéin
nha dau tw nao cé quan diém rong va toan dién vé cong ty. Vi vdy, mdc du
rdat can cdc gidm doc la nha dau tw, nhwng cdc cong ty khong nén dé ho
chiéim wu thé hodc kiém sodt ban gidm doc. Ngwo'i sdng ldp nén qudn Iy
ban gidm doc, cdc gidm doc doc lap nén ddm trdch nhiém vy nay khi nhitng
ngwo'i sdang ldp khong thé’lam thé.

Fred Wilson, d6i tdc cua Union Square  Ventures,
www.avc.com/a_vc/2012/03/the-board-of-directors-select-electing-
evolving.html

Quan di€m nay khong hi€m ddi voi cac nha dau tw mao hi€m ndi chung
va nha dau tv mao hi€m ki€ém doanh nhan néi riéng. Will Herman, mot
doanh nhan kh&i nghiép lién ti€p, sau d6 trd thanh nha dau tw thién thin,
gidi thich thém v€ van d€ nay:

Tinh dén nay, toi dd la gidm doc cia hon 20 cong ty. Toi nghi minh da
lam t6t & hdu hét cdc ban va chwa tét o mot vai ban. Mot sé” cong ty la
cong ty dai chiing, nhwng phin lon la cdc cong ty tw nhdn, nho, lién doanh,
dwgrc cdc quy dau tw mao hiém hé tro'. Trong ban gidm doc ciia cdc cong ty
nay, toi (van) thiwong la gidm doc duy nhdt dén nr bén ngoai, nghia la mot



thanh vién ban gidm doc khong lién quan dén cong ty & cwong vi nhdn vién
hodc nha dau tw quan trong.

Giong nhw tdt cd cdc gidm doc, giam doc bén ngodai ddn ddt cong ty
bdng cdch giiF vai tro hoach dinh chién lwoc; givip doi ngii qudn 1y dwa ra
cdc quyét dinh tai chinh cao cdp; gop phidn vao viéc dé ra dinh hwong
chung; xdc dinh mwc boi thiwong thich hop; dat ra cdc cdu hdi tham do, tw
van cho CEO khi cdn, khi dwoc dé nghi hodc khong. Diéu do co nghia la
mot nha ddu tw tw bén ngoai, ddc biét la ciia mot cong ty khoi nghiép,
khong danh nhiéu thoi gian vao duy nhdt mot linh vwe nao trong s6°do.

Cdc giam doc bén ngoai dong vai tro doc nhdt trong ban gidm doc. Vi
ho khéng phdi la nha ddu tw lon (ho ¢ thé co c¢d’ phidn phin nho trong cong
ty), nén ho khéng cé bon phdn nao khdc ngoai bon phdn voi cong ty, doi
ngii qudn Iy va cdc co’ dong. Khong giong cdc nha ddu tw la thanh vién ban
gidm doc, giam doc bén ngoai khong co nhitng doi tdc hiru han de’bdo cdo
hodc khong co bat ky lich trinh ddau tw nao khdc. Ngoai ra, thanh vién bén
ngoai thwong la ngwoi co kinh nghiém diéu hanh nhiéu nhdt trong ban
gidm doc. O déau ma nha dau tw trong ban gidm doc phdi quan sdt va lam
nhiéu nhat, thi ¢ do thwong khéng co ndng lwe qudn 1y chuyén sdu va/hodc
chuyén mon ma mot gidm doc bén ngoai mang lai.

Sw doc lap két hop voi von kién thiec sdu rong khong chi mang lai dinh
hwong khdc biét cho doi ngii cong ty khoi nghiép, ma con gitip xdy dung
moi quan hé vieng chdc va it rii ro hon giwa CEO va cdc thanh vién ban
gidm doc bén ngoai. M6i quan hé do la co so cho vai tro thwe sw cua thanh
vién ban gidm doc bén ngoai, bao gom:

e Hudn luyén/co’'van/chuyén gia hwong dédn cho CEO.

o Ngwo'i diéu chinh nhitng khdc biét giita nha dau tw va qudn ly (va doi
khi la giita cdc nha dau tw).

o CoO'van dau tién khi xdy ra mdu thudn.

* Ban gidm doc khong ddnh gid nhitng y twong ban dau.

o Ngwoi cung cdp thong tin va cdc quyét dinh ciia ban gidm doc cho dji
ngii qudn 1y va ngworc lai.

e Ngwo'i diwa ra loi khuyén cu thé’vé cdch tiép cdn thi trwong muc tiéu.

» Ngwoi phdn bién cdc dé xudt boi thwong ban ddu cho dji ngii qudn ly.

o Ngwo'i truyén tdi thong tin trwoc tién toi ban gidm doc bén ngoai
phong hop.



e Co'van tham muwu cho CEO khi cdc van dé nhan sw va nhitng thay doi
xudt hién.

e Ngwo'i phdn hoi tong the’cho CEO vé cdch thiec tién hanh mét cudc
hop ban gidm doc va cin thay doi gi vao cdc cudc hop tiép theo.

T6i da twng lam hai viéc ddu tién trong danh sdch nay — hudn luyén
CEO va ngwoi diéu chinh. Pdy la hai linh viec ma gidm doc bén ngoai
thwong mang lai gid tri nhiéu nhdt va danh nhiéu thoi gian nhdt dé’ thwc
hién.

Thanh ldp va diéu hanh cong ty khoi nghiép la hanh trinh ddy cdng
thc%ng va ton nhiéu thoi gian. Vé bdn chdt, no sé rit can ndang lwc va nang
lwong cia CEO ciing nhw @i ngii qudn ly. Béi gidm doc bén ngoai co rat
nhiéu kinh nghiém diéu hanh va chuyén mon cu the’vé nganh, nén rat co thé’
anh ta twng trdi qua tat cd nhirng diéu ma CEO cua cong ty sé gdp phdi.
Ban nght rdng ldng nghe, xin tw van va ¥ kién tir ai thi to6t hon?

Quan trong hon, cdc gidm doc bén ngoai la ngwoi ma CEO cdm thdy it
bi de doa khi chia sé nhitng moi quan tam béi CEO khong phdi lo ling vé
viéc gdy dnh hwéng dén hoat déng goi von cho cong ty. Ho dé tim thay
diém chung, co thé’ dé cdp dén mot pham vi rong hon cdc chi dé va xdy
dwng moét méi quan hé sdu sdc hon. Cudi cing, gidm déc bén ngodi tré
thanh ngwo'i c6’van, tdp trung vao cdc van dé diéu hanh va cdc co hdi ciing
nhw nhitng van dé vé tinh cdm khi CEO hodc thanh vién cua dji ngii cdm
thay suy sup dwoi dp lwe hang ngay trong qud trinh diéu hanh cong ty.

Mot vai tro quan trong khdc ciia gidm doc bén ngoai la ngwo'i hoa gidi
hodc tong hop ¥ kién ciia cdc gidm doc bén trong cong ty — nhitng nguoi
dau tw vao cong ty. Thwong thi, diéu nay co nghia la thu hep khodng cdch
gitka dji ngii qudn 1y va cdc nha dau tw. Poi khi, né lgi la viéc co gdng tim
kiéim diem chung giita cdc nha ddu tw. Thinh thodng ciing cé nhirng bat
dong cor bdn hodc sdu sdc gika dji ngii qudn 1y va cdc nha dau tw. Nhitng
van dé nay roi ciing sé dwoc gidi quyét, nhwng chiing co thé’ rit can ndng
lworng cua tdt cd cdc bén lién quan. Thdm chi, néu gidm doc bén ngoai ung
hé manh mé mdt trong nhitng quan diém nay, béi ho gan gii voi cd hai
phia, thi ho sé phdi xir Iy cdc vdn dé cot 16i va nhanh chong tim kiéin sw
dong thudn. Diéu do co nghia la dikng lén ting hé ban qudn ly, co lic la
ngdi veri CEO dé giip ho hiéu cdc sdc thdi va tam quan trong ciia cdc nha
dau tw.



La CEO, toi luon ddnh gid cao cdc gidm doc bén ngoai ¢ trong ban
gidm doc cua minh. Thdm chi, khi nang lwong cua ho tdp trung vao viéc
phii quyét toi (vi du, t6i sai va cén dwoc chi 167), thi cing co ai do bwoc
vao, ndm tay toi va mang dén cho toi tadm nhin khdc biét vé mot van dé cu
thé, t6i cho doé la sw hé tror vo cing to lon. Téi thwe sw coi trong viéc co
mot ngwoi nhw vdy trong ban gidm doc ciia minh. Twong tw nhw vay, toi
biét gidm doc bén ngoai dang lam viéc voi cdc nha ddu tw cia toi de coé”
gdng tim ra diém chung khi ho cdm thdy ban qudn ly ding, khién téi cdm
thdy minh cé mot ngwoi ho tro- tuyét voi, giip toi xir Iy cdc van dé quan
trong & cdp diéu hanh.

Mot giam doc bén ngoai dwoc chon lwa ky lwong co thé’la sw bo sung
tuyét voi vao ban gidm doc mo rong cia CEO. Ho la mot gidm doc hiéu
qud va chdc chdn sé danh phdn lon thoi gian ciia minh dé’ lam nhiéu hon
thé.

Will Herman, nha dau tw thién than

VAI TRO CUA CHU TICH PIEU HANH

Trong phan truede, ching ta da thdo ludn vEé vai tro cua chi tich hodc
lanh dao ban gidm ddc. Tuy nhién, con ¢6 mdt ki€u chu tich khac dong vai
tro 1a thanh vién tich cwc ctia ddi ngii quan ly. Thwong thi cha tich diéu
hanh 1a ngwoi sang 14p va c6 th€ la ¢6 ddng nhwng khéng phédi nha dau tw
16'n nha't cta cong ty. Mot chii tich diéu hanh c¢é th€ lam viéc toan thoi gian
hodc ban thoi gian, nhwng trong ca hai treong hop, anh ta dé€u déng vai tro
quan trong trong mot s6 khia canh ctia cong ty.

R&t it ngwoi thanh c6ng véi vai tro chua tich diéu hanh nhw Reid
Hoffman. Reid la nha dong sang 1ap LinkedIn va gir cwong vi Chu tich
diéu hanh, kiém d6i tac & Greylock, quy dau twv mao hi€m ra't thanh cong
va hién 1a nha dau tw 1on cia LinkedIn. Reid gidi thich cach 6ng ti€p can
vai tro Chu tich diéu hanh nhw sau:

Ndm 2003, toi dong sdng ldp LinkedIn. Vai nam sau, toi quyét dinh
chuyén vai tro cua minh tw CEO thanh Chu tich diéu hanh. Trie mot vai
thdang trong ndm 2009 tré lai cwong vi CEO, thi toi dd nam gi vi tri Chii
tich diéu hanh tw nam 2007 .

Trong khi CEO dwoc quy dinh vai tro va trdch nhiém khd ro rang, thi
Chii tich diéu hanh ciia cong ty X co thé’dong mét vai tro khdc voi Chu tich
diéu hanh cua cong ty Y. Bo la mot vi tri khd mo h6. Tat cd phy thudc vao
tieng cong ty va ngwo'i dam trdch vi tri do.



T6i da thay doi vi tri vi chinh LinkedIn ciing dang ¢ trong tinh trang
chuyén doi, tw cong ty khoi nghiép sang cong ty tdang trwong, cdn bo sung
nhiéu nhdn vién. Du toi rat thich hoach dinh taGm nhin vé sdn pham va cdc
khia canh khdc ciia mot cong ty giai doan ddu, nhwng LinkedIn da dat toi
diem ma bat cw ai o cwong vi CEO déu cén phdi danh mot khodng thoi
gian dai dé’xdy dwng t6’ chiec, mo rong ra quoc té, phdt trién quy trinh kinh
doanbh...

Vi tri Chu tich diéu hanh cho phép toi tiép tuc ddm nhiém vai tro chu
chot ¢ LinkedlIn trén phwong dién phdt trién chién lwoc tong thé’ va tham
gia vao cdc dw dn quan trong, dong thoi ban giao lgi cdc hoat déng cho
CEO. (CEO dau tién k& nhiém khi to6i chuyen sang cwong vi Chu tich diéu
hanh la Dan Nye, ngwoi dd ddm trdch vai tro nay tie nam 2007 dén ndm
2009. CEO hién tqi cua chiing toi, Jeff Weiner, gia nhdp cong ty vao giira
nam 2009.)

Trong phin lon cdc cong ty dai chiing o My, CEO ciing la chii tich ban
gidm doc. Nhwng trong nhiéu nam gan ddy, nhitng chu tich khong phdi
CEO da tro nén phd bién hon, diéu do co nghia la co hai lwa chon khdc
cho vi tri lanh dao ban gidm doc: chu tich diéu hanh hodc chii tich khong
diéu hanh.

Chu tich diéu hanh hoan thién ndt nhitng trdch nhiém ma chu tich
khong diéu hanh lam, thwong tham gia vao cong ty nhiéu hon mot thanh
vién ban gidm doc dién hinh. Ngwo'i nay co vai tro lon hon trong viéc phdt
trién va phdn tich cdc dw dn chién lwoc cu thé tai cong ty. Vi du, trong
tricong hop cia toi, t0i van tiép tuc tham gia vao viéc phdt trién k& hoach
sdn pham ciia LinkedIn, qudn 1y nhdn sw, phdt trien to’ chiec va kinh doanh.
Toi van la nhén vién cia cong ty, toi van thudc bién ché ndi bo va vin co
van phong riéng tai LinkedIn, noi t0i co thé’ dén it nhdt vai ngay mot tudn.
(NGi tém lai, vai tro ciia chii tich diéu hanh & méi noi mdi khdc; voi tw
cdch la dong sdng ldp va la c6’ dong cd nhdn lon nhdt cua Linkedln, toi
tham gia vao cdc cudc thdo ludn vé gid tri va van hoa nhiéu hon cdc chi
tich diéu hanh truyén thong.)

Tuy nhién, di van hoat dong & LinkedIn, sw phdn chia cong viéc gira
t0i va CEO Jeff Weiner rat ro rang. Moi viéc déu quy vé mot moi la Jeff.
Jeff la ngwoi dwwa ra quyét dinh cudi cung. Du téi la ngwoi dwa cho Jeff
nhikng 1oi khuyén chan thanh va thang thin, tham chi doi lic con thir thdch
nhitng vy twong moi o anh &y, nhwng Jeff lai la ngwoi qudn 1y hoat dong



cia toan cong ty. CEO lam viéc cho cong ty, chir khong phdi cho chii tich
diéu hanh hodc ban gidm doc. (Ban gidm doc thué va sa thdi CEO, nhwng
sé thdt sai [dm néu cho rdang CEO bdo cdo cho ban gidm déc nhw la nhéan
vién bdo cdo cho qudn ly cia minh.)

Khong giong nhw Jeff, moi ngwoi khong bdo cdo cho téi. Toi hanh dong
Vo'l vai tro cd’ van, chir khong phdi ngwoi diéu hanh, va viéc nay rdt cin sw
thdn trong. Néu CEO nghi ban lam quyén cua anh dy, hodc néu nhan vién
dén gdp chi tich diéu hanh khi ho nhdn dwoc cdu trd loi ma minh khong
thich tww CEO, thi c6 thé’ ban dang khong lam t6t cong viéc chu tich diéu
hanh cua minh. Mot chii tich diéu hanh khéng bao gio nén lan sdn sang cdc
hoat dong kiém sodt doanh nghiép.

Khong nghi ngo gi nita, sw tin twong moi la yéu té” chit chét trong moi
quan hé gitwa chi tich diéu hanh voi CEO. Suy cho cung, khong ai lam viéc
cho ai cd, vi thé'sw tin twong va cam két chung voi tdm nhin ciia cong ty sé
khién cho moi quan hé tro nén hiéu qud. La Chu tich diéu hanh, cong viéc
quan trong nhat cua téi la giip

Jeff lam t6t nhdat cong viéc cia anh 4y. Péi liic diéu do cé nghia la hd
tror viéc tuyen dung va giiv chan ngwoi tai. Co khi la giup mo rong quy mo
qudc t& hodc ra mdt sdn phdm moi. Liic nao ciing vy, diéu dé dong nghia
vo'i viéc tro thanh ngwoi dong hanh tuyét voii cia Jeff va toan bo doi ngii
diéu hanh, tw do, cung voi hang nghin dong nghiép trén toan thé gioi,
chiing to6i ndng tdm nhin ciia minh, mang co hoi kinh té¢” dén moi nganh
nghé trong lwc lwong lao dong toan cdu.

Reid Hoffman, Chu tich diéu hanh LinkedIn

NGUOT QUAN SAT BAN GIAM POC

Nhi€u ban gidm doc cé nhirng nha quan sat riéng. Ho ng'6i quan sat va
tham gia vao cic cudc hop ban gidm dbc, nhung khong c6 vai tro hodc
trach nhiém chinh thirc. Nhitng ngwoi quan sat cling khong bo phiéu veé cac
van dé trong ban giam d6c. Thwong thi, ngwoi quan sat ban giam doc la
mot NDTMH hodc dong sang 1ap cong ty.

Nhdm han ch& quy mo ban gidm d&'c, nhiéu cong ty danh vi tri quan sat
cho céc nha dau tw giai doan sau. Trong céc trueong hop khdc, nhim han
ch& sy ki€m soat, cic nha dau tw chi€n lwge dwore quyén gidm sat thay vi
céac vi tri thyce sy trong ban giam doc. Mot s6 nha dau tw chi€n lwgc thich
diéu nay, vi né giam thi€u ba't ky trach nhi€ém phdp 1y nao ma cdng ty cé



the€ gap phdi do hanh ddng sai [am ma ban gidm ddc va cac thanh vién ban
giam doc gay ra.

Céc do61 tac dau tw mao hi€m mudn mot thanh vién cadp thap trong cong
ty — c6 the’ 1a cOng sy hodc ddi tac tré hon tham gia vao cac cudc hop cua
ban gidm ddc, thwong dé nghi ¢ quyén giam sat bén canh mdt ghé” trong
ban gidam ddc. Trong treong hop t6t nhat, nhirng thanh vién cap thap cla
cong ty s€ khong xua't hién n€u NDTMH giw vai tro thanh vién ban giam
do'c ving mit va khong bao gio ddm trach vi tri “thanh vién ban gidm doc
uy quyén” thay cho thanh vién ban gidm d6c thyc t€. Thay vao do, ho la
nhitng ngudi quan sit, Iing nghe moi thit dang dién ra va hd tror doi tdcdau
tr mao hi€m khi can.

Trong giai doan dau cua mdt cong ty khdi nghi€p, ban giam ddc c6 the
¢6 nhiéu hon mot ngwoi sang 1ap. Tuy nhién, khi ban gidm d6c phat trién,
s6” lwong ngwoi sdng 14p gidm xudng. Thwong thi ¢ mdt chd cho ngwoi
séang 1ap va mot chd cho CEO, nhung CEO c¢6 th€ khong phai 1a nguoi sdng
lap, hodc xua't hién nhirng ngwoi sdng 1ap bd sung ndim quyén gidm sat.

Nguwoi quan sat khong ¢ quyén tham dw cac phién hop kin cua ban
giam dd'c (hay con goi la phién diéu hanh). Ngwoi quan sat phai tdon trong
nguyén tic nay, nhung né c6 the tré nén bat hop 1y trong bdi canh cong ty
c6 hai cudc hop ban gidm ddc rieng bi€t — mdt cudc hop cb cac nha quan
sat, trong gidng nhw mdt phi€n bdo cdo ca’p cao; modt cudc hop chi gom cac
thanh vién ban gidm dd'c — cudc hop ban gidm d6c thuce su.

Du cic cong ty khéi nghiép khong nhat thi€t phai c6 ngwoi quan sat
trong ban giam dd'c, nhwng nhirng ngwoi nay ¢6 theé mang lai gia tri ra't 1on
cho cong ty. CEO Tim Petersen ctia Arboretum Ventures 1a mdt ngwoi quan
sat khi m&i bit dau sy nghiép. “Tdi di gidp CEO ctia mdt cong ty dau tu
trong viéc ki€m chirng gia thuyét vé thi truong — déng vai tro rat quan
trong trong giai doan nha't dinh ctia quy dao phat trien cong ty. Ching toi
khong chi dam trach cic bon phan dwgc phan cong ma con tip trung vao
nhtrng gi cong ty can.”

Trong khi doanh nhan nghi minh dang quan Iy quy mo cta ban gidm
d6’c thong qua viéc st dung cac quyén cia ngwoi quan sat, thi chidng t6i da
trng tham dy cac cudc hop ban giam déc voi it nha't 20 ngwoi, trong s& d6
chi ¢c6 5 nguwoi 1a thanh vién ban gidam d6c ma thdi. Ching t6i tung trai
nghiém cac cong ty dau t mao hi€m st dung quyén ctia ngwoi quan sat de
“gdy anh hwdng dé€n cudc hop ban gidm d6c”, noi ma thay vi chi duing mét



ghé&” thanh vién ban giam dd'c, thi ghé ngwoi quan sat ciing dwoc st dung de
c6 hai thanh vién ban giam d6c. Va chiing t6i da gap phai tinh huéng khong
bi€t ai la thanh vién ban gidm déc va ai khong phai thanh vién ban gidm
doc.

Cudi cung, trach nhi€ém ctia CEO va lanh dao ban gidm d6c la quéan ly
dong luc clia ngwdi quan sat. Tao ra mdt bd quy tic va ky vong rd rang, sau
d6 tuan theo ching la cach td't nha't d€ 67 da hda gia tri clia ngwoi quan sat.

LUAT SU CUA BAN

Mot luat sw gidi, didc biét 1a mot cd” van twe bén ngoai ting 1am viéc cho
cac cong ty khdi nghiép, cé the€ 1a sy bo sung tuyét voi cho ban giam doc.
Luat s bén ngoai hi€m khi c6 chd trong ban gidm d6c, nhung viéc chu
dong d€ ho tham gia moi hoat ddng cua ban gidm dd'c co vai tro rat 1omn,
trong mot s& treong hop, thi d6 1a viéc lam vo cung céan thi€t. Néu cong ty
cta ban dd manh d€ c6 c& van ri€ng trong ddi ngii, hdy cho phép ho tham
gia vao moi cudc hop cling nhw céc hoat dong cuia ban gidm doc.

Nhuwng luit sw cia ban khong & d6 chi @€ tap trung va chid y dén cac
van d@é “phap ly”. Dudi day 1a mot s6” suy nghi ctia Mike Platt, dd tac cta
Cooley LLP, vé vai tro cua luat sw trong qua trinh phat tri€n cta cong ty:

Ludt sw cua cong ty khoi nghiép co thé dong vai tro quan trong, giip
maot cong ty trong giai doan hat giong phdt trién thanh cong ty dai chiing
hodc thodi von thanh cong. Va viéc cung cdp nhitng tw van phdp ly hiéu
qud chi la mot phin lam nén vai tro tong thé’ ciia ho. Ludt sw khoi nghiép
gioi phdi c6 ddu oc kinh doanh, nhdn ra cdc cong ty giai dogn ddu cin
chuyén minh thdt nhanh, ddm chdp nhdn nhiéu riii ro kinh doanh dé’ dat lo'i
nhudn cao hon. Nhwwng khong nén nhdm ldn khdi niém do voi viéc bé qua
cdc van dé phdp 1y va kinh doanh ma cong ty phdi doi mdt; thay vao do,
chiing nén dwoc thdo ludn ky lwong va minh bach. Ngwoc lai, ludt sw clia
cong ty khéi nghiép tao dung chd ditng cho minh bdng cdch givip ban gidm
doc va cong ty dwa ra gidi phdp sdng tao (va hy vong la don gidn) vé
nhitng van dé kinh doanh phiec tap. PE dat dwoc muc dich nay, ludt sw cén
sw ho tro- tir cdc thanh vién ban gidm doc; tiép cdn nhitng ngwoi ra quyét
dinh va qud trinh ra quyét dinh dii som dé’ co thé’ gdy dnh hwong. Néu
khong tin twong ludt sw dii dé cho phép ho tham gia vao ban gidm doc ti
som hodc nghi viéc nay thwe sw ton kém, thi han ban da chon nhdm ludt
s,



Toéi da tdp hop mot danh sdch ngdn cdc muc tiéu ma mot thanh vién
ban gidm doc nén ky vong tw ludt sw, ciing nhw chu dong gitip do ludt sw
hoan thanh céng viéc thong qua viéc trao doi thong tin hiéu qud, ho tro va
tiép cdn ban gidm doc:

Dai dién cho cong ty va cdc co dong “nhw mot tong thé” . Ludt sw phdi
dwa ra tdm nhin trung ldp va phdn minh doi voi cdc van dé va giao dich
phdp 1y. Tai nhiéu cong ty dwoc von dau tw mao hiém hé tro, ludt sw
thwong la ngwoi duy nhdt trong phong hop khong lién quan gi dén cdc loi
ich tai chinh ciia cong ty. Can bdng cdc lgi ich tai chinh khdc nhau la viéc
rat kho nhwng lai la mot trong nhirng vai tro gia tang gid tri cho nhiéu co
van ludt te bén ngoai. Cdc giao dich thwong di kem voi loi ich xung dot
giika cdc loai c¢O phiéu, cdc nha ddu tw voi khodng thoi gian thanh khodn
khdc nhau va tién hodc quyén lwc. Mot co’van ban gidm doc sé co’ gdng tim
kiéin sw tin twdng ciia nhiéu bén bang cdch tao diéu kién cho nhitng thdo
ludn céi mé vé cdc xung dot tiem an nay va gitip sdp xép giao dich sao cho
nhigng lo’i ich cia cdc bén déu o mirc 161 da.

Tham gia vao cudc hop ban gidm doc, nhwng khong “kiém sodt” cdc
cudc doi thoai bang viéc chi néi dén cdc van dé phdp 1y. Cdc cudc hop ban
gidm doc la khodng thoi gian dé phdt trién chién lwoc, ngoai trie mot s6
giao dich quan trong nhdt, dday khong phdi la noi dé’phdn tich nhitng rui ro
phdp Iy chi tiét va phi tdp trung. Trdch nhiém duy tri cudc doi thoai & cap
do chién lwoc nam & cd ludt sw va ban gidm doc. Di trong nhiéu triweong
hop, ludt sw co thé’ la bén mang tiéng kiem sodt chwong trinh lam viéc,
nhwng thwe té thi cdc thanh vién ban gidm doc da do’ tdoi cho “cdc van dé
phdp Iy” nhw mot cdch né trdanh xung dot voi qudn ly vé nhitng vdn dé kinh
doanh cdn bdn.

Kéo cd ban qudn ly va ban gidm doc vao cudc thdo ludn tdp thé’va doc
ldp. Ludt sw nén xdy dwng quan hé voi cd ban gidm doéc va ban qudn ly.
Ngwo'i nay sé chi dat diworc hiéu qud néu diwogrc tdt cd cdc bén lién quan tin
twong. Be’lam dwoc diéu nay, cdc thanh vién ciia nhom qudn ly cén khuyén
khich va tao diéu kién cho ludt sw bén ngoai phdt trien moi quan hé; cung
voi do, cdc thanh vién ban gidm doc khong qudn Iy can yéu cdu gap trwc
tiép ludt sw va dong y dé’ ludt sw tham gia cung ho trong nhitng vin dé
quan trong, ddc biét la khi co lién quan dén nhitng xung dot loii ich qudn ly
(vi du, cdc vdan dé vé boi thwong va cdc giao dich lién quan dén cdc bén).



Hwong ddn ban qudn Iy vé cdc dau viéc nén dwoc chuyén lén ban gidm
doc va gitip ho dwa ra nhitng quyét dinh ding din. Pdy cé thé’ la lin ddu
tién doanh nhdan lam viéc voi ban gidm doéc nén can hé tros va hwong ddn
doanh nhdn vé tho'i gian va cdch thiec twong tdc vo'i ban gidm doc. Doi khi,
co mot s6’van dé can dwoc gidi quyét trong cudc hop ban gidm doc day du
cdc thanh vién, co lic lai c6 mot vdan dé khong dwoc dwa ra trong chiwong
trinh lam viéc ciia ban gidm doc cho dén khi ban lanh dao da thdo ludn
riéng voi tieng thanh vién ban gidm doc va co khi c6 nhitng vin dé chwa
cin dwa ra thdo ludn. Cdc ban gidm doc nén ky vong ludt sw sé giip ich
cho CEO trong viéc dwa ra mot vai ddanh gid va hwong ddn doanh nhén
ndng cao khd ndng qudn ly cdc quy trinh lién quan dén ban gidm doc.

Giit cho bdng gid tri von hoa luon sach sé. Cdc cong ty tang trwong
moi noi co bdng gid tri von héa vé cung phikc tap voi rdt nhiéu loai co
phiéu, quyén chon cho nhdn vién, von co phin tw véan, chirng quyén vé
nhitng khodn vay va cdc wu dai doi tdac. Trén thwc té, cong ty tang triwong
maoi noi quy mo trung binh co bdng von hoa phiec tap hon hdu hét cdc cong
ty dai chiing nhé hodc céng ty c¢o phin tw nhdan voi doi ngii nhdn vién noi
b c6 thé’ hé tro» qudn 1y bdng von héa. Do dé, ludt sw bén ngoai ban ddu
dong vai tro quan trong trong viéc duy tri hiéu qud bdng von hoa va cdc ho
so khdc cua cong ty, bao gom cd cdc ho so phé duyét ciia ban gidm doc
ciing nhw co’ dong. Néu kiém sodt ho so’ khong tot hodc qudn 1y tai liéu von
héa kém hiéu qud, thi bdi chi ngdn sdch phdp 1y sé nhiéu bdng tong tdt cd
cdc van dé khdc cong lai.

Hay coi mo trwoc nhitng chi trich, don nhdn nhitng phdn hoi mang
tinh xdy dwng. Ludt sw hay tw hao vé bdn thdn, ho thwong dat dwoc mwrc
do hoan hdo rat lon. Dong thoi, cdc giao dich kinh doanh khéng hoan hdo,
tinh trang khdn cap luén dan dén nhirng két qud khong dwoc 161 wu va di
kem v&i sai sot. Ludt sw ciia ban can sdn sang ldng nghe nhitng lo ngai dé
va ban gidm déc nén co co ché doi thoqi coi mo dé ndng cao chat lwong
va tinh nhdt qudn cua qud trinh phdp ly. Noi chung, tdt cd cdc bén déu hoc
dwoc diéu gi do tw mot vong ldp phdn hoi hiéu qud. Va néu da phdn hoi,
hdy phdn hoi som. Trdnh dwa ra phdn hoi khi dam phdn gid cd. Toi khong
noi “tién nao cia ndy”, nhwng ban co the twong twong ra viéc phdn hoi
ludn di lién voi mot yéu cau gidm gid, thi phdn hoi 4y khéng hé tror viéc cdi
thién chat lwong cua dich vu phdp 1y.



Durng bao gior bé cong sw thdt voi ban gidm doc hodc lam bat cw diéu
gl ngoai viéc thé hién sw minh bach hop ly. Hiéin khi t6i thdy ludt sw noi
doi, nhweng toi tieng chirng kién nhiéu ngwoi to ra khong minh bach. Ban
nén yéu cau sw minh bach tuyét doi tw ludt sw bén ngoai va tim cdch bdo vé
ho khoi nhitng phé phdn tw ban gidm doc hodc qudn ly khi ho thwc hién
nghia vy nay. Trén hét, ludt sw phdi la c6"vdn ddng tin cdy dé thwc hién cdc
muc tiéu dwoc thdo ludn & trén.

Mike Platt, 61 tac caa Colley LLP

PA DANG GIOT QUAN TRONG NHU THE NAQ?

Du ban gidm ddc cua cac cong ty khéi nghi€p hi€m khi c6 dwoe sy xa
xi mang té€n “da dang”, nhwng muc ti€u cua ban nén la kich thich sy phat
trien nhanh chong thong qua cha't men sdng tao. Néu moi thanh vi€n ban
giam d6'c déu gat dau dong thuin voi moi diéu ban ndi, thi ¢6 vé nhw dang
thi€u thir gi d6. Ban khdng can tw duy nhom; ban can tw duy tap the; ban
can nhirng bé 6c¢ sang tao va thach thirc. Tap trung vao viéc tim ki€m
nhirng ngwoi gidi nhat, cé theé cung cap cho ban nhiéu quan di€ém khac
nhau; nhirng quan di€m nay c6 th€ cé dwoe nho sy da dang vé gidi, tudi
tac, kinh nghiém va nén van héa. Sy da dang nay la mot tai san lon trong
ba't ky cong ty nao & giai doan dau cua hanh trinh khéi nghiép.

Sw da dang vé gi¢i la dong lywc v cing manh mé. Trong thap ky qua,
c6 mot nd lyc 16n nham tuyén dung cdc thanh vién ban gidm doc 1a ni
trong cac cong ty dai ching. Hinh anh vé mdt phong hop toan dan d6ng da
thay d6i & cdc cong ty dai chiing, va s& bdo hang nim cia tap chi Fortune
veé ban giam ddc da minh hoa diéu nay rat rd qua nhirng birc dnh sang tao
V€ céac ban giam dd'c tuyét vori nhat ciia cac cong ty dai ching. Tuy nhién,
sy da dang vé gidi & cac cong ty tw nhan, didc biét 1a cac cong ty trong giai
doan d4u, lai dién ra v ciing cham chap.

Aileen Lee, dd1 tdc ctia Cowboy Ventures, néi ring d€ phu ni tham gia
vao ban giam dd'c 1a viéc nén lam béi ho mang cac quyét dinh mua hang va
mot t duy méi la vao ban gidm doc. Aileen viét:

Chwa dén 10% ban giam d6c ¢ Thung liing Silicon c6 dai dién la phu
nte. Cac cong ty voi s da dang vé gidi trong ban gidm d6c dat dwore hiéu
qua hoat dong tai chinh t6t hon & nhiéu phwong dién — vi du tang tredng
gia ¢O phi€u t6t hon & mirc 36% va lgri nhuén trén von ¢ phian t6t hon &
muc 46%. Nhi€u nghién ctru ciing cho thd’y cang ¢6 nhiéu phu ntr, thi hiéu
qua cang cao. Pay c6 thé’ 1a do nhém c¢6 nhiéu nir gidi cho thady tri tué tap



thé’ cao hon va khad nang gidi quy&t van dé t6t hon. Vi vay, khong phai
ngiu nhién khi nhitng cdng ty ddng ngwdng md nha't thé” gii ¢6 nhiéu phu
nw trong ban gidm dd'c hon cic cong ty trung binh.

Céac cong ty khéi nghiép thanh céng c6 gd’p d6i s& nx gidi & cac vi tri
ca’p cao, theo thong ké ciia Dow Jones Venture Source 2011. Trong nhirng
nam dau hoat dong, cac cong ty khai nghiép vé cong nghé st dung von it
hon 40% khi dwoe dan dit bdi nir gidi, dong thoi ¢6 kha ning thanh cong
cao hon, theo s6 li€u thu thip bdi Cindy Padnos, ddi tac quan 1y cda
[lluminate Ventures. Cindy cho bi€t: “Ban gidm d6c cua cac cong ty khoi
nghiép thwong g6m cdc nha sang 14p va nha dau tw, va thyc t&1a chwa dén
10% nguwoi sang 1ap 14n d6i tdc dau tw mao hi€m 1a phu ntr, that khé d€ xay
deng mdt ban giam d6c da dang gidi. Hau hét moi ngwoi thAm chi con
khong nghi dén viéc da dang hdéa nay.” Mot bao cdo ctia Credit Suisse tw
thang 8 nam 2012 v&i tén goi “Gender diversity and performance” (tam
dich: Pa dang gioi va hiéu sudt) cho thdy trong mot phan tich vé 2.360
cong ty giao dich cong khai st dung hon 14.000 di€m dw liéu, cac cong ty
voi nhi€u hon ba phu nir trong ban giam ddc ¢ von héa thi treong cao
ga’p ba Ian nhung ban gidm d6'c khdng cé phu nuwr.

Tai sao ching ta khdong nhén thdy sy da dang vé gidi trong cac ban
gidam do'c? Hay bit dau v&i khai niém vé sy thién vi vo thitc (unconscious
bias). Xem xét trrong hop ciia Abbie Conant, ngwoi da nop don &ng tuyeén
vao vi tri nghé si thoi trombo tai Dan nhac Munich. Cac &ng vién dwgc yéu
cau tham gia mot cudc thi gidu mat va Abbie dwoc danh gid cao nha't trong
s& 33 ng vién, trong d6 ¢6 32 nguwoi 1a nam gidi. Tuy nhién, khi cd bwdc
ra khoi canh ga, cac gidam khao da vo cung ngo ngang — mdt phu nir w? Ban
giam khao cho ring né&u 1a phu nit thi cd s& khong c6 du sirc khde th€ chat,
s cting rin, hodc sy dong cam. Cd khong thé choi kén vi phdi khong da
khoe. Nhwng Abbie 1a mdt chi€n binh va sau 13 nam trdi qua cic cudc
chién phap 1y, toa 4n Pc da dwa ra phan quyét: Abbie dwoc x€p ngang
hang vé muc lwvong thwdng va tham nién nhw ta't ca cac d6ng nghiép nam.

Ch&p nhén hién trang nay la mdt thai do méc dinh trong kinh doanh.
CEO Wendy Lea cua Get Satisfaction chi ra: “Hau hét nhirtng nguoi sang
1ap va nha dau tw déu la nam gi¢i” va ho méc nhién coi d6 l1a diéu dwong
nhién trir khi ban chti dong nd lyc 1am diéu gi d6 khic biét. Mic du sy thién
vi ndy c6 th€ 1a vo thirc, nhwng né van gép phan lam gidm hiéu sud't va sw
sang tao. Hay xem xét sy thién vi 20% nay: trong mdt s6 khao sat, c6 dén



80% nit doanh nhan khéi nghiép cho ring sw da dang gidi mang lai kha
nang gidi quyét van dé t6t hon va cai thién sy doi moi. Thé nhung, chi
60% nam doanh nhan khd&i nghiép nghi twong tw. Mat khac, 80% nam
doanh nhan cam thay ho dang dai dién cho sy da dang & cong s¢&, nhung
chi 60% ntr doanh nhan dong y v&i diéu d6. Khoang cach 20% nay & ca
khia canh déu bi€u thi ¥ nghia cda sy thién vi v thirc.

Cindy Padnos da cho ching t61 mot vi du vo cung 1o rang. Khi tham gia
vao ban giam dd'c kh&i nghiép, cau héi vé viéc bo sung mdt thanh vién moi
noi 1én. Py 1a ban gidm ddc gom toan nam gidi, chi ¢6 Cindy l1a thanh
vién ntr duy nhat vao thoi di€m d6. Mot vai ing vién dwoe dé xua't. Cindy
goi y tén ciia mot phu nir rd't ¢6 nang lyc, ngwoi ma moi thanh vién trong
ban giam dd'c déu dong y la (ng vién tiém ning t6t nha't, sau do, cd &y da
dwoe tuyén dung vao ban giam ddc. Cindy chi ra: “Khong c6 sy thién vi
cha dich, moi ngwoi déu sin sang nhat tri d€ ¢d A’y tham gia vao ban gidm
doc, nhwng khong ai, bao gom ca nhirng thanh vién hi€u r6 ¢6 &y hon toi,
nghi dén viéc bo sung ¢6 &y hodc ba't cir rng vién nir gidi nao khac.”

Sw thién vi v thirc len 16i vao ra't nhi€u quyét dinh khac nhau, va sy da
dang vé gi¢i la mot trong s6” d6. V&i tw cach la doanh nhéan va thanh vién
ban gidm dd'c, n&u ban nd lyc loai bd sy thién vi vo thirc, thi doanh nghiép
cua ban sé€ tré nén manh mé hon.

Hiy nhé & day ching ta khong dé cip vé sy da dang gi¢i d€ nham binh
dzfmg gioi, ma l1a vi muc dich cai thién cha't lwong va gia tang hiéu suit cua
ban gidm doc. Wendy Lea néi: “Pé 1a dau hi€u cho thd'y mot CEO trwdng
thanh, c6 th€ cAn bang gitta nam gi¢i va ni gidi. Suy cho ciing, ching ta
dang n6i vé nang lwong cua nir gidi va nam gidi — cdch nhitng ngwoi nay
c6 the gildp cong ty khdi nghiép phat tri€n va thanh cong.” P61 tadc Shanna
Tellerman cia Google Ventures, mot d6i tdc da ban cong ty khdi nghi€p
dworc hd tro' bdi von dau twe mao hi€m cho Autodesk, ting trai qua van dé
nay. “T6i da ¢6 mot ban gidm doc tuyét voi — cac gidm doc nam c6 tam
nhin bao quat, nhwng sy ti mi, can trong va chi ti€t ching t6i c6 dwoe déu
dén ti nhirng nguwoi phu nix. Toi ¢6 trach nhi€ém dam bao ho 1ludén phdi hop
tot v&i nhau.” B6i véi Jim Dai, CEO cua CalmSee, viéc ¢c6 mot nir giam
doc la y€u t& can thiét. “Trong sudt cudc doi, toi dd c6 rd't nhiéu trai
nghiém tich cyc khi lam viéc v&i cac nir doanh nhan. Nang lyc va kha ning
cta ho qué rd rang nhung sy ba't cAn xirng van ton tai.” CEO Mile Smalls
ctia Hoopla tuyén bd*: “Sw can bang cho thiy rdt nhiéu diéu vé cong ty



ban. Thién vi bd't ct bén nao ciing khong td't. Cac thanh vién ban giam dé’c
cua t6i, gom ca mot nir giam dd'c, hoat dong ra't hiéu qua va hiru ich. Ho
quan tam dé€n thanh cong chung va mang lai gia tri thyc sy. Néu cé giai
thoai théu dét vé cac nr gidm doc trong ban giam d6c cta cong ty khoi
nghi€p, ching ta can loai bo né that nhanh chéng.”

Nhirng ngwoi tirng ¢6 cor hdi lam viée voi cac nir gidm do'c danh gid rat
cao gid tri nhan dwoc, ddc bi€t 1a vE viéc chiu trach nhi¢m hi€u sui't. Lucy
Sanders, CEO cua Trung tam Qudc gia vé Phu nir va Cong ngh¢ thong tin,
da tham gia vao mdt s& ban gidm ddc va nhic nhé chiing ta “du hiéu sua't
ludn 12 wu tién hang d4u, phu nir van c6 the gidi quyét nhanh chéng mot s&
van dé.” Lucy din ra treong hop vé mot ban gidm doc toan nam gidi
ngoai Lucy, trong d6, vi Gidam ddc Kinh doanh khong ngwng d€ ma't muc
tiéu ctia minh. Tuy nhién, anh ta vAn ngoan c6 bién minh va vién dan Iy I&.
Ban gidm d6c van sdng chung v&i diéu nay cho dén khi Lucy, ngwdi phu
ntr duy nhat trong ban gidm ddc, dirng 1én thach thirc hiéu sudt cia Pho
Giam doc Kinh doanh. Cudi cuing, anh ta bj sa thai.

CO TIEN VA CO QUYEN

Thwong thi ciac nha sdng 14p duy tri viéc ki€m soét ban gidm doc 1an
cac lgi ich kinh t€ cho dén khi cong ty ti€n hanh IPO. Mt s6 it nha sang
1ap, nhwe Mark Zuckerberg, theo 1o cia Noam Wasserman, da tré thanh
ngwoi vira giau cé vira quyén lyc. BE lam dwoe diéu nay, ban ¢an phai ¢
vi th& ¢d phi€u lon, va quyén bd phi€u cé the€ dat dwoe ngay ca khi ban
khong s& htru hon 50% cong ty.

Trong treong hop cia Facebook, cong ty da tao ra hai loai cO phi€u
triedre khi dai ching héa. Vao thoi diém IPO, Zuckerberg s htru 18% cong
ty. Tuy nhién, anh s& httu ¢ phiéu loai B, v&i 10 phi€u bau trén mdi phiéu
bau cua cd phi€u hang A dwgrc ban ra cong ching trong dot IPO. Ngoai ra,
mac du chi s& htru 28% c& phian hang B, nhung nhiéu ngwoi sang 14p khac
(cling 1a ¢ déng hang B) da tham gia vao mot thda thuin bd phi€u voi
Zuckerberg, cho phép anh kiém soat 57% c0O phan hang B va s& htru hon
50% quyén bd phi€u ddi voi ca cong ty.

Pay khong phdi 1a cach ti€p can mdi. Google da dai ching héa vao ndm
2004 voi cadu tric twong tw; va nhiéu cong ty truyén thong khac, nhw
Viacom va News Corp, c6 cau tric co phan kép nhw la cac cong ty dai
ching. Gan day, cac dot IPO cong ngh¢ giai doan 2011-2012, bao gom
LinkedIn, Groupon, Yelp va Zynga, cling ap dung cac cau tric cO phan kép.



James Surowiecki, nha binh luin tai chinh cho to The New Yorker, viét:

Mot trong nhirng van d€ lam gidi kinh doanh hién dai dau dau nhat
chinh 13 chd nghia ngén han ctia cdc nha dau tw t& chirc 16n. Trong thdi ky
hau chién, hdu hét cdc c& dong 1a cdc nha dau tw cd nhan nim c& phiéu
trong nhiéu nadm va it gy ap lwc 1én cac cong ty. Cac nha quan ly thoi ky
nay khong phdi lo ling vé thu nhap hang quy va dwoc ty do dau tu vao
nghién ctru va phat trién dai han. Ngwore lai, trong thi treong ngay nay, cac
nha dau tw thwong ép cong ty phai dat dwgrc nhirng con s6 cu thé... Ho ¢6
nhitng tAm nhin ra't ngén han. Ty 1é thay dGi cong ty d4u tw hang nim trong
mot danh muc quy twong hd 14 100%), ctia mot danh muc quy d4u tw thanh
khoan 1a khoang 300%.

Can lru ¥ ring ciu tric ¢d phin kép niy khong nhat thiét phai 4p dung
de€ dam bao quyeén lwc hodc xoa diu cai t6i cia mdt CEO tré. Thay vao do,
né dwoc st dung d€ quan 1y quan di€m ngin han cda nhiéu nha dau tw
trong thi treong dai chiing, nhirng ngwoi ¢ cdi nhin thi€n can va ludén tim
ki€m k&t qua 1on tinh theo quy. C&u tridc nay la mot co ché bao vé trong
thoi chia cac ¢6 dong 1a nha hoat dong, ngan chin cac nha dau tw nay gy ap
lgc d&€n hoat ddng cia cong ty.



TUYEN DUNG CAC THANH VIEN BAN GIAM bOC

ud trinh x4c dinh, tuyén dung va danh gid thanh vién ban gidm

doc cling twong ty nhw viéc bo sung thanh vién cho doi ngili 1anh
dao W&p_cao clia ban. Nhitng nguoi tuyét voi khong ngdu nhién xua't hién
va tham gia vao nhém. Ho thwong khong phai 1a lya chon hi€n nhién dau
tién. Va ban ¢én phai nd lyc d€ c6 dworc ho.

GIA TRI CUA CAC THANH VIEN BAN GIAM POC TUYET
VOI

Trude khi bit dau tim ki&€m thanh vién mdi cho ban gidm ddc, ban cin
xac dinh nhirng dac di€m minh dang tim ki€m & nguwoi nay. Du diéu nay sé
thay doi tlly thudc vao tirng giai doan ctia cong ty, nhwng sau day 1a mot s&
vi du v€ cac ky nang ban c6 th€ tim ki€m:

Phat trién khach hang. Trong giai doan m¢&i phat trien, mot s& muc ti€u
16'n bao gdm: Thau hi€u nhu cau cua khach hang, phat tri€n mot san pham
dap &ng dwgc cac nhu cau nay, xdc dinh cach ti€p can thi treong va dinh
gid. Qud trinh nay phi tuyé&n tinh va day ray thdch thirc, th nghiém va tha't
bai. Mt thanh vién ban gidm d6c hiéu rd cidc phwong phap nhw phat trieh
khach hang, kh&i nghi€p tinh gon, ¢6 kinh nghi€m phat trien va tung ra cac
san pham la mat tai san vo gia.

Phat tri€n san pham. Du cac thanh vién ban giam dd'c khong the viét ma
hodc tryc ti€p phat tri€n san pham, nhung n€u c¢6 nén tang ky thuat va kinh
nghiém phit tri€n san pham, ho c6 thé cung cAp nhirng hicl biét siu séc,
hudn luyé€n cho nhém san pham va gitp ban hi€u rd ban can nhirng gi d€
xay dgng va van chuyén san pham nhanh hon.

Phat trién m6 hinh kinh doanh. Nhi€u doanh nghiép m&i thanh 1ap gap
kho khan trong giai doan dau lién quan dé€n céac lga chon xoay quanh mo
hinh kinh doanh nhu freemium? hay dinh gi4 tra trede, cdc kénh truc ti€p
hodc gian ti€p, cap phép hay thué bao. Ngoai vi€c gitp xic dinh céich ti€p
cin td't nhat, cdc thanh vién ban gidm dd'c ¢6 thé hd tror viéc tim kiém doi
tdc. CEO Todd Vernon cta VictorOps cho biét: “Ngay to dau, mot trong
nhtrng thanh vién ban gidm doc cua ching t6i da biet mot doi tac kénh rat



16, tir d6 gbp phiéan thic day doanh thu dang k€. Ching t6i da c¢é dwoc moi
quan hé doé tw rat sém. Ching t6i cé 1€ khong bao gior dat dwgrc thda thudn
nay vi lic &y, chiing t6i con qua nhd d€ hgp tic véi cong ty Ion nhw vay.”

> Freemium 14 mo hinh kinh doanh hoat ddng dwa trén nguyén ly: mién
phi (free) cac dich vu co’ ban d€ c¢6 dwoe nhiéu khach hang thong qua hinh
thirc truyén miéng hodc tim ki€m, sau d6 thu phi cac tinh nang cao cap
(premium). Mot s6 vi du Freemium thanh cong: Skype, Dropbox, Google,
Facebook, Flickr, Mailchimp... (BTV)

Xay dgng nhom. La CEO, ban nén lién tuc xay dyng ddi ngii cia minh.
Ngoai viéc xac dinh va tuyén dung nhan sw, cac thanh vién ban giam ddc c6
the gidp ban phat trien cac ky thuat tuyén dung, tim ra cach giip cac thanh
vién m&i hoa nhip véi cdng ty va tao ra mot nén vin hda phan anh cac muc
tiéu cling nhw gia tri cia doanh nghiép.

Goi von. Cac thanh vién ban giam d6c c¢6 the tham gia vao viéc goi von
bang cdch xdc dinh chién lwoc goi von, xdc dinh cdc nha dau tw tiém ning,
gidi thiéu va ding uy tin cla minh d€ hd tror cho qua trinh goi von. Biét
dwoe giam dd'c cia ban suy nghi nhw thé nao vé cac vong goi von bd sung
la viéc rd't quan trong vi c6 ra't nhiéu xung dot ¢6” hiru ma mot nguwoi phai
cAn bing khi anh ta vira 1 thanh vién ban gidm doc vira 13 nha dau tu;
nhtrng chi ti€t nay s€ duoc thao luan sau trong cudn sach.

GIUP BAN NGHI LON HOAC HUY HOAI CONG TY

Thanh vién ban giam d6c c6 th€ la tai san quy gid ddi voi cong ty ban,
hodc cling ¢6 theé hily hoai né. Hiy xem hai vi du sau — ddu tién 1la mot vi du
ra't hay tv CEO Ryan Mclntyre ctia Foundry Group, V€ anh hwdng tich cyc
ctia CEO Vinod Khosla ctia Khosla Ventures mang dén Excite, mot cong ty
ma Ryan dong sang lap.

Vao nhitng ngay dau Excite di vao hoat dong, chiing toi da nhdn dwoc
dé nghi mua lgi tw mot cong ty tién-IPO ma chiing toi da tw choi. Liic do,
Excite chi gdm 6 ngwoi sdng ldp va chiing téi chwa goi vong von nao tir
bén ngoai, ngoai khodn 15.000 do-la vay tw bd” me chiing toi. Chiing toi
phdi quyét dinh giira viéc bdan cong ty hodc nhdn khodn ddu tw mao hiém tw
Vinod Khosla cua Kleiner Perkins va Geoff Yang ciia IVP. Trong khi dang
can nhdc cdc lira chon, Vinod da moi chiing toi dén cdn nha tuyét voi ciia
ong o Thung liing Portola va noi: “Néu cdc anh tw choi dé nghi mua lai,
161 sé€ lam moi thik co thé’ dé ddm bdo cong ty cua cdc anh sé thanh cong



rwc ro va cdc anh sé kiéin dwoc nhiéu tién hon. Dé’ lam dwoc diéu do thi
cdc anh phdi nght lon.” Piéu do rdt co ¥ nghia doi vo'i chiing toi.

Thoi diém cudc thdo ludn nay dién ra la cudi ndm 1994, dé xudt mua
lai tri gid khodng 3 triéu do-la. Sau khi tw chdi bdn cong ty, Excite da lon
manh, dwoc dai chiing hda va sdp nhdp voi mot cong ty dai chiing khdc
trong mot thwong vu giao dich tri gid 6,7 ty do-la.

Ngay sau khi Excite.com ra mdt vao thang 10 ndm 1995, Vinod quan sdt
thay Excite da gop phdn vao sw ra doi va mo réng nhanh chong cia mot
hinh thikc truyén thong mo'i, va diwa vao toc do tang trwong cua trang web,
co so ngwoi dung cua chiing téi sé som dat toi hang triéu va sau do la
hang chuc triéu ngwoi dimg. Ong chi ra cdc cong ty nhw NBC, CBS va
ABC c¢6 quy mé ngwoi dung twong tw va Excite cé tiém ndng gdy dnh
hwong ciing nhw co gid tri nhw cdc cong ty truyén thong lon. Nhin thdy
trwoc diéu nay va khuyén khich chiing toi tdo bao nghi lon la médt hanh
dong co vai tro rat gid tri doi voi mot cong ty ma tai thoi diem do chi co 20
nhdn vién, phin lon trong s6” ho déu dang ddm trdch cong viéc ddu tién
hodc thir hai ctia minh o dé tuoi ngoai 20.

Ryan MclIntyre, CEO Foundry Group

Ngwoe lai, dwdi diy la cdu chuyén tov CEO Tim Miller ctia Rally
Software vé mot thanh vién ban giam dd'c da nhan chim ca cong ty.

T6i tieng la lanh dao ban gidm doc cua mot cong ty cung cdp dich vu
phian mém. Chiing toi da kinh doanh dwoc 3 ndm va co khodng 40 nhdn
vién. Nhitng ngwo'i sang ldp s& hitu cd chuyén mon cong nghé ldn tiép thi.
Ho muon dwa cong ty phdt trién lén cdp do tiép theo nhwng dda gdp phdi
rao cdn voi mot trong nhirng khdch hang lon ciia ho vi mot sé" vin dé mo
rong quy mo, nén ho fim cdch gidi quyét. O’ quy moé do, mot cong ty cé thé’
dé dang roi xuéng viee.

Anh chang nay xudt hién voi Iy lich dwoc dao tqo vé ngdn hang ddu tw
va biét bdan hang! Trong con tuyét vong, nhitng ngwo'i sang ldp da dwa anh
ta vao ban gidm doc. Cdc thanh vién sdng Idp cdm thdy kiét siec va mudn
tim ai do khong chi cieu van dwoc con tau ma con co thé phdt trién no,
dong thoi dong vai tro chién lwoc trong viéc giip ho tdang truwong. Nhitng
ngwoti sdang ldp dé’ anh ta tham gia va cdp cho anh ta co phin. Trong 9
thdang, thanh vién ban gidm doc nay da lanh dao cong ty va chi tién khd
manh tay.



Nhitng ngwoi sang ldp da khong chii y toi ddu hiéu cdnh bdo ddu tién
nay. Khi ho kiém tra ly lich, anh ta dwa ra rat nhiéu cdi tén nhwng khi ho
goi cho nhirng ngwo'i nay, anh ta lai quanh co noi: “Cw thong qua téi”, roi
ddp tdt chuyén do lai. Anh ta ¢ khuynh hwong lam dung quyén liec va la
kieu ngwoi “biét tuét” — rat khéo léo.

Khong ldu sau, anh ta ddm trdach mot vi tri diéu hanh va c6 moi quan hé
bat minh voi it nhdt 4 nhdn vién. Cong ty da roi vao vong xody di xudéng va
bi bdn khodng mét ndm sau doé hodc ldu hon. Dén gior t6i vin con ngac
nhién trivoc cdch anh ta lam diéu &y — anh ta diing la mét ké gian doi. Tat
cd chiing toi déu da mudn dat niém tin vao anh ta.

Bai hoc dau thwong la trong hoan cdnh tuyét vong, chiing toi da chon
mot anh chang khong cé chuyén mon vé linh vwee, khong chinh trwc, ciing
khong co chuyén mon diéu hanh. Quyét dinh do da khién chiing toi ddnh
doi bdng cd cong ty.

Co khong it ngwoi mudn tro thanh thanh vién ban gidm doc ngoai kia
dang nhom ngo vao cdc cong ty giai doan dau. Ho tim cdch bon riit tién
thay vi gia tdang gid tri. Hay can thdn voi nhitng ngwoi bwoc vao cudc song
cta ban ma khong co bat ky sw lién quan nao dén hé sinh thdi ciia ban.

Tim Miller, CEO Rally Software Pac diém va ky ndng cia mot thanh
vién ban gidm doc

Mot ban gidm ddc gom c6 ba ki€u thanh vién khac nhau: cidc nha dau
tw, thanh vién nhém quan ly va thanh vién doc 14p. Matt Blumberg, CEO
cua Return Path, vi€t: “Coi trong qud trinh xay dung ban gidm ddc nghiém
tic nhw khi xay dyng doi ngti diéu hanh — ca vé thoi gian va thanh phéan
ctia ban giam dd'c, chir khong phai chi mot thanh vién nhat dinh.”

Hiy can nhic dic di€m cta mot thanh vién ban gidm doc dua trén sy
liém chinh, kién thirc va chi s6 cdm xtic dwoe tom tét trong Bang 4.1.

Hay dam bao ban khdng dwoc phép thda hiép veé sy liém chinh. Warren
Buffett tttng nhan dinh: “Ai d6 tirng ndi khi tim ngwoi d€ thué, ban céan tim
ki€m ba pham chat: sy liém chinh, ki€n thirc va nang lwong. Néu ban bd
qua sy liém chinh thi hai y&€u t6 con lai s€ hity hoai ban. Hay nghi vé diéu
d6; n6 chic chin ding. N&u ban thué ngwoi khong liém chinh, ban thuc sy
mudn anh ta vira ng6c vira lwosi.”

BANG 4.1: Céc dic di€m tich cyc va tiéu cyc cda mot thanh vién ban giam
doc
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Theo Jeffrey Bussgang, d6i tdc quan 1y cua Flybridge Capital Partners,
nhan cach cia mot thanh vién ban gidm ddc thudéc mot trong ba nhom —
chuyén gia linh vyec, 1anh dao ¢6 vii hodc ngwoi néi sy that:

Chuyén gia linh virc. La ngudi nidm 1o linh vyc kinh doanh, cung cap
phan h'6i mang tinh xay dung, k&t ndi tdt va cdm thdng. Mic du ndm 1o chi
ti€t v€ doanh nghiép, nhwng dieém y&u cua chuyén gia linh vic nay 1a ho ¢6
khuynh hwdng bd 16 bire tranh toan canh, ddc biét 1a khi cac cudc dich
chuyén thi treong trén dién rong xuéd't hién.

Lanh dao cod vii. Ludn ludn khich 1€ va Ging hd, anh &y rat gidi co vi,
ddc biét 1a vao lic moi thir khé khin. Mic du nhirng ciu ddng vién nhuw:
“Lam t&t 1dm” va “T6i yéu ban” mang lai hiéu qua, nhung chiing lai khong
cé strc ndng, ddc biét khi tinh hinh xau di va ban cin mot tw duy khach
quan, nghiém khéic va phan bién.

Nguwoi néi sy that. Ngwoi néi sy that 1a ngeoi vo cung trung thuee. Co6
mot s& ngudi thang thén truyeén tai thong diép, nhitng ngudi khéc lai nhe
nhang, nhung nguoi néi sy that 1a tai san vo gid n€u ho gép mat trong ban
giam doc.

Mbi thanh vién ban gidm ddc ¢6 nhirng di€m manh va kinh nghiém
khac nhau trong nhiéu ky nang. Hay xem Bang 4.2 d€ bi€t mot s vi du.

L4

C6 nhiéu dic diém khac nhau tao nén modt thanh vién ban giam d6c
tuyét vori, nhwng nhirng CEO kinh nghiém twng tham gia nhiéu ban giam
doc lai thwong c6 cac quan di€m manh mé vé nhitng pham cha't tdi thi€u
can thi€t. Khdong ngac nhién khi sy tin twdng, tinh minh bach, kinh nghiém
va sy phan h'6i luén ding dau danh sach. Dwdi ddy 1a mot quan di€m tuyét
voi tie do1 tac Scott Weiss ciia Andreessen Horowitz:

“Chdng cd chiit tin fwdng ndo & dé cd. Anh ta lién tuc vao hila véi cdc
thanh vién khdc trong ban gidm doc dam sau luwng toi. Tai cdc cudc hop
ban gidm doc, anh ta luén dwa ra nhirng loi 1€ cong kich va khoi goii cdc
cudc thdo ludn ngoai ludng” .

Day la loi ciia mot CEO ma téi da goi dé’ xin nhdn xét vé mot thanh vién
ban gidm doc tiém ndng cho IronPort. Ngay ldp tiec, toi da nhdn ra tém



quan trong cua sw minh bach gitta CEO va ban gidm doc. Néu la mot CEO
101, t0i mudn ai do trao doi théng thin voi toi. Ngoadi cdch do ra thi lam sao
mot ngwo'i co thé’ hoc hdi va tién bé dwoc chir?

Khi lam CEO ldn ddu, toi khong chdc liéu minh cé thé diéu hanh
IronPort di mét ching dwong dai hay khong. Nhwng t6i mudn thir swec. Va
t61 mudén mot thanh vién ban gidm doc ddat loi ich cua cong ty lén truwoc,
dong thoi cam két giip toi tro thanh CEO tot hon.

T6i sé khong bao gio quén ddnh gid tham khdo trén boi no khién toi suy
ngam ky hon vé cdc ky ndng co bdn va nhitng phdm chat toi mudén cé &
mot thanh vién ban gidm doc. Ngay tw ddu, ro rang tinh minh bach va khd
ndang cung cap phdn hoi trung thwe la diéu to1 quan trong. Toi dd hoc dwoc
diéu nay thong qua viéc nhdn dwoc phdn hoi twec thoi va trung thwe sau
méi cudc hop ban gidm doc.

Diéu nay két hop voi ddanh gid hiéu sudt chéo gilp toi luén biét minh
dang dwng ¢ ddu. Nhirng phdn hoi nay rdt quan trong cho sw phdt trién
cua toi.

Ngoai sw minh bach va théng tin phdn hoi, vori kinh nghiém ddm trdch
vi tri CEO cua riéng toi, toi nhdn ra nhirng thanh vién tot nhdt so hitu cdc
ddc diém sau day:

Kinh nghiém. Toi muén mot ngwoi co kinh nghiém lam CEO. Ngoai cdc
nha dau tw, toi da tuyén dung ba CEO vao ban gidm doéc IronPort boi toi
mudn vay quanh minh nhitng ngwoi co thé’ giup toi trdanh dwoc nhirng cdi
bdy phd bién va lubn céu tién. Sw da dang vé kinh nghiém ciing rdt hitu ich.
Mot s6'thanh vién ban gidm doc cua toi tung la thanh vién cia 50 ban gidm
doc khdc, trong khi nhitng ngwoi khdc ciing tieng diéu hanh cdc t6’ chiec
bdn hang trwc tiép lon; cd hai kieu thanh vién nay c6 dong gop theo nhirng
cdch hoan toan khdc nhau. Va vi Iy do gi di nita, toi ciing khong the’ hiéeu tqi
sao lai c6 doanh nhdn nao do chdp nhdn bdn diéu khodn ddu tw tiw mot
NDTMH co rat it hodc khong co kinh nghiém diéu hanh.

Quan diém nhay bén. Im ldng khong con la vang nita. Mot ké khiim
nim, chi ngoi va gdt gu tai cdc cudc hop khong hé hiru ich. Toéi muodn co
mot ngwo'i luén dwa ra dong gop y nghia va mang tinh xdy dwng cho cudc
tro chuyén. Méi vi tri ban gidm doc la mot co hoi tuyét vori détim ra ngwo'i
sé lén tieng va gilip ban xdy dwng doanh nghiép bén vieng. “Chuyén gia tai
chinh” truyén thong o cwong vi thanh vién ban gidm doc thwong thoa hiép
mot vi tri quan trong voi mot cuwu CFO hodc ké todn, nhitng ngwoi hiéin



khi cé dong gop nao khdc ngoai chuyén mén ciia ho. Ban nén cé gdng tim
mot CFO ma sau nay co thé tro thanh CEO hodc phdng van ky lwong mot
chuyén gia tai chinh thwc sw co the’ gop swc. Nhitng van dé kinh doanh kho
khdn nhat sé noi lén trong cdc cudc hop ban gidm doc, va quan diem khdc
biét, nhay bén sé giip khai thdc t6t hon quan diém doi ldp dé’ dira ra nhirng
quyét dinh hoan hdo.

Sén sang phdn hoi. Cdc thanh vién ban gidm déc can trd loi tin nhdn
trong vai gior hodc e-mail va dién thoai trong 24 gior — dé la diéu bdt budc.
Cong ty khéi nghiép thwong thay doi rat nhanh va khi t6i can hé tro: trong
mot vy kién tung, hop dong, tinh huong nhdn sw hodc tai chinh, t6i muén
trao doi ngay ldp tiec vo'i cdc thanh vién ban gidm doc cia minh. Piing vdy,
t6i khong lam viéc trong linh viec cdp cwu, nhwng sw khdc biét gitra viéc
chot dworc mot eng vién tuyét vo'i hodc mot vong goi vén thwong tity thudc
vao phdn rng klp tho'i cia thanh vién ban gidm doc.

Sdn sang xdn tay do lén. Mot thanh vién ban gidm déc khéng chi co
nhiém vu xudt hién & cdc cudc hop. Ho cén dong gop tich cwc vao thanh
cong ciia doanh nghiép bao gom viéc gioi thiéu cong ty dén khdch hang
tiém nang, doi tdc va cdc wng vién nhan sw. Ngoadi ra, ho con can tham gia
vao viéc phong van/tuyén dung wng vién, hudn luyén cdc thanh vién ban
qudn ly, noi chuyén tai cdc buoi bdan hang quan trong hodc bdt cwr viéc gi
hop Iy ma CEO dé nghi ho lam dé hé tror doanh nghiép.

Tirng c6 NDTMH gidi thich v&i toi rdng mot ban gidm doc khoéng co
nhiéu lwa chon khi noi dén viéc gay dnh hwong dén hwong di cia cong ty —
do 1o néu ban khéng dong ¥ voi hwong di ma CEO dang ddn ddt cong ty, vé
co bdn ban co6 2 lwa chon: (1) de doa sa thdi CEO hodc (2) sa thdi CEO va
(1) thiworng xdy ra hon (2). Biéu nay khdc hoa ré nét bdan chat déc dodn va
chuyén quyén ciia nhiéu moi quan hé CEO - ban gidm doc. Dwa trén cdch
hinh thanh cua hidu hét cdc ban gidm doc, noi ma phin lon cdc thanh vién
déu thiéu kinh nghiém thiec tién dé cé thé huan luyén CEO, cdch tiép cdn
nay khong hé gdy ngac nhién. Nhwng giong nhw bdt cw moi quan hé toi té
nao, do la viéc nén trdnh.

Nhirng thanh vién ban gidm doc phu hop nhadt khong dwoc lwa chon tiry
tién. CEO ludn phdi can trong vo'i viéc liwa chon thanh vién ban gidm doc —
co nghia la dwa ra hon mot bdn diéu khodn dau tw va kiém tra chéo nhigng
thong tin tham khdo mo rong — mot viéc lam thiwong mang lai hiéu qud cao
hon.



Scott Weiss, do1 tic clla Andreessen Horowitz

Du day c¢6 vé 1a mot bd tiéu chi khé khan, nhwng dwng thoa hiép. Nhw
Matt Blumberg d3 néi: “Hay gifing ludi rong khip d& bit dwoe cd to.”

TUYEN DUNG THANH VIEN BAN GIAM POC

Tim ki€m thanh vién ban gidm ddc mai, gidng nhw bo sung bat cir ai
vao nhém clia ban, 12 mot qué trinh. D thwong bit dau véi nhitng ngudi
ma ban bi€t — cdc doanh nhan, nha dau tw, luat sw hodc nha tuyén dung
khac — d€ tim ki€m loi gidi thiéu, nhwng ban khong nén ding lai & do.

Hay st dung cac dac diém theo ti€u chuan cua ban d€ tao ra mdt danh
sach tng vién ly twéng. Sau do, ty dit nhitng cAu hodi nay cho mdi tng
vién:

1. Ung vién tiém ning nay c6 nhitng k¥ ning gi? Péng gép quan trong
nha't ma ng vién nay cé th€ tao ra cho cdng ty khéi nghiép cua toi trong
nam toi la gi?

2. Liéu t0i c6 kha ning hoc hoi va phdt trién dudi se hwong dan cia
tng vién nay khong?

3. T6i c6 thd’y ba't ky xung dot nao, thoi di€m nay hodc trong twong lai
gan, can dwoc gidi quy€t khong?

4. Cac thanh vién khac trong ban giam ddc cta t6i c6 phdi hop hiéu qua
voi ngeoi nay khong? Co6 ba't ky sy kién xung dot nao trede day ting dwoe
bi€t d&n khong?

Lesa Mitchell, Phé Giam do'c Doi maoi tai Quy Kauffman, da trinh bay
vé di€m nay nhw sau:

Chiing t6i dé nghi cdc doanh nhdn xdc dinh ba ngwoi co thé thay doi
quy dao ciia cong ty ho bang kinh nghiém, k¥ ndng va mang lwdi ciia ho.
Néu tim dwoc nhitng ngwoi mang kién thirc va kinh nghiém toan cdu 6 mot
linh vwe lién quan co the’ lam tdng gid tri cho cong ty ban, hdy toi va thu
hiit ho tro thanh c6"van hodc mét thanh vién ban gidm doc. Moi ngwo'i co
khuynh hwong 1Gp nhitng vi tri gid tri trong ban gidm doc bang nhitng cd
nhdn chiwa tieng co kinh nghiém mo rong quy mé cong ty. Mot bai hoc toi
diic két dwoc qua nhiéu nam la mot so” cd” van va nha tw van co thé’ cung
cap cho ban loi khuyén co hai. Ban phdi can thdn! Hay noi chuyén voii cdc
doanh nhdn khdc, nhitng ngwoi s¢ hitu nhitng cong ty co quy mo; hdy noi
chuyén voi cdc gidm doc cdp cao, nhitng ngwoi cé quyén tiép cdn cdc
mang lwoi va kinh nghiém ma ban can. Pdy la cong ty cia ban, va cdc



quyét dinh lién quan dén cdc cd van hodc thanh vién ban gidm déc nam &
ban — hay chi y dén no.

Lesa Mitchell, Ph6 Giam d6c Boi méi ciia Quy Kauffman

Mot khi da ¢6 danh sach trng vién tiém nang, qua trinh tuyén dung nén
giong nhw qua trinh tuyén dung mot CEO cadp cao cho ddi ngii cia ban.
N&u ban bié€t ngwoi d6, hay lién hé truc ti€p. Néu khong, hay dé nghi mot
ngwoi quen chung gici thiéu. N&u phai thye hién mot cudc goi ngiu nhién,
hay thtr. Matt Blumberg d goi v cch tiép can truc ti€p bang viée goi dién
va néi: “Toi 1a CEO cta... (tén cong ty ban) va mu6én ndi chuyén véi anh
vé mot vi tri ban giam ddc tiém nang & cong ty cha tdi” nhw 1a mot 1o dé
nghi dwoc gdp ai dé thd vi nhd't trong nganh. Blumberg ti€p tuc: “Hay
phong van nhiéu ngwoi, gap trwc ti€p va gdp nhiéu An nhirng tng vién
trong danh sach cudi cing. D€ mot vai thanh vién khac trong ban gidam déc
thwc hién cac budi phdng van cung ban.”

Chuah bj bai gidi thiéu cta ban, viét né ra va dién tdp truede. Trong
cudc phdng van dau tién voi mdt giam d6c tiém nang, ban nén dit ra
nhtrng ciu hdi sau:

1. Cong ty khéi nghi€p ctia ban chuyén vé mang nao?

2. N6 thay d6i thé gi¢i bang cach nao?

3. Nguoi nay dong vai tro gi?

4. Tai sao ban mudn ngwoi dé gia nhap vao thoi di€m nay?

5. Padi lai, ngwoi d6 nhan dwoce gi?

Duw¢i day 1a phéan gidi thich chi ti€t vé qua trinh nay, dwoee trich tee cudn
sach Startup CEO: A field guide to scaling up your business (Cam nang
CEO kh¢&i nghiép — Nhieng bai hoc thié€t thyc d€ gdy dung mot doanh
nghi€p) ctia Matt Blumberg:

Qud trinh tuyén dung cdc gidm doc cua toi nghiém tiic y nhw khi chiing
161 tuyén dung mot CEO mo'i.

Chon quy trinh.Tdp trung vao viéc xdy dwng ban gidm doc ciing nhw
xdy dwng doi ngii diéu hanh cia ban — cd vé tho'i gian va viéc ban suy nghi
nhw thé nao vé thanh phidn tong thé’ cia ban gidm doc, chir khong phdi chi
mot thanh vién nhat dinh.

Tim nguon réng rdi. Nhdn thdt nhiéu loi gioi thiéu tie cdc ngudn khdc
nhau. Tiép cdn nhitng ngeoi & cdp cao. Hay nho rdng viéc yéu céu mot
ngwoi nao do tham gia ban gidm doc cia ban la vinh dw lon doi voi ho, vi
thé’ loi dé nghi tro thanh mot tam thé thong hanh danh cho ban. Toi turng



gdp mdt mot s6" CEO tuyét vo'i trong nhiéu ndm khi tdi thwe hién cdc cudc
goi ngdu nhién dén ngwoi co thé tré thanh mot thanh vién ban gidm doc.
Khong phdi tat cd déu hiéu qud nhing hdu hét ho déu chdp nhdn gdp mdt.

Phong vdan nhiéu ngwoi. Tién hanh cdc cudc phong vin trwc tiép va
thwe hién nhiéu cudc phong vin voi danh sdch wng vién cudi cing. Ngoai
ra, doi voi nhigng wng vién cudi cung nay, hay dé’ mét sé thanh vién khdc
trong ban gidm doc tién hanh phong van ho.

Kiem tra cdc thong tin tham khdo. Giong nhw moi ldn tuyén dung khdc,
hdy kiem tra ky lwong cdc thong tin tham khdo va tw nhiéu ngudn khdc
nhau trong nhitng boi cdnh khdc nhau.

Dé nhitng ngwoi trong danh sdch cudi cung tham dw mot cudc hop ban
gidm doc. Cho cdc ng vién gidm doc thém thoi gian dé’ doc tai liéu va cho
ban thoi gian dé’trd lo'i cdc cdu hoi trwoc cudc hop, hodc thdm chi t6’ chiec
mot cudc gdp mdt trwe tiép dé’ chuan bi cho wng vién. Ban sé c¢6 dwoc cdm
nhdn dau tién tich cwc vé 5 pham chdt hang ddu theo cdch nay. Ban muén
thay mot thanh vién ban gidm doc tiém ndng soi noi tham gia tro chuyén
trong mot cudc hop, ngay cd khi ho khong biét ro vé tai liéu nay khong?

Khoéng s¢ twr chdi cdc wng vién tiém ndng. Du ban co thich ho di ching
nita, ké’cd ho co la ngwoi hiing trong linh vwe kinh doanh hay la cé vadn,
thdm chi sau khi ban da dwa tén ho vao danh sdch thanh vién — va ngay cd
khi ho la NDTMH. Chon ding ngwo'i la mét trong nhigng viéc quan trong
nhat ban co thé’lam cho cong ty.

Cdc CEO nén tién hanh qud trinh giong nhw khi xem xét mot nha dau
tw tiworng lai, ngwoi sé co mot ghé trong ban gidm doc. O mét s6 khia canh,
thdm chi ban nén lam thé voi mot NDTMH, boi viéc loai bé mot gidm doc
la nha déau tw co thanh tich kém khoi ban gidm doc thiwong khé khdan hon
nhiéu so voi viéc loai bé mét gidm doc doc ldp. Cdc nha ddu tw mao hiém
sé luén dé nghi ban kiém chirng thong tin tham khdo vé ho va thwong cung
cdp cho ban danh sdch tdt cd cdc CEO ma ho tieng lam viéc, voi goi ¥ ban
nén goi cho ho. Néeu mot NDTMH twong lai khong lam vady, hay dé nghi ho
cung cdp thong tin ban cdn. Néu ho tw choi, do la mot cdnh bdo cdn xem
xét.

Matt Blumberg, CEO cia Return Path

Du nd lyc tuyén dung mdt c4 nhAn manh mé va thanh cong vao ban
giam doc cua ban c6 th€ vap phai rd't nhi€u khé khan, nhwng cling ¢6 nhiéu
1y do ly giai tai sao ngwoi nhan dwoc loi moi tham gia ban giam doc lai



chap nhan loi moi d6. Phian 1on céac 1y do nay lién quan dén thanh vién ban
gidm doc d6 hon la li€n quan d&€n ban hodc cong ty cua ban. Mot s6” doanh
nhan thanh cdng s&n sang dwa ra loi khuyén trede khi ho nhan ¢d van va
coi hoat dong c6” van 1a mot phan quan trong trong vai tro cia ho — ¢ thé
cé ai d6 tirng gitp ho va ho mudn tra on. S& khac lai quan tdm dén viéc cap
nhat théng tin vé mot nganh bing cach danh thoi gian véi nhitng cong ty
m&i khdi nghiép va chuah bj ra mét cic san pham, dich vu mé&i. C6 nguoi
lai thich chia sé kinh nghiém va dwa ra loii khuyén. Tuy nhién, mét s6
ngwoi chi don gian la thich tré thanh mét phéan cua thir gi d6 1on lao ti€p
theo va ¢6 co’ hoi ki€m thém thu nhép khi lam vay.

KIEM TRA THONG TIN THAM KHAO

Gidng nhw bat ky qua trinh tuyén dung nhan sy diéu hanh nao khéc,
viéc tim dwoe gidm d6c phu hop cho ban gidm dd'c ctia ban c¢6 th€ ra't phirc
tap. Gia st mdt thanh vién ban gidam d6c tiém nang mudn gap ddi ngii quan
1y va nhtrng thanh vién khac trong ban giam ddc d€ ty minh tim hi€u thdng
tin v€ cong ty ctia ban. Ban nén st dung thoi gian nay d€ tim hi€u vé ing
vién tiém nang d6. Ngoai viéc néi chuyén véi cac CEO twr cac ban gidm
do'c khac ma Gng vién nay tirng 1am viéc, hiy ¢ ging xdc dinh xem ngudi
nay c6 du thoi gian cho ban va cdng ty cia ban hay khong. Ho ¢6 nhirng
dac di€m va ky nang ma ban nghi ho c6 khdng? Liéu ho c6 phlu hop véi
van héa ban gidm do'c cia ban khong?

Vi du vé cac cau hdi ngoai hoat dong kiém tra thong tin tham khao di€n
hinh gom:

1. M6 td mot vai vi dy hiru hinh vé viéc thanh vién ban giam d6c nay c6
the tang thém gia tri cho mdt cong ty khai nghiép?

2. Thanh vién nay phan &ng nhw th& nao tredc mdt tinh hudng day
thach thuec, chaamg han nhw hét tién mat hodc tha't bai & mot vong goi von?

3. Trong khudn kho ban gidm dd'c, nhirng thi€u sét ctia ngwoi nay la gi?

Co ging d&€ mé nhirng cau hdi nay. P& ngwdi tham khao cé co hdi chia
s¢, khi nghe dwoc diéu gi thi vi, hay khuy&n khich ho cung ca’p thém thong
tin. Ludén nhé rang, diy khong phai 14 bai tap kiém tra tich vio 6 trdng; ma
thay vao d6, ban dang tim ki€m thong tin chi ti€t vé ngwoi ma ban dang
cAn nhic dé nghi tré thanh mot phan quan trong trong nhém ciia ban.

La mdt phian cda quy trinh ki€m tra thong tin tham khdo, mdt &¢ng vién
nén gdp ta't ca cac thanh vién hién tai trong ban giam ddc ctia ban. Ban cé
hai muc dich: danh gia thanh vién ban gidm doc tiém ning va cho &ng vién



co hdi d€ hai cac thanh vién ban gidm doc cuia ban ba't cir diéu gi ngwoi d6
mudn. Xem day nhw la ki€m tra tham chi€u hai chi€u, khuy&n khich cac
thanh vién ban gidm dd¢c ctia ban ¢&i mé va thang thén v&i ng vien.

Mot khi quy€t dinh d€ tng vién d6 tham gia vao ban gidm dd'c, hdy can
nhic d&€ ngwoi d6 tham dy mot cude hop ban gidm ddc trede khi ban dwa ra
16i moi chinh thitc. Pit ra ky vong ring day 1a thoi diém thi-trude-khi-
mua — mdi bén déu c6 cor hdi cudi cing d€ xem liéu sy lya chon nay c6
ding din hay khong. T8 chitc mot cudc hop ban gidm ddc thuc sw, chir
khong phai hinh thitc dién tip d€ thir ing vién. Néu c6 nhirng van dé tuyét
mat ma ban khong mu6n chia sé v&i ho, cling khong sao, nhwng hay néi rd
treée rang s& c6 mot cude hop kin d€ thdo ludn vé mot s& van dé vao cudi
buoi hop.

Cudi cung, dung ngai tir chdi néu &ng vién nay khong phu hop, ngay
ca khi ho da vao dén vong cudi. Néu c6 van dé phat sinh lam day 1én sy
quan tAm cta bat cit ai trong ban gidm ddc, hdy ldng nghe cah than diéu
nay va dung ngai dwa ra quyét dinh khdng moi rng vién d6 tham gia ciing
ban. Chi ¢in dam bao ban truyén tai rd rang d&n Gng vién ring ban nghi ho
khong phu hop v&i vi tri ma ban dang tim ki€m.

CHUAN BI CHO BAN GIAM POC O GIAI POAN MO RONG

Scott Maxwell, CEO cap cao ciia OpenView Partners, chi ra 7 ki€u
thanh vién ban gidm dd'c cu th€ ¢6 gia tri nha't d61 véi mot ban giam d6c &
giai doan m@ rong:

Trwdng ban ki€m todn va boi thwong. Nguoi nay nén cé kinh nghiém
tai chinh (vi du, cyu gidm d6c tai chinh hodc ki€m toan cong) va phai lam
viéc voi CEO, CFO va céac thanh vién khac d€ dam bao phic loi vE tai
chinh va phap 1y ctia doanh nghiép. Ngoai ra, ngwoi gite vai tro nay ciling ¢
trach nhiém dam bao k& hoach bdi thwong clia cong ty nim trong tAm kiém
soat va mang tinh canh tranh.

Phian bu hoan hao cho CEO. Mét thanh vién ban gidm ddc, theo mdt
cach nao d6 phai bo sung nhirng khi€m khuyét cia CEO. Vi du, néu CEO
ctiia cong ty c6 nén ting ban hang, thanh vién nay c6 th€ s¢ htru nén tang
phat trieén san pham hodc kinh nghi€ém vé khach hang. Hay x4c dinh ai d6
c6 the giip CEO tw duy sang tao va m¢ rdng ky nang ciia minh.

Hién than cho thi trerong muc ti€u cda cong ty. Theong 1a mot giam
dd'c doc 1ap, ngudi ¢ hiu bigt sau sic vé thi treong muc tiéu cta cong ty.
Nguwoi nay ¢6 khuynh hwedng sé hiru mang lwdi khach hang muc tiéu 1on,



c6 th€ ki€m soat cac xung ddt va xu hwdng thi treong cda ban. Vi du, néu
ngwoi mua chinh cia cong ty ban 1a Giam déc Ti€p thi (CMO) cua cac
cong ty phan mém doanh nghié€p, ban c6 the tuyén dung cyu CMO cia mot
cong ty teong ty d€ dam trach mot ghé& trong ban giam ddc cong ty ban.

Co van va twe van vién cia CEO. Trong khi ba vai tro trwdce tap trung
vao y€u td bén ngoai, thi vai trd nay chu y€u li€n quan d€n cong ty va cac
khi€m khuy€t ky nidng cia CEO. C6 van va t van vién ciia CEO nén la
mot CEO da vé huu, trng hwdng dan mot cong ty trdi qua giai doan mé
rong. Nguwoi nay ¢6 the€ cung cap cho CEO fadm nhin phl hgp, chuyén mén
va phan h'i c6 lién quan, dic biét khi doanh nghiép bt dau mé rong quy
mo.

Chién lwgre gia thodi von. Trong khi cdc CEO ctia cong ty tap trung vao
viéc mé& rong quy md kinh doanh, thi ai d6 can bit dau suy nghi vé dinh
hwong chién lwge cia cong ty, md hinh kinh t& va k& hoach thodi von.
Doanh nghi€p c6 y dinh sap nhdp hay mua lai, IPO s€ 1a chién lwgrc thoai
von thanh c6ng hon? Néu coéng ty chdp nhin hoat dong goi von tr bén
ngoai, thi vai trd nay thwong la trach nhiém cua cac gidm d6'c 1a nha dau tu.

CEO. C6 vé 16 rang khi cho ring CEO cua cdng ty ciing phai 1a mot
thanh vién ban gidm d6c, nhung mdt s§ ban giam doc lai khong dwa CEO
1&€n cdp dang ra ho phai dwa. D6 la sai Iam nghiém trong. Néu coi CEO la
lanh dao chu cho6't ctia cong ty, vay thi lam sao ho ¢é th€ thwce thi khi khong
dwoe ban giam doéc ton trong? V&i tw cach 1a thanh vién ban gidam doc,
CEO c¢6 th€ khdng c6 quyén lwc nhw ho ¢é v&i ddi ngii diéu hanh va quan
ly, tuy nhién, cong viéc clia anh ta van 1 1anh dao va quén ly ban gidm doc.

Chu tich ban gidm ddc. Vai trd nay cling c6 vé rd rang. Tuy nhién,
quy€t dinh ai 1a ngwoi phu hop lai 1a van dé khé khan. Hai cach ti€p cén
ma cic cong ty thweong chon la: CEO hodac mét giam ddc tw do. Trong
treong hop CEO ciing 1a chi tich ban gidm dd'c, nén d€ mot giam d6'c khac
déng vai tro “CEO” diéu phdi va lién lac véi CEO nhim dam bao tat ca
cdc thanh vién ban gidm ddc déu dwoc 1ing nghe.



CO CAU CHINH THUC CUA BAN GIAM POC

rong qud trinh thanh l4p cong ty, mot ban gidm ddc duoce hinh

thanh. Thwong thi khi cong ty goi von, cdu tric ban gidm doc s€
thay doi. Pay la mdt phin trong qué trinh dam phén lién quan dén goi von
va thwong dwoc dé cép trong cudc thdo ludn vé ban diéu khoan. Nhirng
dong co thic day cta ba bén lién quan chinh — nha sang 1ap, nha dau tv va
CEO - déu can dwgc hi€u ro bdi ho ¢6 kha nang nha't tri vé cac diéu khoan
d4u tw, nhwng ¢ th€ c6 quan ni€ém khac nhau vé céach thirc phat tri€n cong
ty.

Vi dy, mdt s& nha dau tr tim ki€m cac khoan loi nhuan tai chinh ngén
han va khong quan tdm nhi€u dén chi ti€t hoat dong. Tuy nhién, ban quan
1y lai tdp trung vao viéc xdy dwng cdac san pham tuyét voi, trdi nghiém
ngwoi dung an tweong va mot lwong 1on khach hang trung thanh. Trong
treong hop nay, cdc nha dau tv mong mudn cdng ty som dat dwoe hiéu
sud't veé tai chinh, trong khi cidc doanh nhan lai khong hiéu dwgrc dong thai
tai chinh day cap bach nay.

Préu nay cé thé tao ra sw cang thaalng tich cyc gitra hai bén, ma néu
dwoc quan 1y t6t, ¢ the ddm bao su tip trung ding ddn, duy tri dong luc va
thiét 1ap mot hé thdng ki€m tra. Ngwoc lai, né c¢é the tao ra mot vong xodn
di xuéng n€u sy li€n k&t gitra ba bén khdng chat ché. Viéc dam bao li€n k&t
nay dat ra van d€ ngwoc trd lai qua trinh thu hit cac nha dau tw va thanh
vién ban giam do6c phu hgp (xem Hinh 5.1).

l#25

CHUNG NHAN THANH LAP CONG TY

O My, vao thoi diém cong ty duoe thanh 14p, ¢6 hai loai viin ban chinh
xac dinh sy ton tai cua nd: cac diéu 1€ thanh Iap (articles of incorporation)
va cac quy ch& (bylaws), ma ching t6i goi chung la théa thudn hoat dong
(operating agreement). Sau day la mo ta vé chuing:

Céc diéu I¢ thanh 18p. Khi mét cong ty khéi nghiép thanh 14p, cac diéu
1€ thanh 13p dwoc givi d€n co’ quan nha nwde noi cong ty dat try sé¢. Giong



nhw gid’y khai sinh, tai li€u nay cho bi€t cong ty da dwoc thanh 14p voi tén,
dia chi, cdu tric phap ly va muyc dich cua n6. Mot dai dién phap ly da dwoc
dang ky, thwong 1a mot trong nhirng ngwoi sang 14p hay luét sw, ky té€n vao
tai li€u nay, trd mot khoan phi nhé cho thw ky chinh quyén bang va nhan h'6
so’ chirng nhan cdng ty dwoc thanh 14p.

Céc quy ché&. Quy ché cua cac cong ty mo ta qua trinh ra quyé€t dinh,
thi€t 1ap mot chudi 1anh dao va xéac dinh ciu tric quan tri. Céc vai trd khac
nhau nhe CEO, qué trinh bd phi€u va trach nhiém ctia mdi bén dwoc dwa
ra. Ban giam d6c cling dwoe xac dinh, ma ban dau thweong gom cac nguoi
séang 1ap.

Thoda thudn hoat dong ctia cOng ty gidng nhw mot hwdng dan st dung
hé diéu hanh. T61 thi€u, moi CEO nén bi€t nhirng diéu sau:

Ai 1a nguwoi ra quyét dinh? Nhirng quy€t dinh nao c¢an thém nguoi khac
tham gia ngoai CEO, vao qua trinh ra quyét dinh? Cu th€, khi nao ban giam
doc dwa ra quy€t dinh hoac Iic nao can sy chd’p thuén cda ta't ca thanh vién
hodc mdt ty 1€ c6 dong nha't dinh?

Qua4 trinh ra quyét dinh dién ra nhw th€ nao? Trong treong hop don
gian nha't, CEO dwa ra quyét dinh. Vay nhirng quyét dinh nao can ca ban
giam ddc hodc cac co dong bo phi€u? Ai cé theé dwa ra y ki€n, can cd
nhtrng loai thdng bdo nao va bao nhiéu, ty 1€ co dong can thi€t d€ thong qua
quy€t dinh nhw thé¢" nao?

Céc quyét dinh nay tdc dong nhw thé nao t&i hoat dong kinh doanh?
Hau hét cac quyét dinh can dwoc phé duyét béi ban gidam dd'c hoac cac co
dong s€ 1a nhirng quyé€t dinh quan trong li€n quan dén doanh nghiép. Pay
thwong 1la vin dé goi von, ban cong ty hodc IPO, thay doi co cau von,
thanh 1y tai san, hodc thay th& cac thanh vién cht chdt cua doi ngli quan 1y.

Chuyén gi xdy ra né€u ban khong dong y voi quyét dinh nay? Qua trinh
thao luan céc Iya chon va quyén cta cac co dong ca nhan trong cong ty néu
ho khong ddng y v&i quyét dinh, di thwong bi gi¢i han, van dwoc néu ra
trong thda thuin hoat dong.

Ban s& 1am gi n&u gip ric r6i phdp ly? Pay Ia cich dién dat khic cta
cau hoi: “Ban nén can trong khong lam gi?”’, ma n€u lam s€ khi€n quyét
dinh ma't hiéu lyc, va trong treong hop xau nha't ¢6 the khién ban vao tu.

Cé4c quy ch& miu sau ddy mo ta viéc thanh 14p ban gidm doc tai thoi
di€m thanh 1ap cong ty:



Ban gidm doc: Cong ty va cac hoat dong kinh doanh cia cong ty duoc
ban gidm dd'c quan ly hoac chi dao.

SO lwong gidm dd'c: Ban gidm d6c gom mot hodc nhiéu thanh vién. S&
legng giam d6c dwoe xac dinh tuy tung thoi diém theo quyét dinh ctia ban
giam doc.

B4 phi€u, tiéu chuan va nhi€ém ky cua cac gidam doc: Cac thanh vién ban
gidm doc s& dwoc biu tai mdi cudc hop c& dong. Mdi gidm doc s& tai
nhiém cho dén khi ngwoi k& nhiém dwgc bau hodc cho dén khi ho qua doi,
te chtre, hodc bi sa thai. )

ANH HUONG CUA MOT VONG GOI VON PEN CHUNG NHAN
THANH LAP CONG TY

Khi vong von dau tién dwoc goi, cdc nha dau tw m&i va cong ty thuc
hién hgp dong mua cd phan (SPA) va thoa thuan vé quyén loi co dong
(SRA). SPA dwa ra nhirng di€m co’ ban trong dau tw, trong khi SRA thiét
1ap cau tric va quyén ki€m soat cua ban giam d6c, bao gom cac nghia vu
khéc cua cac co dong.

o giai doan dau, hau hét cac nha dau twv mao hi€m mudn giam sat va
tham gia tich cwc vao cac quyét dinh quan trong cua cong ty. D€ lam vay,
ho phdi 1a thanh vién ban gidm d6c. Mac du moét NDTMH ca nhan cé vi tri
s& htru thi€u sd trong cong ty, nhwng vi tri ciia nguoi dé trong ban giam
d6’c c6 the anh huedng khong can xirng dén viéc ra quyét dinh cta cong ty.
Céc ban giam dd'c thi€n vé mot phia cé thé nhanh chong tréd nén khong hiéu
qua. Hay can than d€ khong tré thanh mot doanh nhan khén kho than tho:
“NDTMH cua t6i da chon tat ca cdc thanh vién ban gidm dd'c. Khdng phai
ldc nao toi cling dwgrc gdp treee ti€p ho. D6 14 nguyén do dan dén xung dot,
nhwng ching t6i dd hoc cach chung s6ng v&i nhau. Doi khi that cing
thaalng.”

Trong qua trinh goi vdn, ban di€u khoan thwong xac dinh quy md ban
gidm d6c va cdc bén dwoc dai dién bdi mdi thanh vién ban gidm doc. Vi
du, mot ban giam doc c¢6 the gom nam thanh vién: hai nha dau tw, hai dai
dién ban quan ly va mdt gidam doc ddc 1ap. Ban diéu khodn nay cling mo ta
tan suad't cac cudc hop ban gidam ddc, viéc hinh thanh cidc ty ban ban gidm
doc khac nhau, va qua trinh stra doi cau tric ban giam d6c trén co’ s&¢ m&
rong hon nwra.

Sau day la vi du v€ mot ban diéu khoan md ta co’ cau ban giam doc va
dong lyc hoat dong ctia nod.



Ban giam do'c

Vao lan goi von ban dau, ban gidm doc gom nam thanh vién:

(i) [Tén] v&i tw cach 1a [dai dién dwoc quy dau tw mao hi€m] chi dinh 1a
nha dau tw chinh

(i1) [Tén] 1a dai dién dwoc chi dinh b&i cac nha dau tw con lai

(iii) [Tén] la dai dién dwore chi dinh béi ngwoi sang 1ap

(iv) Nguwoi gite vi tri CEO ctda cong ty

(v) Nguwoi khdong lam viée cho cdng ty va dwgrc ca nha sang 14p va cac
nha d4u tw 14n cdc gidm do'c khac chap nhan.

Cac van d'€ khac cia ban giam do'c

Céac cudc hop: Ban giam ddc s€ hop it nhat ba thang/Tan, tri trrong
hop ¢6 thda thuan khac cia da s6 cac giam doc.

Uy ban: M&i Gy ban ban gidm d&'c nhu kiém todn va dén bi s& bao gom
it nha't mot gidm do'c loai A.

S6 lwgng giam doc: SO lwong thanh vién ban gidm déc dwoc xac dinh
tly thoi di€m theo nghi quyét ctia ban giam do'c.

B6 phi€u, ti€u chuan va nhi€ém ky cta cac giam do’c: Giam doc s€ dwoc
bAu ra tai mdi cudc hop c& ddng. Mdi gidm dd'c sé tai nhiém dén khi ngwoi
k& nhiém dwgc bau hodc cho dén khi ho qua doi, tir chirc hodc bi sa thai.

Thong thwong, trong giai doan dau khdi nghi€p, mot trong nhirng
NDTMH la nha dau tw chinh, do d6 sé anh hwdng 1é'n dén ban gidam doc.
Nhirng nha dau te chinh nay dau tw nhi€u ti€n nhit vao cong ty va ho cé
quyeén s& htru 1on nha't & cong ty. Ngay ca khi ¢6 vi tri s& hiru 1'n nhat, ho
cling dong thoi ¢6 nhiém vu nhw 1a thanh vién ban giam doc dai dién cho
lgi ich cua ta't ca cic cO dong. Vi th€, nhirtng nha dau tw chinh nay phai
hanh dong can trong, nhiéu khi ¢6 thé€ xung d6t v&i 1o ich tai chinh cu the
cua ho.

Céc thanh vién quan ly dai dién & cdp do ban gidm dd'c bao gom nhirng
ngwoi sang 1ap va CEO. Khi mét trong nhirng ngwoi sang 14p 1a CEO, thi ro
rang cé sy chdong chéo & vi tri nay. Tuy nhién, khi CEO dwoc thué ngoai,
khong lién quan d&n nhitng nguwoi sang 1ap, CEO hau nhw luén ¢6 mot ghé&’
trong ban giam doc.

Nhirng 1gi ich chdng chéo nay c6 thé€ tao ra mot bd ddong lwc phire tap.
Chiing ¢6 thé thay d6i mdi khi mot vong goi von mdi mang vé cac nha dau
tr m&i, cdc ngwdng bd phi€u méi va cdc diéu khoan bao vé mai. It nhat,
ban nén biét cdu tra 1oi cho nhitng cau hdi sau:



Nhirng quy€t dinh nao can sy cha’p thuan cia ban gidm dd'c hodc cua co
dong? Co ra't nhiéu ngwdng khac nhau cho mdi quyét dinh. Quyét dinh nao
c6 th€ dworc phé duyét ngay bdi ban gidm doc tw dau s€ cén phai c¢6 sy
dong y ctia c6 dong trong cac giai doan phat trien sau nay cua cong ty.

Nhirng quy€t dinh nao can sy chap thuan cua cac cd dong wu ti€n? Can
phai ¢6 sy chd’p thuin cia ta't ca cdc c6 dong khong? Trong mot s6” trrong
hop, cic co ddong dwoe wu ti€n s€ phai thong qua quy€t dinh. C6 the cé
nhiéu loai c& phi€u wu tién, mdi cd phi€u c6 modt phi€u bau riéng. Va trong
mot s& treong hop, cling can ¢6 sy chdp thuin cida da s& c6 dong pho
thong.

Liéu cac gidm dd'c m&i ¢6 dwgre bo nhiém hodc cac gidam d6c hién tai bi
sa thai khong? Néu c6, qud trinh nay dién ra nhw thé nao? Trong mot s&
treong hop, ban s€ mudén thém mot gidm ddc méi hodc loai bd mot giam
dd'c hién c6 ra khdi ban gidm ddc. DPiéu quan trong 13 phai bigt cic quy tic
xung quanh van dé nay treedc khi tinh hinh phat sinh.

TAI SAO CAC NHA PAU TU MAO HIEM MUON CO GHE
TRONG BAN GIAM POC?

Nhi€u nha dau tw tieng 1a doanh nhéan, nhwng phan 1on cac doanh nhan
chua tirng 1a nha dau te. D€ hi€u tai sao NDTMH mudn cé ghé& trong ban
giam d6c nhw la mot diéu kién dau tw, can hieu dwoc dong co’ ctia mot
NDTMH dién hinh.

Tredc khi mot NDTMH déu tw tién vao cong ty ban, anh ta va cong ty
ctia minh phédi huy dong von. NDTMH huy ddng von twr cac to chic tai
chinh, nhw quy hwu tri, cdc td chirc, cong ty gia dinh va cac cd nhan c6 thu
nhdp cao. Nhirng ngwoi nay duoc goi 1a cac doi tac han ché’, trong quy.
Céac @61 tac han ch& ky vong hiéu suidt & cong ty dau tw mao hi€m thwong
& muc trén 20% hang nim. Qu4 trinh huy déng von c6 the kéo dai va gip
kho6 khan, ma't dén 18 thang. Mot NDTMH gdp rat nhi€u khé khan trong
qud trinh nay va cé th€ thau hi€u cho cdc doanh nhan t&t hon khi cic t&
chitc thi chinh khong trd 1&i cudc goi cta ho, bit ho phai gidi thidu vé
chién lwge quy ciia minh trong 7 phit, va thwong khong phan h'6i hoac
khong tra 1o0i NDTMH sau bai gi¢i thiéu huy dong von.

Mot phian nhieng hira hen ma cic NDTMH gtri t&i d67 tdc han ché cua
ho 1a quyén s& hitru va sy tham gia chi dong vao cac cong ty ma NDTMH
dau tr. Pay thwong dwoc goi 1a gia tang gid tri nha dau tw, noi NDTMH



khang dinh sy tham gia cta anh ta s& anh hudng tich cuc d&n két qua cia
cong ty.

Quy dau twr mao hi€m la cac quy dong (closed-ended fund). Mot khi
quy dwoe huy dong, khong ¢6 nha dau tw méi nao dwoe thira nhan. Vong
doi cuia mét quy dau te mao hi€m thwong 1a 10 nam hodc hon néu céan
(hau hét quy dau tw mao hiém giai doan dau thyc sy kéo dai 12-15 nam),
cac doi tac han ch& ky vong NDTMH sé thodi von dau tw trong khung thoi
gian nay. Mdi quy c¢6 mot khodng thoi gian déu tw tich cwc, di€n hinh 13 5
nam, trong d6, mot cong ty dau tw mao hiem c6 thé dau tw vao cac cong ty
m&i. Sau khi giai doan dau tw k&t thic, quy c6 the ti€p tuc thwc hién céac
khoan dau tw ti€p theo vao cac cong ty ma ho hié€n dang dau tw, nhung
khong th€ dau tw vao bat ky cong ty méi nao khac. Do d6, hdu hét cac quy
dau tr mao hi€ém déu goi mdt quy mai theo chu ky 3-5 nam d€ ti€p tuc tao
ra dong ddu tr m&i. N&u mot cong ty ddu tw mao hi€m khong tao ra loi
nhuin phu hgp cho cac nha dau tw cia minh, cong ty dé khong thé€ goi mot
dot quy mdi va cudi cling phai dong cira.

Mot khi cong ty dau tw mao hi€ém goi dwoc quy, ho bit dau dau tw.
Trong giai doan dau tw nay, ho chi dong tim ki€m cac cong ty d€ dau tw,
thie hién cac khoan dau tw, sau d6 quan ly cdac khoan d4u tw, ma thwong
bao gom viéc nhan mdt gh€” trong ban giam doc. Trong giai doan dau tw
nay, mot quy dau tw mao hi€m di€n hinh thwong thye hién khoang 10-30
khoan dau tw, tiy thuéc vao quy mo cua quy.

Trong giai doan d4u ciia mdt quy, mot cong ty dau tw mao hi€m thwong
c6 két qua am vi né dau tw von va nhan quan ly phi, nhwng khdng thodi
dwoc ba't cir khoan von nao. N6 dwgre mo phdng bdi “dwong cong J” (xem
Hinh 5.2) va ddy chinh la 1y do cho khoang thoi gian ma mot quy can d€
ti€n dwoc vao 1anh tho lgii nhuan dwong.

.6

Trong nhirng nam dau ti€n cua quy, cic NDTMH khong cam thay ap
lyc vEé viéc tao ra k€t qua, bdi hau hét cac doi tac han ché déu hieu dong
lwc cua dwong cong J. Tuy nhién, & mdt thoi di€m nao do, thwong la nam
thr 4-5 cia quy, s€ xud't hién mot loat dong lwc thoi thic ho thodi von, bao
g0m mong mudn cta hiu hét cdc cong ty vé viéc huy dong mot quy moi
trong giai doan nay. K&t qua 13, mot s6 NDTMH béit dau gay 4ap luc dén



cac cong ty ho ddu tr vé viéc ban sdm hon mong mudn cda cac doanh
nhan hodc chdp nhan mot d€ nghi mua de c¢6 dwoc két qua thanh cong &
giai doan trung binh, nhwng v&i mirc gia thap hon gid ma doanh nhan nghi
la cong ty s€ dwore dinh gid trong mot vai nam toi.

Hiéu sud't cia NDPTMH dwoc PTHC do lwong bing hai cach: Ty 18 loi
nhuan ti€n mat va ty sua't hoan vdn ndi b (IRRY). Ty 1€ lgii nhuén ti€n mat
la mét bién phap do lwong tuyét ddi khong tinh dén thoi gian — né chi don
gian la ty s6 gitra 1o\l nhuan thu vE trén s6” tién dau twe. Ngwoe lai, IRR phu
thudc ra't nhiéu vao thoi gian — cong ty cang dwgc ban sém, IRR cang cao.
Mot quy dau tw dién hinh nhim muc tiéu dé&n it nhat IRR & mirc 20% hing
nam. Do tinh phu thudc vao thoi gian cua phwong phidp IRR, NDTMH
budc phai thodi vo6n sdm hon trong vong doi cia quy.

6Ty 1& hoan v&n ndi bod trén mot khodn dau tw hodc dy 4n 13 “ty 1& hoan
von tdng hop hidu qua hing nim” hodc “ty 1¢ hoan vdn” tao ra gid tri hién
tai rong (NPV duéi dang NET * 1/ (1 + IRR) A ndm) g6m ti't ca cac s6 dw
tién mit (ca hai déu dwong va am) tir mdt khoan dau tw cu thé€ bing 0.
(BTV)

Du NDTMH rat yéu quy ban, nhwng ho cé th€ yéu cac cong ty khac
trong danh muc cta minh hon. Mdi khi thyc hién mot khoan dau twe, mot
NDTMH tin minh dang dau tw vao mot cong ty c6 tiém nang thanh cong
ra't 1on. Tuy nhién, trong mot quy dau tw mao hi€m di€n hinh, diéu nay chi
dung trong t61 da khoang 10% thoi gian. Do d6, khi ban ¢6 khuynh hwdng
khong th€ tr¢ thanh mot thwong vu thanh cong 1on, NDTMH cia ban sé
chon mdt trong hai duwong di. Ho hoiic s& bt dau chd y it hon d&n ban béi
ho khong thd’y di€m tich cyc, hodc ho s€ danh nhiéu thoi gian hon voi ban
de thay doi ban va cong ty ctia ban. Va tham chi sau d6, m&i quan hé c6 the
giong nhu ngwrdi ndng dan than thién nudi ga d&€ cho' d&n LE Ta on. D& tdc
cua First Round Capital, Josh Kopelman néi: “Anh da nghe cau chuyén vé
con ga va con lon khi néi dé€n viéc chuan bi btra sang chwa? Ca hai déu
tham gia nhuwng con lon thi ra't tam huy€t. C6 mot chit thud vi lién quan dén
thye t€ nay. Cac nha dau tr mao hi€m la nhitng con ga trong mdi quan hé
nay.”

Mot NDTMH ki€m tién bang hai cdch: lwong co ban trich tiv quan 1y
phi ma mot quy thu tr cdc nha d4u tw va mot ty 1€ phéan tram lgi nhuén,
dwoc goi 1a “lgl nhudn mang di” (carried interest). Mot quy dau tw mao



hi€m dién hinh thwong 18y mdt khoan lgri nhuan mang di 1a 20% sau khi ta't
ca von dwoc tra lai cho cac DPTHC. Biéu nay tao ra nhi€éu dong lwc thi vi,
b&i hiéu suad't qua khir cia mot quy sé anh hwdng dén hanh vi chia NDTMH
trong bGi canh ctia mot cong ty cu the€. Piéu nay dwoce giai thich chi ti€t
trong Cudc choi khai nghiép 1.

Mot NDTMH dang dam trach mot vi tri trong ban giam doc trén co’ s&
ngwoi dwge uy thac thay cho cac nha dau tw ctia minh (d6i tdc han ché cta
ong ta). Du c6 nghia vu phap ly d6i v&i cong ty trén cwong vi 1a thanh vién
ban gidm d6c, nhung nhiém vu cta Ong ta v&i twe cach la ngwoi dwge dy
thac thay cho cac nha dau tw s€ khong dwoc wu ti€n. Viéc nay co the gay
khé xt tai nhi€u giai doan trong vong doi ctia cong ty. Co rat nhi€u céach
giai quy€t van d€ dé nhwng sy cang thflng thwong ton tai trong tim tri cda
NDTMH, thuvong khdng dwoe gidi thich hodc thao luan khi xay ra. Hi€u
dwoc di€u gi tao ra sy xung dot nay, NDTMH cta ban nghi gi v€ nd, va ho
gidi quy€t nhw th€ nao khi né phat sinh 1a vi€c ra't quan trong d€ lam ro va
gidi quy€t xung dot.



THONG NHAT BAN GIAM bOC

im dwoc ding nguoi cho ban giam ddc la budc quan trong dau

tién. Pwa ra nhitng ky vong hop 1y d€ moi ngwoi cung chung chi
hwong ti€n téi moét muc ti€u chung cling 1a mdt budc khong kém phian
quan trong.

“Ban giam d6c 1a mt nhém nguwoi ¢6 thién chi nhung khac biét, nhirng
nguwoi mudn hod trer ban, ¢6 hiéu sui't 1am viéc cao va giip cong ty thanh
cong. Nhwng ban ¢an phai dau tw thoi gian va cong strc d€ hi€u tirng nguoi
va sau d6 tong hop thdng tin c¢6 dwore d€ thiét 1ap mdt nén tang chung. Viéc
ndy gidng nhr qud trinh khdm phd ADN ctia mdi thanh vién,” Chris
Heidelberger, CEO cua Nexaweb Technologies, cho bi€t.

Ban chi c¢6 th€ dat dwoc sy thong nha't trong toan the ban giam d6c néu
hi€u dong Iyc ctia nha dau tw, tai sao ho mudn tham gia vao ban giam ddc
ctia ban, ho nghi minh c6 th€ bo sung vao birc tranh tong theé nhw thé nao va
s& thich giao ti€p ctia ho ra sao. Dong sang 1ap cua EDF Ventures, Tomas
Porter, cho hay: “T6i s€ khong bao gio dau tw vao mdt cong ty cho t&i khi
t6i gdp mdi thanh vién ban gidm ddc va chic chdn minh hiéu cach thirc hoat
dong cda ban gidm dd'c, dic biét 1a trong thoi di€m khé khan.”

PONG LUC VA GIAO TIEP

Moi nguwoi ddu tw vao cac cdng ty va gia nhip ban giam déc voi nhirng
ly do rat khdc nhau. Khi ban tim hi€u vé cidc dong co, hiy bit dau vai
nhtrng ciu hdi sau:

Tai sao anh lai dau tw vao cong ty nay? Pay cé vé la mot cau hdi tam
thwong, nhwng ban s€ ngac nhién tredc nhirng cau tra losi khac nhau cta
cac thanh vién ban gidm d6c. Du hdu hé€t cic nha dau tw s€ cé nhirng cau
trd 161 chung, chdng han nhw “ching t6i tin twéng nhitng ngwdi sdng 1ap”
va “co hoi thi treong rat 1on”, nhwng hay tim ciu trd 1oi ¢6 th€ cho ban
bi€t trai nghiém, m&i quan hé va hi€u bi€t vEé linh vic chinh gidp ho hi€u
co’ hoi thi treong va xay dwng cac cong ty noi bat nhu thé nao. Hay tim
hi€u nhirng thwong vu dau tw sinh 1o 1on tredre day trong danh muyc déau tw
ctia ho. Hi€u rd ban phli hgp v&i danh muc cida nha dau tw nhw thé nao va



danh muc hién c6 cua ho ¢6 the thic day sy ting tredng cda chinh ban ra
$a0.

Ban mu6n thdy nhing c6t méc quan trong hang dau nao dwoc thyc
hién trong 90 ngay ti€p theo? Thé con trong khodang mot ndm thi sao? Muc
dich cda cau hdi nay la d€ ddm bao tat ca cic thanh vién trong ban giam
d6'c déu nha't tri voi muc tiéu dé ra. Néu tha’y sai 1éch 1on gitra cdc cau tra
lo’i, ban phai lam r6 sy thi€u nha't quan nay. Steve Blank da d@€é cap truc ti€p
dén chu d@é nay trong cudn sach tuyét voi cia 6ng, Bach khoa toan thw vé
khéi nghiép. Ong bit dau ngay tir dau véi mot danh séch kidm tra 14 diém
d€ dam bao c6 sy thong nha't gitra cdc nha dau tw, ngwoi sang 14p va toan
bd ddi ngii. Mot s6 diem can xem xét nhw sau:

e Sy tham gia cia ban gidm doc vao qua trinh tim ki€m khach hang.

e S& lwrong vong von thay ddi s&n ¢6 — ctr bao 1au mot Ian ban c6 the
thay doi huong di?

e Sy d6ng thuin cia ban gidm doc vé viéc goi von — ra't can cho viéc
thtr nghiém céc thi trerong khac nhau.

e Ban giam d6c sé do lwong su ti€n b chia cong ty nhw thé nao?

Ban mong doii diéu gi vEé thoi gian, 16 trinh va gia tri thodi von? Mic du
nhiéu nha dau tw s€ trd loi cau hdi nay mdt cach mo h'6, nhwng cau tra 1o
ctia ho s€ thay doi theo thoi gian dwa trén hiéu qua hoat ddng kinh doanh
cua cong ty. Pura ra mot ky vong co ban ngay sau khi khoan dau tw dwoc
thyc hién 1a di€u ra't quan trong.

Du dong lyc cta cac thanh vién ban giam doc la dieém khéi dau quan
trong, nhwng ban cling can phai hi€u suy nghi cia ho ve€ gid tri ma ho mang
lai cho cong ty. Hay ddt ra nhirng cau hoi trye ti€p nhuw: “Khi néi dé€n viéc
gitp do cac cong ty khdi nghi€p, anh xtr 1y hiéu qua nha't viéc gi?” hoac
“Anh c6 the gidp cong ty cta chuing tdi nhirng viéc cu th€ nao trong nam
t¢i?” Pirng hodi thanh vién ban gidm d&c ring ho cadm thdy dang c6 diém
nao khong tot.

Nhirng thanh vién ban giam d6c gidi sé diéu khién ttr xa — ho tdn trong
nhttng nd lyc ctia CEO va khong can dy vao qud trinh diéu hanh cong ty.
Tuy nhi€n, mdt ban giam dd'c hi€u qua c6 th€ gilp thi€t 1ap nhirng muyc ti€u
tot nha't va cai thi€n viéc thuc thi hoat dong. Pho Giam ddc T. A. McCann
cua Blackberry nhan dinh: “Cé mot cach d€ danh gia sy quan tdm cua thanh



vién ban gidm d6c trong mdt s& nhiém vu trong yé&u, d6 1a bit dau bing
mot ci vO-1€ nhe nhang — cach don gian d€ ki€m chirng sy ning dong. Mot
6 s& tham gia, mot s6 s tri hodn, nhwng day 1a cdch dé dang d€ do lwong
mirc dd quan tdm cda ho va xac dinh ai 1a ngwoi nhiét tinh.”

Hi€u dwoc mirc dd va tan sudt giao ti€p mong mudn clia mot thanh
vién ban giam dd’c ra't quan trong d6i voi viée thi€t 14p nhip di€u cho ban
gidm doc. Thay vi 4p ddt mot nhip di€u nha't dinh I€n cac thanh vién ban
gidam d&c, hdy hdi ho mudn gi, roi sau d6 c¢d ging dan x&p ching. Sau day
1a mdt s6” cau hdi chinh can giai quyét:

e S& thich vé bdo cdo clia anh 12 gi?’
e Noi dung va quan niém xay dung cudc hop 1y twdng clia ban giam doc

la gi?
e Ban c6 mudn ca ddi ngii quan ly tham gia vao cudc hop ban gidm dd'c
khong?

e Ct bao lau mot I'An ban mu6n t& chire cac cudc hop ban giam ddc truc
ti€p hodc tw xa?

e Liéu ching ta ¢ nén tG chirc mot budi gdp mat két hop nghi ngoi cho
ban gidm d&c hing nim khong? Nhém quén 1y ¢ nén tham gia cling
khong?

e Ban c¢6 mudn twong tac v&i cac thanh vién ban c¢d van khong?

» Ban c6 thich an t&7 v&i ban quan 1y triedre hodc sau cudc hop ban gidm
do’c khong?

71La CEO, ban ¢6 nghia vu bdo cdo cac van dé nhat dinh cho ta't ca cac
¢ dong, chir khong chi ban gidam d6'c, mot cach kip thoi. (TG)

Vi kha ndng ta't ca cac thanh vién ban gidm dd'c d€u nhat tri trong moi
cAu hdi 12 diéu khong twdng, nén biang cich dit ra cdc cau hdi triede, ban s&
hi€u s& thich va mong mudn cua ho. Nghé thuit quan 1y mdi quan hé d6
nam & kha ning k&t hop cdc cau trd 1o ndy vao mot bd quy trinh cb y
nghia nhim gitdp moi ngwdi c6 chung chi hwéng. N&u ban dang nd Iyc tién
t&i mot twong lai to't dep bang cach nay, hiy @& nghj CEO ciia ban gitp do.

CHE PQ PAINGQ

Gia st ban dang tim cdch thu hit mét s& cd nhan tuyét voi vao ban
giam ddc cia minh, thi ho xi*rng ddng dworc trd bao nhiéu? Cau trad 1o la:
Tuy ting treong hop.



Pung bao gio tra tién cho mdt NDTMH dang ngdi trong ban giam dd'c
cua ban ma lai dai dién cho khoan dau tw cta ho. Cac NDTMH da dwoc
cong ty cua ho tra lwong dé thwe hién khoan dau tw va tham gia vao ban
gidm doc. Pay la cong viéc cia ho. Hau hét cac NDTMH déu cé nhung
giao keéo trong thda thuan véi cic PTHC cida ho, trong d6 cA'm ho nhan thu
lao hodc yéu cau NDTMH phai chuyén lai ba't ky khoan tién bdi thwong
nao ma ho nhan dwoc voi twe cach thanh vién ban giam dd'c cho chu dau tw.
NDTMH da nhan dwgc mdt khoan kha 1on k€' toe khi mua c& phian trong
cOng ty ctia ban — va ho cling khdong ¢an khoan lwong ban giam doc.

C6 lidc, mot NDTMH s€ yéu ciu bdi thwong bo sung, thwong & dudi
dang tror cdp quyén chon cd phi€u khi tham gia vao ban giam d6c cta ban.
Néu viéc nay dién ra trong giai doan dAu ctia cong ty, d6 1a ddu hiéu canh
bao vé NDTMH d6. Néu c6 thda thuan cu th€ dworc dam phan trong qua
trinh thwc hién khodn dau tw, thi yéu cau d6 khong thanh van d€, nhwng
néu né dwoce dwa ra sau day thi khong hop 1y. Chi c6 mot ngoai 1€, do 1a
yéu ciu bdi thwong bd sung nay dién ra sau khi cong ty da dai chiing hoa,
tai thoi di€m ma mot s& NDTMH yéu cau khoan trg cdp quyén chon tiéu
chuan cho thanh vién ban gidam do'c d€ ti€p tuc phuc vu trong ban giam ddc
ctia cong ty dai ching.

C4c thanh vién ban giam d6c bén ngoai lai 1a van d€ hoan toan khéc,
bdi ngwdi ta ky vong rang ho sé dwgre dén bl theo mot cach nao dé. Mot
khoan tro' c&p quyén chon bing c¢& phi€u cia cong ty trong pham vi 0,25-
1% trong 2-4 ndm 1a mirc binh thwong. Mdi cong ty mdi khéc, va nhiing
khoan tror cdp nay 1on hon trong nhirng giai doan dau cua vong doi cong
ty. Mot cach d€ dinh lwgng khoan trgr cap la né twong dwong voi 25-50%
murc lwong ban tra cho cdp Phé Giam doc.

Cho dén khi c6ng ty ban thu vé lgii nhuén, dirng bao gio dung tién mat
de tra lwvong thwdng cho cac thanh vién ban gidm dd'c. Cac thanh vién ban
gidm do'c nén sin sang nhan c¢d phan va nd Iyc hét minh d€ khién né ting
gia. Mot thanh vién ban giam dd'c thich tién mat hon ra't cé th€ s€ thué phai
mot ky s hodc nhan vién kinh doanh dang khong tap trung vao nhirng viéc
ding din.

Giong nhwe NDTMH, cac thanh vién ban quan ly tham gia vao ban giam
ddc cta ban khong nén dwore tra ti€n cho vi tri cia ho trong ban giam ddc.

Ban nén trd cho mdi thanh vién ban gidm dd'c nhing chi phi hop 1y lién
quan dén cdng ty, d€ ho tham dw cac cudc hop ban gidm ddc hodc lam



nhirng cong viéc cu th€ dwoe phé duyét trede. Tuy nhién, hay néi trede voi
ho vé mic “hgp ly” & day la gi. V&i mot s6 nguwoi, khoan nay khéng 1on,
nhuwng voi mdt s6 ngwoi khac thi ngwore lai. Voi mdt s6 nguoi, diéu nay ¢
nghia 1a mot chuy&n xe do; nhwng v&i nhirng ngwoi khéc, né chinh l1a chiéc
vé hang nhat. Du la theo hwdng nao, ban ciing dung d€ bi bat ngo trede
thyc t€ nay.

PINH HUONG CAC THANH VIEN MOT TRONG BAN GIAM
POC

Khi ban b6 sung ai d6 vao ban giam d6c cua minh, thi CEO cung v&i
thanh vién ban giam dd'c hién tai phai chiu trach nhiém vé viéc dinh hwdng
cho thanh vién m¢i cua ban gidm ddc. Cac thanh vién m&i nén lam quen
v&i cau tric phap 1y va von hda ctia cong ty, tha'u hi€u mo hinh kinh doanh
hién tai va nhanh chéng hoa nhip v&i toan the cong ty.

Mac du nhi€u cong ty x& ly van dé nay mot cach khdng chinh thirc,
nhung mdt bo tai liéu dinh hudng clia ban gidm ddc sé 1a bd nguyén tic
tuyét voi gidp thanh vién m&i sdm hoa nhip. Hay coi ddy la nhirng gi ban
s€ st dung d€ dinh hwdng nhan vién m&i véi mot vai phu muc, bao gom:

e HO so’ vE thanh vién ban gidm dd'c, quan sat vién, Gy ban hién tai va
cdc thong tin lién lac cta ho.

e Xem lai céc tai li€u: SO tay ban giam ddc, chinh sach, cac bién ban
hop ci.

e Lich hop ban giam d6c.

e Cic chinh sich hién tai, bao gdm cac y ban, thu tuc ra quyé€t dinh, vai
trd clia quan sat vién, traich nhiém phép ly va bao hi€m, b'6i thwong,
thong tin mat va céac chinh sich vé xung dot loi ich.

NHUNG BAI HOC KINH NGHIEM

CEO Dane Collins ctia Tap doan AWR da dan dit cong ty dwoc hd tror
bdi quy dau tw mao hi€m dén khi thoai von thanh cong. La mdt ky sw dwoc
dao tao bai ban, Dane gia nhap AWR v&i te cach Phé Gidm dd'c Ky thuét.
Sau 7 nam gia nhdp AWR, anh dwoc bo nhiém lam CEO. Trong 9 nam,
Dane va ciac d6ng sédng 1ap da tham gia vao ban gidm d6c cung 7 thanh vién
khac.

5 diéu toi co thé’ lam khdc di dé ndng cao chdt lwong ban gidm doc va
dat dworc két qud tot hon nika cho cong ty cua minh:



1. Xdy dung ban gidm déc phu hop. Bdt ky nhom sdng ldp nao ciing
nén nghi ky vé ban gidm doc cia minh trwoc khi goi vong von dau tién.
Viéc trang bi cho minh mot hudn luyén vién ngay trwoc khi trdn ddu quan
trong dién ra khong phdi la phwong dn hay. Chiing t6i da dudi theo cdc cd
nhdn khong phdi la nhitng ngwoi gioi nhdt trong linh viwe diéu hanh. Néu
dwore lam lai, t6i chdc chdn sé tiép cdn nhitng ngwoi & ndc thang cao hon.
Theo toi, nhitng ngwoi hiéu ré thdch thirc khoi nghiép phu hop voi vi tri
thanh vién ban gidm doc hon la cdc chuyén gia vé linh viec. Pong lwec clia
ban gidm doc chiém 95% yéu t6"xa hoi va 5% lién quan dén tai chinh, vi
vay hay hwong dén muc tiéu tot nhat.

2.Dwa ra cdc ky vong cao hon. Chiing toi khong biét can dat ky vong gi
tie ban gidm doc. Mot khi toi ndng tam cdc ky vong cua minh, thi suy nghi
Vé viéc tim kiéim givp do thwe sw hiéu qud. Bat ky ban gidm doc nao ciing
déu hitu ich, nhwng ngwoi sdng ldp cdn phdi hiéu thé manh cia ho. Cdc
cudc hop ban gidm déc cia chiing t0i chang khdc gi budi rd bai thong tin.
Chiing toi luén phdi cdp nhdt tinh hinh. Néu dwoc lam lqi, toi sé thiic dady
chién lworc va gidm thiéu chién thudt.

3. Ndm ré déng lwc va gici han ciia ban gidm doc. Déng gop chii yéu
ciia NDTMH cho mét cong ty thwong xoay quanh cdc giao dich tai chinh.
NDTMH thiic day tdng trwong doanh thu, mot s6 ngwoi co thé’ thiéu kién
nhdn — ho khong quan tam dén viéc ban lam gi, mién la ban cho thdy sw
tang triwong theo nam. Mot NDTMH ciing bi hoi thiic vé mdt thoi gian va
co thé khong dao sdu du cdc vdan dé ciia ban, vi ho phdi dan trdi sw tdp
trung cua minh vao qud nhiéu viéc.

4. Nhirng thdch thiec lién quan dén CEO thué ngoai. Giong nhw nhiéu
ban gidm doc voi cdc thanh vién la NDTMH, ban gidm doc ciia chiing toi
da dwa vé mot CEQO. Cd nhan nay coé moi quan hé tot trong nganh nhwng
lai khong phu hop voi vin héa cua chiing toi. Tirng la qudn Iy ciia cong ty
lon, anh ta da khong di sdu sdt vao cdc vdan dé nho va nhirng thdach thikc vé
viéc noi nhuwng khong lam nhanh chong xudt hién. Cudi cung, chiing toi da
phdi chia tay va t6i la ngwoi ddm trdch vai tro nay.

5. 8w c6 doc ciia mot CEO khoi nghiép. Toi da co quyén nhw mot CEO
trong gan 3 ndm, trwoc khi thwe sw ddm trdch vi tri nay. Sw ling ting giira
Iy thuyét so voi thiee té’la mét cudc ddu tranh ndi tam. Mot thanh vién ban
gidm doc nhay bén sé phdt hién ra diéu do. Cudi cung, c6’van cd nhdn cia



161 da giup toi phdt trien vé suy nghi, hanh dong va hwong dén nhitng muc
dich cao hon.
Dane Collins, CEO Téap doan AWR



BAN CO VAN CO HUU DUNG KHONG?

ac cong ty khdi nghiép thwong moi nhitng ngwoi ¢ anh hudng

16n trong nganh 1am c¢& van, sau dé sip xé&p ho trd thanh thanh
vién ban cd van. Ban c§ van c6 the gitp ban cheo 14i cong ty qua nhirng
khé khan khi & giai doan dau cta qua trinh khoi nghiép: Thu hit nhirng
khach hang dau tién, phat trien san pham, goi von, tuyén dung nhirng vj tri
quan trong va gii quyé&t cac van dé lién quan dé€n nguwoi dong sang 1ap cla
ban. Thanh vién ban ¢& vidn ¢6 th€ dwa ra hedng dan twong ty nhw mot
thanh vién chinh thirc trong ban gidm dd'c, nhung van ¢6 sy khdc biét don
gidn gitra ho.

Trong khi céc thanh vién ban ¢6 vin cung cap hoat dong hudn luyén,
hi€u bi€t sau rong vé nganh, kha nang ti€p can nhitng ngwoi hiru ich doi
voi cOng ty va sy tin nhi€m, thi ho khong c6 trach nhiém hanh dong vi loi
ich cua tat ca cac co dong. Cu the€, mot ban ¢ van, khong giGng nhw ban
giam dd'c, khong gdp mat chinh thirc, khong c6 quyén ki€m soat hodc c6
trach nhiém phép 1y nhw cac gidam dd'c dién hinh hodc “bon phan can trong”
va “bon phan trung thanh” (xem Bang 7.1). Thay vi gdp mat nhw mdt nhém,
nhiéu mo&i quan hé cta ban tw vdn mang tinh riéng te véi CEO va mot
chiéu t CEO. D61 tac dau te cia DFJ, Heidi Roizen, cho biét: “Ban c&
van, ban than nod ra't vd dung nhwng vai tro ¢6 van ca nhan lai ra't c6 gia tri
do6i voi cong ty khéi nghiép.”

La doanh nhan, ban c6 th€ chon c& van ctia minh nhwng khong phai Iic
nao cing cé quyén chon thanh vién ban giam ddc. Khi cac nha dau tv xul't
hién, ho thwong doi hdi dwoe tham gia vao ban giam ddc, kéo theo viéc
thay the” mét thanh vién ban giam doc hién tai. Tuy nhién, cic thanh vién
clia ban c& van chwa chic da bi anh hudng trong nhitng tinh hudng nhw
vay.

27

BAN CO CAN BAN CO VAN HAY KHONG?

Techstars, mot t0 chirc thic day kinh doanh, thwong néi vé “chamn
thwong phéan cd ki€u ngwoi cd van” (mentor whiplash) — mét hién twong



xay ra khi ban nhan dwgc nhitng 101 khuyén c6 vé xung dot te nhiéu cd
van. N6i chuyén vai 5 ¢d van, nhian dwoc 7 ¥ ki€n khac nhau 1a di€u binh
thwong vi trong nhi€u treong hop, khdng ¢6 ciu trd loi chinh xac hodc
tuyét d6i nao. Moi nguoi thwong ¢6 nhirng quan di€m va kinh nghiém khac
nhau, ho dang phan &rng v&i cac thong tin dau vao khac nhau dya trén boi
canh cua chinh ho, ngay ca khi ching dwgc trinh bay ¢6 vé gidng nhau.

Gan day, Steve Blank, Ph6 Gido sw ¢6 van tai Pai hoc Stanford, cung
voi Brad, da ding cac bai viét trén trang WSJ Accelerators
(http://blogs.wsj.com/accelerators/). Cau hoi cho tuan la: “Khi nao ban nén
¢ mot ban giam d6¢ hodc mot ban ¢6” van?” Cau trd 1o cia Brad la: Bit
dau xay dyng ban giam d6c cia ban twr giai doan ddu. Cau tra loi ciia Steve
la: Pwng trao di nhirtng chiéc ghé& trong ban giam d6c cia ban. B€ ngoai, ¢6
vé ho c6 quan di€m trdi ngwgc nhau, nhung néu doc ky, ban s€ thdy ho
dang dé cap dén cung mdt van de.

Pay 1a mot treong hep kinh dién vé van dé€ cd van trong nglr canh cau
héi: “Khi nao ban nén cé mot ban gidm déc hodc mot ban ¢6 van?” Hay
bét TAu v&i bai bdo clia Steve:

Gan day, co mot nhom cwu sinh vién dén nha toi, ho dang boi roi vé
tinh trang tién thodi lwong nan nay. Ho da rat né lwc voi cong ty khéi
nghiép ciia minh, sdp tim ra sw phit ho'p gitta sdn phdm va thi triweong va
Oren, mot nha ddau tw thién than tiém ndang da tiép cdn ho. Oren tdp trung
vao dau tw ké’ tw khi 6ng roi Google cdch ddy 4 nam va hwong dén khong
chi mét ché ngbi trong ban gidm doc, ma con mudn lam chii tich ban gidm
doc. Nhom nghién ciru khong biét phdi lam gi.

Téi lang nghe ho chia sé t&i lui vé van dé nay. Sau dé, téi héi: “Tai sao
ong ay nén tham gia vao ban gidm doc ciia cdc cqu?” Ho t0 ra boi roi. Sau
do, ho trd loi: “Chiing téi nghi tdt cd cdc nha ddu tw déu co ghé'trong ban
gidm doc. It nhdt dé la nhitng gi Oren da ndi voi chiing 16i.”

O, héa ra vdy. Nhitng tin hiéu dé bit dau xudt hién trweéc mdt toi. Toi
nhdn ra da dén liic ban gidm doéc va cdc cd’van nén trao doi voi nhau.

T6i chi ra rang mot nha ddu tw tai chinh dong 4 vai tro trong cong ty:
thanh vién ban gidm doc, ngwoi quan sdt ban gidm doc (mét ngwoi tham
dw cudc hop ban gidm doc, nhwng khong tham gia biéu quyét), thanh vién
ban cd’vdn, hodc ngwoi khong coé vai tro tich cwe. Toi gidi thich, voi mot
cong ty tw nhdn, khong co yéu cau phdp 1y nao budc nha dau tw phdi co ghé’
trong ban gidm doc. Diéu dé ndi rang cdc cong ty von ddu tw mao hiéin din



ddt mot vong dau tw thwong dwa ra mikc ddu tw tity thudc vao vi tri trong
ban gidm doc. Va co vé nhw, néu thanh cong, cong ty khoi nghiép cia ho sé
cdn goi von bo sung thong qua mot vong goi von tw cdc nha ddu tw thién
thén démo rong quy mo.

Trong vai ndm gan ddy, cdc nha ddu tw thién than bdt ddu mudn cé mot
ghé trong ban gidm doc, nhwng t6i cho rdang ho thiec swe nén suy nghi ky vé
viéc liéu do co phdi la viéc cén ngay bay gio khong.

Ho phdn rng: “Nhwng lam sao chiing t6i c¢o dwoc loi khuyén chiing toi
can? Chiing toi da di dén diém cd rat nhidu thdc mdc vé cdc lwa chon va
moi quan hé chién lwoc. Khong phdi do la trdch nhiém cua ban gidm doc
sao? Do la nhitng gi chiing toi da dwoc hoc o triwvong kinh doanh.”

Téi nhén ra dit cdc cweu sinh vién ndm rét chéc Iy thuyét, nhieng da dén
liic ho cén bdt tay vao thwe hanh. Vi vay, téi da néi voi ho: “Suy cho cing,
ban gidm doc khong phdi la ban ctia cdc cdu. Cdc cdu co thé’thich ho va ho
ciing vdy, nhieng ho cé trdch nhiém vinh vién doi voi cdc co dong chir
khong phdi nhitng ngwo'i sdng ldp. Va ho ¢6 trdch nhiém vinh vién véi cdc
doi tdc gioi han ciia minh. Piéu do co nghia ban gidm doc la ong chii ciia
cdc cdu, va ho co nghia vy phdi toi wu hoa két qud cho cong ty. Mot ngay
nao do, cdc cdu sé bi mdt viéc néu ho nghi cdc cdu dang cdn tro sw phdt
trién cua cong ty.”

T6i dwrng lai mét chiit roi hoi: “Cdc cdu da lam viéc voi Oren bao ldu
roi?”

Toi da mwong twong ra cdu trd loi, nhwwng van cé chit that vong. Ho
noi da gap ong ta hai lan, mot lan khi ngdi uong ca phé va mot lan nita
trong bira trwa.

T6i dap: “Cdc cdu mudn suy xét vé viéc sé chi dinh ai do lam éng chu
cua cdc cdu chi vi ho sé ky séc mot khodn nho cho cdc cdu thoi sao?”

Liic nay, ho cang boi réi hon. Ho Idp ludn rdang ho can ngwoi cé thé
dwa ra nhitng loi khuyén tuyét voi hé tro- ho trong nhitng bwoc tién tiép
theo.

“Cdc cdu biét ban c6"van la gi khong?” Toi hoi. Qua biéu hién trén
khuon mdt ho, to6i nhdn ra ho khong biét gi, vi vdy toi tiép tuc: “Co vdan chi
la c&” van thoi. Ho cung cdp loi khuyén, nhitng loi gioi thiéu, cdc khodn
dau tw va gioi thiéu dé’ cdc cdu co thé thu hit nhitng tai ndng hang A+.
Mot c&" vdn cung cdp dwoc it nhdt hai trong s6” nhigng diéu trén la ngwoi
hitu ich.”



Ban c&’van khong phdi la mot thwe the’ phdp 1y chinh thiec nhiw mot ban
gidm doc. Piéu do co nghia la ho khong thé’sa thdi ban hodc co quyén kiém
sodt cong ty ciia ban. Du mdt s6"ngwoi sdang ldp mudn gdp cd van cuia ho
trong cdc cudc hop ban c6’ van hang quy, nhieng hdu hét cdc cong ty khong
thwe sw to’ chiee dwgre nhirng cudc hop ban c¢6’ van dwoi dang mot nhom.
Ban co thé’két noi vori ho “khi cdn” . Trong khi ban thwong dai ngd cho cdc
c6'van theo cdch truyén thong bang cd phiéi, nhirng t6i khuyén ban nén trd
ho twong xwng voi bat ky khodn dau tw nao cia ho vao cong ty — dé’ ho co
“vai tro trong cudc choi’”.

Mot diéu ciing quan trong khong kém vé ban c6’van: Ho la mot “vieon
wom” tuyét vori nhigng thanh vién ban gidm doéc tiém ndng bén ngoai. Ban
lam viéc voi ho trong mot khodng thoi gian dai va thdy chdt lwong ciia
nhigng loi khuyén ho cung cdp cung cdch chiing dwoc dwa ra. Néu ho la
nhitng ngwoi dong gop tam co thé gioi, khi ban goi mot vong von lon va
cdn mang vé mot thanh vién bén ngoai, hay chon ngwoi ma ban da lam viéc
cung trong ban cd’van nhw mot lwa chon Iy twong.

Cudi cung, toi cho rang dé nghi ciia Oren vé viéc tré thanh chii tich ciia
mot cong ty khoi nghiép 5 ngwo'i ¢o vé xudt phdt tw mong mudn ndng cap
ho so cia éng ta, chir khong phdi vi mudn to6i wu hoa cong ty khoi nghiép
cua ho.

Khi két thiic cudc tro chuyén, t6i cho rdang khong cé “cdu trd loi diing”
nao nhwng ho nén suy xét vé chién lwoc ban gidm doc ciia ho sao cho cdn
bdng giita nutc dj kiéin sodt trao cho ngiedi ngodi voi chdt lwong tuyét vo'i
cuia nhitng loi khuyén do ho mang lgi. Néu suy xét ky, ho co thé mudn giw
ban gidm doc ¢ s6" lwong hai ngwoti sdng Idp nhw bdy gio, sie dung mot
ban cé’ van tuyét voi, von co the’ bao gom cdc nha ddu tw & vong goi von
hat giong. Sau do, khi nhdn dwgc mot khodn ddu tw lon, ho co the’ bo sung
mot hodc hai NDTMH chuyén nghiép vao ban gidm doc ciia minh voi mot
cO'van tuyét vo'i trong vai tro thanh vién ban gidm doc bén ngoai.

Khi cdc sinh vién cii nay roi khdi nha toi, ho bdt dau diém lai nhitng
CEO giau kinh nghiém ma ho biét va chon ra nhitng ngwoi can gap mdt.

Steve Blank, Ph6 Gido sw ¢6 van, Pai hoc Stanford

Bay gio, hdy xem Brad néi gi trén blog cia minh.

Ban gidm doc dong vai tro quan trong o nhitng thoi diém khdc nhau
trong vong do’i ciia cong ty. Ban gidm doc ciia nhitng cong ty giai doan ddu



can tdp trung vao viéc mo rong doi ngii, giup cdc doanh nhdn tiép cdn thi
trwong va diwa cong ty di vao hoat dong.

Thong thwong, cdc doanh nhdn khéng thanh Idp mot ban gidm doc cho
den khi ho bi cdc nha dau tw thiic ép khi goi vong von ddu tién. Diéu nay
thit ngo ngan, vi ban dang bo lo' co hdi bo sung it nhdt mét ngwoi vao
nhom, voi cwong vi la thanh vién ban gidm doc, co thé giiup ban trdi qua
giai dogn dau cua qud trinh xdy dwng cong ty va goi vong von ddu tién.
Trong mét s& trwong hop, viéc lam nay mang tinh chuyén bién rdt lon.

Dui ban thiwong nhdn dwwgc loi khuyén vé viéc thanh Idp “ban cd” vdn”
ngay tw dau, nhwng téi nhdn thdy sw chinh thiec ciia mot ban gidm doc rdt
hitu ich doi vo'i cdc doanh nhén thong qua viéc tqao ra mot mirc do cam két
b’ sung tw cdc gidm doc. Viéc tré thanh co’van vé cung dé dang — khong co
cam két chinh thirc hodc trdch nhiém phdp ly doi voi cong ty. Tuy nhién,
néi la gidm doc, thi ban dot nhién c6 nhitng “nhiém vy vinh vién” ma di
hiém khi phdi thwc hién trong giai doan ddu, nhwng chiing lai lam tdng
mirc do nghiém tiic cua vi tri do.

Rat nhidu doanh nhdn khong mudén mét ban giam doc gdy rdc réi cho
ho twr giai doan dau. Cdc doanh nhdn mudn kiém sodt cong ty, khong mudn
chiu trdch nhiém trwoc ban gidm déc, hodac khong mudn lang phi thoi gian
giao tiép voi cdc thanh vién ban gidm doc. Day la mot suy nghi sai ldm phd’
bién vé ban gidm doc cua cdc cong ty giai doan dau.

Cong viéc cua mot thanh vién ban gidm doc giai doan ddu la ciing co
thanh céong cia CEO va cdc doanh nhdn. Diéu nay co thé xudt hién dwoi
nhiéu dang thiec va phong cdch khdc nhau, nhiwng vé co bdn, do la vai tro
ho tror.

Du gi thi cudi cung ban ciing sé dé’ cdc nha ddu tw ngoi trong ban gidm
doc thoi, nhwng toi khuyén khich tat cd cdc doanh nhdn nén bo sung it nhdt
mot gidm doc bén ngoai vao cong ty moi khoi nghiép cua minh. Cdc gidm
doc giai doan ddu phu hop nhdt la cdc CEO, nhitng ngwoi co the’ la dong
sw vo'l ngwoi sang Idp va giup ngwo'i nay hiéu nhirng diéu anh ta khong
hiéu, dang tim cdch xw Iy hodc chi don gidn la thiéu kinh nghiém. Cdc
CEO nay nén co nhiéu kinh nghiém hon hodc co nhikng trdi nghiém khdc
biét, nhieng ho ciing nén hiéu linh viec chinh ciia ban va sdn sang danh tho'
gian giup ban.



Néu ban goi von tw NDTMH trong giai doan ddu, trong vong hat giong
hodic Series AS, hdy chudn bi tw twdng vé viec NDTMH sé mudn cé chd
ngoi trong ban gidm doc cia ban. Néu ban sé hitu hai NDTMH, mdi nguwo'i
s&€ muoén mot ghé. Néu ban chwa nghi dén viéc bo’ sung mot gidm doc bén
ngoai, thi gio la liic nén lam.

8 Vong goi von Series A 1a vong von dau tién tai tro cho mot doanh
nghiép mdi sau khi ngu6n vén hat giong da dwoc cung cap va st dung.
Thong thwong, diy la khi cdc nha dau tw bén ngoai dwoc quyén s& hiru
cong ty Tan dau tién. Khoan tai tro' nay thwong dwgc cung cap theo hinh
thirc ¢G phi€u wu dai va ¢ th€ ¢6 cac diéu khoan trong treong hop tai tror
nhiéu, dwdi dang c6 phi€u phd thdng hodc cd phi€u wu dai, trong twong lai.
(BTV)

Co cdu mdt ban gidm doc dien hinh giai doagn ddu thwong gom hai
ngwoi sdng ldp, hai NDTMH va mot gidm doc bén ngoai. C& gdng can
bang giita sO"ngwoti sdng ldp va cdc nha dau tw trong giai dogn dau, voi
gidm doc bén ngoai dong vai tro ldp day nhirng thiéu sot con lai.

Hay bdt ddu qud trinh nay tir som. Hay xem ddy la viéc bé sung nhitng
nguwo'i tai vao nhom cua ban.

Brad Feld, CEO Foundry Group

Khi ban doc bai bdo cua Steve va thdy: “Steve bao ding bo sung mdt
thanh vién ban gidm ddc cho dén khi goi dwgrc mot vong von dau tw mao
hi€m,” va r'oi ban doc bai bdo cia Brad v&i két ludn: “Brad néi hay bo sung
mot thanh vién ban gidam doc trede khi goi mot vong von ddu tw mao
hi€m”. Ra't d& d€ ban di dén két luan: “Oi, dwong nhw c6é sy mau thuin &
day. T6i nghi minh phai chon m6t bén r'6i.” Ban c6 the€ ké bang phan biét
“Brad noi, Steve néi”, ki€u nhuw vay!

Nhung néu xem xét ki hon, ban s& thd'y ho déu mudn 4m chi rang:
“Hay can nhic ky ludng vé ngudi ma ban mudn bd sung vio ban gidm
dd’c.” Va ban ¢6 van la mot lya chon an toan hon.

PAC PIEM CUA THANH VIEN HUU ICH TRONG BAN CO

VAN
Du mot s6” dic di€m cua thanh vién ban c& van chdng chéo voi dic
diém cda thanh vién ban gidm dd'c, nhwng ban ¢ van s€ khac biét vé co

ban so v&i ban gidm d6c. Ban giam ddc lam viéc cho tat ca cac ¢ dong,



trong khi ban c& van chi lam viéc cho CEO. Du¢i diy 1a mot s& diéu ma
mot thanh vién hwru ich trong ban ¢6 van s€ mang lai cho ban:

Kha nang bo sung thanh vién chinh thirc cho ban giam d6c, cac ky ndng
va tw duy cta nha dau tw. Biéu quan trong 1a thanh vién ban c¢& van hi€u
anh ta dong vai tro khac so v¢&i thanh vién ban giam doéc.

Cam két 1au dai. Kién tao mot cong ty thanh cong phai mat mot thoi
gian dai. Mic du cédc thanh vién ban c¢& van chi gdy dnh hudng ngin han
nhwng ho s€ ¢6 anh hwdng lon hon nhiéu n€u cé quan di€m dai han vé
hoat ddng phat trién ctia cong ty.

Tw duy sédng tao. CEO va cdc thanh vién cua nhém lanh dao nhan dwoc
nhtrng thong tin sdng tao cang nhiéu cang tdt. Du mot s6 thong tin nay c6
th€ dén twr ban giam d6c, nhung né thwong bi han ch& bdi dong lwc gitra
ban gidm d6c va CEO. Thanh vién ban c¢& van c6 th€ 1a ngudn luc day &p
nhirng tw twdng sang tao.

Kha nidng phan rng. Phan (rng nhanh ra't quan trong — CEO sé tim ki€m
s trgr gitip cu the tir cac thanh vién ban ¢§ van, va nhirng phan h'6i ma't vai
ngay mai ¢6 1a vo ich.

Thai d6 on dinh va tich cwc. CEO da gap du loai siec ép tw tit cd cac
van dé lién quan dé€n doanh nghi€p. Ban ¢4 van c6 the' 1a novi an toan, thoai
mai d€ CEO tim ra cdc van dé cu th€, nhan dwoc sy tw van va phan h'di
trgc ti€p.

Co the dau tu tién mat vao cong ty va dong vai tro quan trong trong
cudc choi khéi nghi€p. Mark Suster, d6i tdc cia Upfront Ventures, viét
trong blog cia minh: “Ngay ca viéc nhan dwoc 10.000 do-la tv mdt ngwoi
tng 1a tri€u phud va vo cung thanh cong cling khi€n ban vui vé. Vi vay, ban
c6 nhiéu kha nang nhan dwoc nhiéu gia tri hon.”

CHON LUA THANH VIEN BAN CO VAN

Trong cudn The Four Steps to Epiphany ctia minh, Steve Blank cho
thay mot cong ty khoi nghi€p nén tuyeén dung 5 thanh vién khac nhau vao
ban c& van & céc giai doan khéac nhau trong qua trinh phét trién.

1. Ky thuat: Tw van phat tri€n san pham.

2. Kinh doanh: Heéng dan chién lwgc kinh doanh.

3. Khéch hang: Binh hwdng vé tinh nang/gia tri san pham.

4. Nganh: Cung cap chuyén mon linh vue.

5. Bé4n hang: Tw van chi€n thudt ban hang va tao ra nhu cau.



Phé Giam ddc caa Blackberry, T. A. McCann, goi ¥ rang ban nén bét
dau bang cich xdc dinh cdc ky ning minh cin d€ tré thanh mot doanh
nghiép thanh céng. Sau do, liét ké cac ky nang clia ngwoi sang 14p va cac
thanh vién ban gidm ddc. St dung thong tin nay d€ xac dinh nhirng khoang
trdng cua ban, va bo sung thanh vién ban ¢6 van d¢ 1a8p day nhirng khoang
trong 4.

Trong trrong hop nha dau tw ¢6 it hodc khong c6 kién thirc vE céc khia
canh cu th€ ctia doanh nghiép, thi ban cd van s€ la mot tai san khong I6.
Adam Rodnitzsky, Giam déc Ti€p thi san pham cua ShopperTrak noi:
“Chung t6i ludn & gan khach hang va bi€t rd't nhiéu vé linh vyc nay hon
bat cr ai — nhirng ngwoi sang 14p 1a cac chuyén gia thye t€. Nhuwng doanh
s0 ban hang la di€m y&u cia chiing t6i. D€ giai quyét van dé do, ching toi
da d€ mot c¢6 van bi€t rd nhirng thach thirc nay tham gia vao qua trinh ra
quy€t dinh vé cic kénh ban hang cia doanh nghié€p. Chiing t6i qua lo ngai
vé thach thirc nay nhung c6 van ctia ching tdi la mot tai san v6 cing 1omn.”

NHUNG THACH THUC CUA BAN CO VAN

Du ban ¢6 van c¢6 the€ ra't htru ich, nhung ho cling c¢é nhirng mat trai
riéng, & cd cap dd c6 van cu the 1an cdp dd ban cd van. P61 vdi nhing
ngurdi méi bt dau, cic ¢d van c6 thé 1a nhitng ngwdi déng gép tuyét vori
voi te cdch cd nhan, chr khong phai nhe mot nhém chirc nang ph6i hop
toan dién. P'ong sang 1ap Scott Bainnister cua IronPort Systems néi: “Tai
IronPort, ching tdi ¢6 cac c& van chi khong ¢6 mot ban ¢6 van. Mot ¢&
van s€ xudt hién & hau hét cac cudc hop ban gidm ddc du khong c6 ghe
trong ban gidm doc, v&i tw cach 12 ngudi quan sit chang han. Mot ngudi
khac dwa ra nhirng 101 khuyén vEé quan 1y hodc nhan s cho CEO. Va chiing
toi khuyén khich cac CEO c¢6 ¢6 van riéng. To6i nghi co’ ché nay hi€u qua
hon 1a coi ho nhi mdt ban c6 van.”

Céc thanh vién ban ¢§ van c6 nhirng mirc d6 tham gia khac nhau. La
ngwoi sang 1ap, ban phai dwa ra ky vong va dam bao cac thanh vién ban c&
van c6 chung muc dich v&i ban. Nhi€u ¢6” van nhiét tinh lic dau nhwng sau
d6 bi€n ma't khi cac thoa thuin vé quyén chon cd phi€u dwoc ky két. Hay
lam 16 cdc ky vong, cam két vé thoi gian va cach ban do lwong dong gép
ctia mdi thanh vién ban cd van.

Hiy dam bao rang ban nim dwoc trede bt ¢t xung ddt ndo. Nhitng cd
van tuyét voi thwong tham gia vao nhiéu cong ty khdi nghiép khac nhau.
Diéu nay c6 th€ tao ra xung dot vé thoi gian, sy chd y va tinh bao mat. Cac



cd van li€m chinh s€ dam bdo sy bao mat va toén trong y twdng cda ban,
trong khi nhirng ngwoi khac ¢ the bat can hon. Nhi€ém vu cda ban 1a phai
hi€u r6 nhirng xung dot nay tredc khi ky két thda thuan.

La nha sang 1ap hodc CEQ, ban c6 ra't nhi€u wu tién canh tranh. Du viéc
s& htru mot ban ¢6” van c¢6 the€ rat htru dung, nhwng hay cam k&t danh thoi
gian nudi dwong va duy tri cdic mdi quan hé. N€u ban lo’ 1a, ban ¢6 van sé
chi 1a mot danh sach nhtrng céi té€n trén trang web cua ban.



CHUC NANG CUA CUOC HOP BAN GIAM POC




CUOC HOP BAN GIAM POC CHINH THUC

¢¢ nh da nhén tién d4u tw t ho — gio ngung ngay viéc rao

hang lai di!”, d6i tac Eric Jensen cua Cooley LLP néi. “Cac

EO thwong td chirc cude hop ban giam d6c dau tién cua ho

nhw th€ dang chao hang cic nha dau tw — chia sé v€ viéc cong ty ctia minh

tuyét vori nhw thé nao, thi trrong 1on ra sao va mo ta tadm nhin. Nhirng viéc

nay khong con can thi€t. Cac nha dau tw hién dang & trén thuyén va da dén
ldc ban givong bu'dm ra khoi voi sy tror gidp ctia ho.”

Mot cudc hop ban gidm d6c dién hinh thwong kéo dai 1-4 gio, tuy
thudc vao chwong trinh lam viéc. Cudc hop bt d4au v&i viée cha tich tuyén
bd 1y do, sau d6 CEO cung ca’p thong tin cap nhat vé hoat dong kinh doanh
va tém tét cdc chi s& quan trong. Gidm d&c Tai chinh c4p nhat thong tin vé
tinh hinh tai chinh. Phé Gidm d6c¢ Kinh doanh bdo cdo hi€u suit cia quy
tredc va k& hoach quy sau. Pho Giam ddc Ky thuit dwa ra céc tinh ning
chinh cho phién ban k& ti€p, va Ph6 Gidm doc Marketing tong két cac k&
hoach ra mit. Sau man cdp nhat, ban gidm ddc gidi quyét cidc van dé quan
trong, thwong gom 1-3 van dé 1on. Ban giam dd'c twong tac, dat cau hoi va
cung cAp hwdng din, phan h'oi trie tiép trong qud trinh thdo luin. Vao cudi
budi hop, CEO budc ra, va ban giam dd'c ti€n hanh mot phién diéu hanh
ngin d€ thio luan vé tién do va ba't ky van dé nao ndy sinh. Sau d6, chi
tich ti€p loi CEO d€ thao luén veé bat cir di€u gi xua't hién trong phién hop
kin.

“P& cudc hop ban gidm doc dién ra tdt dep, CEO phai biét néu ra cic
van dé quan trong, kich thich thdo luén hi€u qua ma khong gay cing théng,
te d6 dat dwoec sy d6ng thudn mot cach kip thoi,” dong sang 1ap EDF
Ventures, Thomas Porter, cho hay.

PUA RA LICH TRINH HANG NAM

Du fan sua't hop ban gidm doc nhw thé nao di nwra, hay tao lich trinh
hing nim vao d4u mdi nim. Tuy sdp x&p thdi gian gip mit trong ci nim
c6 vé 1a viéc khé khin, nhung ban c¢an hiéu ring cédc thanh vién ban gidm
do'c, dic biét 1a cac nha dau tw ¢6 the’ dam trach vi tri & hang chuc ban giam
doc va c6 lich trinh ra't ban ron.



Tén sud't hop tuy thudc vao tung giai doan hoat ddong cua cong ty,
nhwng ban nén to chirc hop it nha't mot Tan mot quy. “Hau hét cac cong ty
ma&i thanh 14p déu t6 chirc hop ban giam dd'c thwong xuyén hon, ¢6 khi la
mot thang mot Tan. Moi thir thay doi qua nhanh, va trong thoi gian dau, cac
nha dau tw cling khong hi€u hét vé doanh nghiép cta ban. Trong hai thang,
ra't nhiéu diéu cé thé€ thay doi & mot cong ty khai nghi€p don thuan.” Mark
Suster, ddi tic ctia Upfront Ventures, cho rang cdc cong ty nén t& chirc hop
hing thdng trong 2 nim d4u tién, sdu tuAn mot Tan trong nim 3 va4, sau d6
12 hai thang hodc mdi quy mot Man.

CHUONG TRINH LAM VIEC CUA CUQC HOP BAN GIAM
POC

Hay xdy dwng va cong bd chwong trinh hop tredc mdi cudc hop. CEO
cua Orbotix, Paul Berberian, khuyén khich st dung chwong trinh lam viéc
d€ moi nguwoi tap trung vao cac van dé chinh. “Trwdc cudc hop ban gidm
doc, toi ty hdi ban than: Cau ma td6i mudn ho nghe trong cudc hop nay la
gi? C6 phai la toan bd cac hé thong déu di vao hoat dong? Chiing ta dang
huwdng d&n muc tiéu — hay ching ta ¢an tro gitp? To6i c& gdng tém tit cudc
hop trong ba phiit va sau d6 xay dyng noé tw d6.”

MO0t cudc hop ban gidam doc tdt dep gidi quy€t cac van d€ quan trong
nha't va tap trung vao cidc van dé chién lwgc ma doanh nghiép gap phai.
Cap nhat tinh hinh kinh doanh nén dwoc dé cép trede cudc hop. Viéc bao
céo tinh hinh chi nén dién ra t6i da 30 phit va phan 1on cudc hop can tap
trung vao cic van dé mang tinh chi€n luworc.

Nhiéu CEO cua cac cong ty khdi nghiép cdp nhat thdng tin trong phan
tred’c chwong trinh lam viéc va day cac muc thao luin chién lwoc xuéng
cuo1 cudc hop. Néu khong tip trung vao cac van dé chinh, cudc hop sé dan
trai vi khong c6 chwong trinh lam viéc chat ché, va tredc khi ban biét diéu
dé, cac thanh vién ban giam d6c dd mudn roi di. Trong ki€u cudc hop ban
gidm dbc nay, chi ti€t quan trong nhat cia chwong trinh lam viéc khoéng
dwoe quan tdm ding mirc. Pay 1a mdt thi€u sét ma hdu hét cac thanh vién
ban gidm d6c nhin thdy va phan nan. Trong mo6t nghién ctru cua hay
McKinsey vé 586 gidm ddc cong ty, nhitng ngwdi tham gia chi ra rang ho
mudn ting gd’p doi thoi gian danh cho céac cude thao luan chién lwoe.

CEO chju trdch nhiém thiét 14p chwong trinh 1lam viéc cho mdi cudc
hop, nhwng nén giao cho quan ly cdp dwdi nhiém vu ki€m tra cac van dé
chinh tredc cudc hop. CEO Nexaweb Technologies, Chris Heidelberger,



chia sé kinh nghi€ém cua 6ng vé viéc thi€t 1ap chwong trinh lam viéc cho
céc cudc hop ban giam doc.

T6i da khong co sw chuan bi chu ddo dé’ qudn Iy ban gidm doc ldn dau
tién. Nhiém vu cua CEO la lanh dao ban gidam doc — toi thiéu chuan bi va
khong mdy thodi mdi khi la ngwo'i chii tri kiém lanh dao trong béi cdnh cdc
cO’ déng lon. N6 da thay doi rat nhanh — vai tro ciia t6i la ddn ddt manh mé.

T6i da dén gap ban gidm doc dé xin loi khuyén cung thong tin vé chién
lwore va dwong hwong. Téi da ddn ddt chiwong trinh lam viéc voi mot vai
cdu hoi mo.

Cdch thich hop hon la ddt ra dinh hwong, sau dé moi moi ngwo'i phdn
hoi. Xwr Iy nhitng phdn hoi do va quyét dinh xem ddu la thong tin co hodc
khong co gid tri. Cudi cung, chot lai loi khuyén ban sé sir dung.

Sai lam l6'n nhdt ma t6i mdc phdi la tham dw cdc cudc hop ban gidm
doc voi cdc cdu hdi mé qud rong. Ho chira chdc da phdi la nhém co'van.

Chris Heidelberger, CEO Nexaweb

TAP TRUNG VAO CAC CHI TIET QUAN TRONG

Thay vi d6i mit véi nhitng chi tiét hing ngay lién quan dén hoat dong
kinh doanh, hdy st dung ban giam dd'c d€ gitp ban gidi quyé&t nhirng thach
thiec chi€n lwgrec chinh. M6 hinh kinh doanh cta ban ¢6 thay doi khong?
Ban c6 m&i quan hé ddi tac quan trong nao cé thé tao ra hoac pha vo doanh
nghié€p khong? Khi nao ban can mdt vong goi von m&i? C6 giam doc chu
chot nao khong tham gia vao viéc nay khong?

Xung dot gitra cac thanh vién ciia nhém quan 1y, thanh vién cu th€ cua
ban gidm d6c, hodc gitra ban quan ly va ban giam ddc ra't can dwgrc lam ro6.
Thomas Porter néi: “Trong nhirng tinh hu6ng nhw vay, hdy cdi mé va trung
thie — dung ¢6 Itra phinh ban giam doc. Ho sé thdy van dé ngay 1ap tic.”
Véi trr cach 1a CEO, s& hiéu qua hon nhidu néu ban nim virng nguyén nhin
xung dot. Trong cudn sdch Crucial Conversations: Tools for talking when
stakes are high (tam dich: Nhirng cudc thao luan quan trong: Cac cong cu
thdo luén khi xung dot & mirc cao), Patterson va cac cong sy da dwa ra mot
bd cOng cu ma ba't ky ai cling ¢6 the€ st dung d€ binh tinh x& ly xung dot,
bao gom:

e Cam k&t tim ki€m muc dich chung. T4t ca chiing ta d€u mudn cong ty
thanh cOng.



 Nhan ra muc dich ding sau chi¢n lrgc. Ban khong hai 1ong vé&i tinh
hudng hodc k&€t qua nay va muén lam gi d6. Toi hi€u vi tri ctia ban.

e DPwa ra moét muc dich chung. Khi ching ta vieg't qua tinh huéng nay,
cong ty c6 th€ manh mé hon.

o Pua ra cdc chién lwge mdi. Chiing ta tp trung vao cit gidm chi phi va
giam badt chi ti€u tién mét ngay bay gio’ thay vi goi mot vong von mai
thi sao?

CEO cua quy dau tr mao hi€m Renaissance, Christopher Rizik, da dwa
ra c4ch sdp x&p cdc cudc thdo luan nay & cap dd ban gidm ddc: “Trudc hét,
voi tw cach 1a CEO, ban giam d6'c da dau tw vao ban. Ping khién ban gidm
dd'c lam viéc nhiéu hon mwrc ban cin — dwa ra moOt khudén khG va mot s6
lra chon cuing voi mot khuyén cdo.”

CEO Tim Miller ctia Rally Software néi: “Né&u ban khong chéc chin vé
céch tiép can va'n dé, hdy bat d4u trao ddi tryc ti€p vdi mot thanh vién cha
chdt cua ban gidm ddc.” Thay vi dwa ra mot s6 khfmg dinh hodc dat ra cac
cAu hdi mé, hay dit van dé dudi dang cic gia thuyét bang cich st dung
ngon ngtr nhu:

» Day la mot van dé toi khong biét cau tra 1o — cho toi vai goi y liéu toi
nén bét dau tir dau.

e Daiy la nhirng gi t6i mudn lam — cho t6i bi€t li€u téi c6 nhdm khodng.

e Toi da dwa ra quyét dinh nay va téi mudn tham khao y ki€n ctia quy
Vi.

CEO cua VictorOps, Todd Vernon, néi vé fam quan trong cua viéc
nghién ctru ky lwong va phan tich tredrc khi dat cau hdi cho ban giam déc
nhuw sau:

Toi nght ban c6 thé’ ddt ra bat ky cdu hdi nao voi ban gidm doc, nhung
triwoc khi lam viéc do, ban phdi nghién cieu triwoc — cho ho thdy phan tich
cia ban. Ban phdi cung cdp cho ho die liéu dé lam co s& cho cdu trd loi
cia ban. Cho ho thdy phdn tich t6t nhdt ciia ban va ban ddnh gid no nhw
thé’nao. Sau do ddt ra cdu hoi.

Cdc CEO tré khong lam diéu nay vi ho s¢ sé dwa ra hai phdn tich vé
mot tinh hudéng, va ddp dn lai la phdn tich thie ba ma ho thdm chi khong
nght dén. Nhwng dé’ co cdu trd lovi, ban phdi lam vdy — nhigng thdch thiec



nhw vay la sw ddnh doi dé’ dwoc & bén nhitng ngwoi vo cing thong minh.
T6i sé khong bao gior ddt ra mot cdu hoi trong cudc hop ma khéng co cdu
trd loi cua riéng toi dé’ dwa ra thdo ludn. Diéu t6i té nhdt co thé xdy ra la
ho sé co nhitng y kién khdc nhau vé nhirng gi ban nén lam. Va ho sé khong
dong v. Nhwng toi té hon, ho sé nghi: Tai sao anh ta lai hoi chiing ta — do
la cong ty ciia anh ta ma? Do la mot trong nhirng sai l[dm lon nhdt ban co
thé’mdc phdi voi tw cdch la CEO.

Todd Vernon, CEO VictorOps

GUI TAI LIEU CUOC HOP CHO THANH VIEN BAN GIAM
POC

Ban nén gt goi tai liéu cho ban giam d6c it nhat 48 gio trede cudc
hop. Pam bao ban gidm dd'c da thoi gian d€ doc céc tai liéu.

CEO cua Trada, Niel Robertson, dwa ra quan diém vé chu ky ti€u cuc
ctia cdc cudc hop ban gidm d6c v nghia do sy vdi va vao nhirng phit cudi
nhuw sau:

Hau hét cdc CEO thwong khong lién lac thwong xuyén voi cdc thanh
vién ban gidm déc. Ho xem cdc cudc hop ban gidm doc nhw la thoi giandé
giao tiép voi ban gidm doéc. Vi vdy, ho tdp hop tai liéu cudc hop va giri né
di vai gio hodc mot dém trwcc khi cudc hop dién ra. Pay la mot trong
nhitng hanh vi toi té nhdt cua CEO. Va khi cdc thanh vién ban gidm doc
xudt hién, ho khong co thoi gian dé nghién ciru tai lidu; do do ho sé ndm
dwgc thong tin chu yéu thong qua cudc hop. Viéc nay budc ho phdi dwa ra
nhitng nhdn xét sdo rong va tam thwong. Ban mudn ho thwe sw dwa ra
nhitng loi khuyén hop ngie cdnh, cu thé. Thé nhwng néu ban khéng cho ho
du tho'i gian dé xie 1y tai liéu, ban da mat co hoi do.

Niel Robertson, CEO Trada

Gidm doc chién lwgc cia Tap doan Lién doanh Madrona, William
Ruckelshaus, néi: “Mot thanh vién ban gidm d6c khong xem xét ky lwong
vé cong ty cho d&n khi ho bit dau chuah bi cho cudc hop. P& c6 dwge quan
di€m tich cwc, CEO phai chia sé thong tin cu th€ tredc d€ thanh vién ban
giam do’c nay c6 sy chuan bj.”

Khi céc thanh vién ban giam ddc chwa xem xét tai li€u trwdc, s€ co rat
it c4c cudc trao ddi htru ich dién ra. Niel Robertson tuyén bd:

Ban gidm d6c cam thay nhw thé ho phai bd sung gia tri, ho phai néi
diéu gi d6. Trong tinh hinh nhw vay, 95% cudc thao luan la vé hoat dong
kinh doanh co’ ban va 5% cac van dé quan trong bi tri hodn vi khong c6 bat



ky thong tin dAu vao thuyc t& ndo. DAy 12 mot chu ky tiéu cuc tiép dién bdi
ban giam dd'c khong thyc sy bi€t nhirng gi dang xay ra. K&t qua la, CEO
chi dang c& ging gidi quyét moi thtt mot minh. Piéu ndy tao ra mot dong
lyc tiéu cyc trong ban gidm do'c ma cudi cung nod s€ bung Ién.

THOT GIAN DIEN RA CUQC HQP

Mot cude hop ban gidm ddc dién hinh kéo dai khoang 1-4 gio. Trach
nhiém ctia CEO va chi tich ban gidm dd'c 14 ddm bao ring cudc hop bét dau
va két thdc ding gio. TG chirc mot trdi nghiém giao Iwu, dn tdi trede hodc
sau cudc hop ban gidm dd'c gidp tao ra mdi quan hé mat thi€t hon giwra céc
thanh vién ban giam doc.

CEO Matt Blumberg ctia Return Path néi vé gid tri ctia viéc to chirc trai
nghi€ém giao lwu gitra cdc thanh vién ban gidm do'c:

Vé co bdn, ban gidm doc cdp cao khong khdc biét gi so voi bdt ky doi
ngii cdp cao nao khdc. Nhom can phdi cé mot diéu 1é ré rang hodc mot bo
cdc trdch nhiém, nhitng dwong ddy thong tin ré rang va doi thoai mo. Va
nhw vo'i bat ky nhom nao, hday ddm bdo moi ngwo'i trong ban gidm doc biét
cdch két noi voi nhau ¢ cdp do cd nhdn, vi do la yéu t&" cin deé’ xdy dwng
moi quan hé 16t dep va giao tiép céi mé, cd bén trong ldn bén ngoai cdc
cudc hop ban gidm déc. Chiing téi ludn dn t6i trieéc hodc sau moi cudc hop
ban gidm doc dé’ thiic day hanh vi nay. Co nhiéu hinh thirc khdc nhau: doi
khi chi la ban gidm doc, doi khi ban gidm doc va cdc qudn Iy cdp cao; doi
khi chi la an t6i, doi khi la mét sw kién nhw choi bowling hodic tham dw lop
ndu an. Nhwng du & hinh thirc nao di niga, va ciing khong cén phdi qud ton
kém, toi nhdn ta do la mot hoat dong vo cung gid tri trong hoat dong xdy
dwng doi ngii ban gidm doc theo thoi gian. Ban sé khong thé trdi qua cd
ndm ma khong to’ chiec bira t61 hodc to chiwee gdp mat doi ngii... Purng doi
xwe vo'i ban gidm doc cua ban theo cdch do!”

Matt Blumberg, CEO Return Path,
http://www.onlyonceblog.com/2007/11/the-social-aspe

CUOC GOI THAY VI CUOC HOP BAN GIAM POC

Thuong thi cdc cudc goi ban gidm d6c dién ra trong mot thoi gian
ngﬁn. Ching thwong dwoc thye hién thdong qua mot cudc goi hodi nghi thay
vi mot cudc hop mat tryc ti€p. Poi khi, cude hop ban gidm doc chi 1a phién
cap nhat dinh ky va mot cudc goi l1a vira du. Trong nhirng tinh huéng nay,
thong tin chu yé€u mang tinh mot chiéu — tv CEO dén ban gidm d6c. Néu
c6 nhirtng muc cu th€ can thao luian hoac bd phié€u, ching nén dwoce giam
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sat chit ché béi CEO hodc chi tich ban gidm ddc. Hay xdc dinh ring néu
c6 bat ky chu dé nao c¢an thao luan sau hon hodc can sy tham gia tich cyc
hon, ban nén t& chirc mdt cudc hop ban gidm dd'c truc ti€p.

Du tdc do va hi€u qua la nhirng 1¢i thé rd rang ctia mot cudc goi, nhung
thach thirc ciia né gom: c6 cac cudc goi nho, thi€u sy tham gia hodc hop
tac. Xy dung sy dong thuan thong qua mot cude goi ciling gin 1ién v&i
nhirng thach thirc riéng, dic biét 1a xung quanh cac chia dé phirc tap. Do do,
de’ thyc hién mot cude goi, hay dwa ra mot chwong trinh 1am viéc chat ché,
mot nha lanh dao chi tri cudc goi, va tai lidu bang vin ban dwoc gl trude
dén cic giam doc.

Néu dinh dwa ra mot @& nghi chinh thirc thong qua cudc goi, hiy bit
d4u bang cdch diém danh nhitng ngwdi tham dy. Nhitng ngwdi tham di nén
c6 co hoi can nhic va khging dinh vi tri cda ho. Yéu cau mdi ngwoi 1én
ti€ng, dac biét 1a nhirng nguwoi ¢ the gitr im lang: “Jack, ching t6i mudn
nghe y ki€n ctia anh vé van dé nay. Anh ¢ thé chia sé suy nghi ctia anh
khong?” N&u mot ngwoi dang ki€m soat cudc tro chuyén, hdy thé nodi:
“Cam on y kién ctia anh. Nhitng ngwoi khac ¢6 y kién gi khong?” Lam rd
vi trf ciia mdi ngwedi véi mot ciu néi nhw: “Vay, trede khi két thic van dé,
hay d€tdi diem lai phan h'di caa céc vi.”

NHUNG NGUOI THAM DU TU XA

Khi ¢6 m6t hodc nhiéu nguwoi tham dy tir xa trong mot cudc hop ban
giam ddc, hdy xem xét sit dung hoi nghi video thay vi hdi nghi thoai.
Nhung hdi nghi video gia ré, thong qua Skype va Google Hangouts, hién
nay da dap ng dwgc nhu ciu. Cac hé thong hdi nghi video chuyén dung
cao cap nhu Cisco va Lifesize cling 1a khoan dau tw hop 1y.

Hoi nghi video thay doi dang ke cac dong lwc. N&u dwoc thyc hién
ding din, né cling hiéu qua gin gidng nhw viéc gip tryc tiép nguoi dé
trong phong. Khong gidng nhw loai hinh hdi nghi thoai, noi moi ngwdi dé
bi sao nhang, ki€m tra e-mail ctia ho, hodc tham gia ho hirng, loai hinh hoi
nghi video nay khi€n nhttng ngwoi tham gia khong the lor 1a. Va nhirng
ngwoi trong phong cling luén nhan thiec dwoc sy hién dién cda nhing
ngwoi tham dy tw xa.

Trong vai nam qua, ching t6i ngay cang st dung nhiéu video hdi nghi
d€ nhirng nguwoi & xa ¢ th€ tham dw cac cudéc hop. Khi dwoe thye hién
ding, n6 hiéu qua khong kém gi cac cudc hop tryc tiép.

QUY PINH CUQC HOP



V&i twe cach 1a CEO, d6 1a cudc hop ctia ban — ban phai dwa ra quy dinh
cho cudc hop. Trinh bay r6 rang nhirng diéu don gian nay, chzalng han nhw
liéu nhirng nguwoi tham gia ¢6 dwoe st dung dién thoai hodc ¢ th€ ki€m tra
email trong cudc hop hay khong. Cac ban cé st dung may tinh xach tay
trong cudc hop khong, hay tdt ca may tinh, mdy tinh bang va dién thoai
thong minh déu khong dwoce st dung? Céc ban c¢6 nghi giai lao 5 phit mdi
gio hop hay moi ngwoi chi nén ra ngoai di v€ sinh khi can?

P06 dn la mot van dé khac trong cudc hop ma chiing ta thwong khong
de y. Brad 1a mdt ngwoi an chay va trong hang nghin cudc hop ban gidm
ddc, lya chon duy nha't ciia anh la banh sandwich va khoai tdy chién. Ban
khong can qua cau ky, dac biét 1a mot cong ty khdi nghi€p chwa c6 doanh
thu, nhung viéc biét s& thich an udng cta tng thanh vién trong ban giam
do'c va d€ tam mot chit dén viée sdp x&p @6 dn udng sé tao ra thién cam
rat 1on.

Du d6 1a nhirng viéc khong may quan trong, nhwng néu moi ngwoi biét
va van hanh thong qua viéc st dung céc quy tic chung, ban s& c6 mot cudc
hop hiéu qua hon. Moi nguoi sé ton trong 14n nhau hon khi khong ai thay
chuan myc vin héa khac biét nao khi€n nhirng ngwoi khac trong cudc hop
cam thd’y khong dworc ton trong.

QUAN LY PONG LUC GIUA NGUOT VOI NGUOT

Quan 1y m&i quan hé trong ban gidm ddc va cac dong lyc diang sau nd
ddi héi sy chd y lién tuc. Niel Robertson cho rang: “Tdi khong tich biét cac
khai ni€ém vé mdt cudc hop ban gidm ddc khdi mdi quan hé ctia ban gidm
do'c — hai y&u t& nay gén b6 mat thiét v&i nhau. N&u ban c6 mdi quan hé
16ng 1éo v&i cac thanh vién ban gidm ddc, cau tric cudc hop ban giam dd'c
s€ thay doi kha nhiéu. N&u ban ¢6 mdi quan hé gan gilii va nha't quan voi
ban gidm dd'c, ddng lyc ctia cudc hop ban gidm doc s€ ra't khac.”

V&i te cach 1a 1anh dao cong ty, CEO nén dit ra cac ky vong vé cach
dwa ra quy€t dinh. CEO cua Techstars, Mark Solon, giai thich: “Viéc CEO
dwa ra dong luc trong cudc hop ban gidam déc dau ti€n giwr vai tro ra't quan
trong. N6 ¢6 theé don gidn chi 1a ciu néi: ‘T6i muén nghe 101 khuyén cua
cac vi trede khi dwa ra quy€t dinh. N&u cac vi khong hai long v&i hiéu suat
cua toi, cac vi co th€ sa thai tdi’. Mot doanh nhan khéi nghiép I'an dau dwoc
vay quanh b&i cac nha dau tw ¢6 kinh nghiém hon dwng d€ minh bi sa vao
cdi by ‘bdo gi 1am niy’ lién quan d&n viéc diéu hanh cong ty do nhing
nha dau tw nay giang ra.” Viéc nay khong chi lién quan d&€n van dé nguoi



phu trach; ma hon th& ntra, con bao ham ca viéc thi€t 1ap nhip di€u va van
héa dan dit ban gidm ddc.

Mot s6” ca nhan manh mé hon nhirng ngwoi khac, ¢6 th€ ban s€ phai doi
mat v&i thach thiee ki€m ché” cdc thanh vién ban giam déc. Ddi tac cha cua
Upfront Ventures, Mark Suster, vi€t:

Céc cudc hop ban gidgm ddc thwong két thic bing mot cudc tranh ludn
gira CEO va thanh vién ban gidm doc ludn thich thao thao ba‘t tuyét. Ban
cé rat nhiu y twdng tuyét voi — nhwng ¢6 mét sd ngwei lién tuc dwa ra y
ki€n. Cach t6t nhat d€ ngan chan diéu nay v&i ceong vi mot CEO la (a)
dwng d€ minh tré thanh ngwoi qua déng dai, ludn mudn thau tém moi di€m
chinh tai cu6c hop ban gidm dd’c, (b) ba't ctr khi nao dwa ra chu @€ thao luin
(nhw cac cht @€ chién lwgc), hay kéu goi ti't cd moi ngwoi tham gia. Khi ¢6
ngwoi lién tuc ngét lo’i, hay lich sy néi: “Tuyét qua, toi danh gia cao y kién
clia anh.” Viét nhitng gi ho vira néi 1én bang (d€ ho cam thay dwoc ling
nghe), sau d6 di quanh phong va hdi tid't cad moi ngwoi: “Cac vi nghi sao vé
y ki€n nay?”

Jacques Benkoski, d6i tdc cida US Venture, nhé lai mét ngwoi dam
nhiém vi tri CEO Ian dau tién, dwgc giao trong trach chi dao cac cudc hop
ban gidam doc. “Pay 1a mot chang trai tré chi m&i gan 30 tudi — khi ba't ky
thanh vién ban gidm d6c cidp cao ndo c& ging 1am trat hudng cudc hop,
anh ta s€ binh tinh néi: ‘Tuyét qua! Tai sao ching ta khong gidi quy€t van
d€ nay ngay khi ching ta dwa ra quy€t dinh vé muc sau?’ Poi khi, khi cac
giam d6c cap cao ki€m soat cudc ddi thoai va gay sao nhang, nhirng ngwoi
khon ngoan s€ gitr im ldng. Ban c6 theé' bo 16 mot £am nhin quan trong néu
khong xét dén y ki€n cia ho. Pdi khi, ban khdng can phai cd rit ra diem gi
tr y kién clia nhitng ngudi khong cé quan diém. Nhung hiy c& ging xin
gop ¥ ti nhirng thanh vién ban giam d6c giau kinh nghiém nh&t cia ban.”

Todd Vernon canh béo:

Trong moi cudc hop, ludn c6 moét ngwei & thé “cam trich”. Va kha nang
cao 1a cudc hop dé bi cudn theo hwdng hop véi mot nguwdi, vi t't ca nhitng
ngwoi khac s€ chi ngdi d6 va nhin. Chéng bao lau sau, ho khong noi veé
cong ty nita. Ho dang c& ging chitng minh diéu gi d6 v&i nhau. P6 14 mot
dong lyc hai hwde va diéu quan trong nha't ma CEO c¢6 thé€ lam 1a tim céach
dwa ra quyé€t dinh va ta't ca d€u nhat tri. Hodc loai bd cac tinh huéng ma
ban biét ho s& khong dong thuin — ban phai gitt cho cudc hop dién ra theo
dung ti€n trinh.



CEO cua Renaissance Venture Capital, Christopher Rizik, goi ¥ mét
céch rat dé dang gitip gidm thi€u dong lyc nhw vay, d6 1a phdi hop chit ché
voi chi tich ban gidam d6'c. “Khi mot thanh vién ban giam dd'c cé xu hudong
kéo cudc hop theo huwdng cia anh ta: D6 1a ldc CEO nén t&€ nhij 1én ti€ng.
Va ho khong nén chéan chw @€ nghi Chu tich gitip do — mot Chu tich hiéu
qua la ngwoi gitr cho cudc hop di ding hwdng.” Eric Jensen bo sung: “CEO
vO tinh tao ra mot dong lyc cho ban gidm ddc c6 th€ dan d&n tinh trang
quan ly vi md. T6i ludn hdi CEO: ‘Anh lam gi trong tinh huéng d6?” Trong
mot s6” treong hop, cdic NDTMH kich thich hanh vi nay. Chu tich nén nhén
ra diéu do6 va hanh dong nhur mot ti'm chdn bao vé khi can.”

D61 tac Scott Weiss ciia Andreessen Horowitz cho hay:

Thong tin cta cong ty tw nhan thwong bat ddi xirng, vi thé ¢6 ra't nhiéu
quyeén lyc ndm rai rdc — nhitng ngwdi c6 nhiéu thong tin nha't thwong thich
the hién ban than. Ho néi nhirng cau nhw: “Anh khong nghe dwgc diéu nay
twr toi nhwng...” sau d6 chia sé nhirng thong tin bi mat. Néu c¢6 mot ga nhuw
the” trong ban gidm ddc cua t6i va anh ta chia sé diéu nay trong céc cudc
hop ban gidm d6'c khac, t6i s€ khong vui. Toi tieng gap ki€u hanh vi nay va
mudn loai bo ngay khi thd’y né.

La CEO, ban c6 trach nhiém khéng ngirng bao vé€ vian hda clia ban giam
doc. Tap trung vao gidi phdp, giam thi€u cdi t6i va cac kich ban uy mi,
tranh d6 106i va d€ tinh cdm xen vao, bao g0m chinh trj, tin @dn va néi xau
sau lwng. Hay xem chirng nhirng ki€u ngwoi nhw thé nay va tim huong xw
1y tI'll‘O’C khi ching lay lan trong ban giam déc.

PE NHOM CUA BAN THAM GIA VAO CUQC HOP BAN GIAM
151010

Viéc d€ toan bd nhém cia ban tham gia vao cudc hop ban giam doc
mang lai rat nhi€u gia tri. Tuy nhién, du day la co’ hdi d€ ban lui lai phia
sau va d€ cho nhém cua ban téa sang, nhwng d6 khong phai la sy kién hoat
dong xa giao vui vé. Thay vi cam thdy ring ban c¢in d& mdi thanh vién cia
nhom tham gia gitt mot vai tro tich cwc trong cudc hop, hdy d€ chwong
trinh 1lam viéc kich thich sy tham gia cia ho. Tranh d€ qua nhiéu nguwoi
tham dy cudc hop, n€u khong, n6 s€ tré nén phan tac dung.

Niel Robertson da tan dung dong lgc nay va dwa ra mot chinh siach
khong rao can:

B4t ky thanh vién nao trong ban giam d6c caa to6i ¢6 th€ dén bat ky
cudc hop nao. Va mot s& nguoi tham gia ra't nhi€u cudc hop cong ty. Ho sé



dén va tham dy cac cudc hop nhén sy cap cao. Toi dé€ ra quy tic “khong
rao can” voi ban gidam d6c. Bat cir ai cling dwoe phép 1én ti€ng, gii cho
anh ta e-mail — ho khong phai héi t6i, ho khong phai bdo cdo cho t6i. Toi
ttng c6 mit & nhidu cong ty ma CEO rat lo ldng. Ho khong ddm néi
chuyén v&i cac thanh vién ban gidm doc tree khi trao doi trwdc voi toi.
Chinh sach khong rao can khong chi danh cho cdic CEO ma con cho toan bd
ban gidm dd’c — day co the€ la trai nghiém kho6 chd’p nhén, gdy khé chiu doi
voi cac CEO nhung néu ban gidm d6'c mudn, hay cir lam.

PHIEN HOP PIEU HANH

Céc cudc hop ban gidm ddc thwong két thic bing mot phién hop diéu
hanh. Ching t6i dwa ra gori y vé qua trinh ba budc. Thir nhat, nén cé mot
phién hop diéu hanh v&i tat ca cac thanh vién trong ban giam ddc. Bat cwr
ai khong thudc ban gidm doc (cac quan sat vién va cic thanh vién ddi ngii
quan 1y) nén roi di. Viéc nay cho phép ban giam d6c ¢6 mot cudc hop “kin”
kém theo luat su?, d& phong treong hop c¢an thio ludn vé cic thong tin
nhay cam.

? Pic quyén cta luat sw-khach hang 14 khdi niém phap 1y cho phép mot
s& thong tin lién lac nhd't dinh gitra khach hang (trong treong hop nay la
cOng ty), luat s dwore gite bi mat va khong the’ kham pha trong ba't ky tha
tuc phép ly nao. (TG)

Vao cudi phién hop di€u hanh gom toan bo ban gidm ddc, can cd phién
hop diéu hanh th hai v&i cdc thanh vién ban gidm do'c khong quan ly.
Trong phién hop nay, CEO va bat ky thanh vién nhém quéan ly nao khac
thudc ban giam doc sé roi di. Cac thanh vién con lai trong ban gidam d6c
thdo ludn vé bat ky md&i quan tim co’ ban nao cua ho vé CEO, dwong
hwong hodc ddng lwc cda cong ty. Tredng ban chi dao nén tao diéu kién
thuan loi cho phién hop nay va tong két cudc thao ludn vao nhirng phut
cuoi.

Budc cudi cling trong qua trinh nay la chad tich ban giam dé'c gap riéng
CEO va thao ludn vé van dé duwoc dwa ra trong phién hop thir hai. Phan h'6i
nay nén chinh xac — chu tich ban gidm d6c nén can than truyén dat thong
tin that chinh xac.

Trong hdu hét cac treong hop, phién hop diéu hanh khong qua quan
trong, ddc biét n€u vian hda cla ban gidm ddc cdi md va thgng than. Tuy
nhién, n€u c¢6 nhirng van d€ lanh dao hodc mdi quan tdm co’ ban vé cong ty



hodc CEO, phién hop diéu hanh tao ra mdt moi trweong twong doi an toan,
c6 the gidi quyé&t nhitng van dé nay. Bing cich t& chitc mdt phién diéu
hanh riéng biét sau mdi cudc hop ban gidm dd’c, ching ta s& tranh dwoc sy
ling ting cta viéc kéu goi mdt phién hop riéng, vi mdi cudc hop ban gidm
d6'c déu cb co hoi to chire ki€u thao luin nay.

Jeff Bussgang, d61 tdc chung cta Flybridge Capital Partners, viét:

“Khi 1a mdt doanh nhan, ban dau t6i cam tha’y khong thoai mai khi phai
roi phong d€ ban giam dd'c trao doi vEé “toi va cdng ty cia t6i”. Nhuwng toi
danh gia cao gia tri cia phan thao luan riéng danh cho ban giam d6c va
cong ty. P6 1a co hoi d€ ban gidam dd'c dat dwoc sy thong nha't vé cac van
dé, hedng di can thiét cho ban quan 1y va mdt dién dan dé dwa ra cdc quyét
dinh vé ch& dd dai ngd, phan h'6i hi€u sudt cia CEO, goi von va xay dung
mot don vi ra quyét dinh chirc ning.

SAU CUQC HOP

Mbi cudc hop ban gidm do'c ludn 1a mot trai nghiém hoc hdi vé cdc quy
trinh, nhan cach va dong lwc nhém. CEO Micah Baldwin canh bdo: “Cach
ban diéu hanh mdt cudc hop la da'u hi€u cho thd’y cidch ban diéu hanh cong
ty — néu cic cudc hop bit dau mudn, cic tai litu khong duwoc chuah bi ky
leong hodc chuyén dén khong ding gior, ban dang chay don ddo khip
noi..., cic NDTMH s€ nghi: ‘Hmmm... day la cdch anh di€éu hanh cong ty
sao?’

Céc thanh vién ban gidm d6c c6 th€ nhanh chéng nan long khi cac van
dé quan trong nhuw tinh trang tién mat tha’p, sw chap nhan cua thi trwong
thap, hodc nhirng thay doi vo tan vEé chién lwge. Neu CEO khong truc ti€p
néu ra van d€, mot ban giam ddc hiéu qua s€ lam viéc d6. Nguoi dong
sang 1ap Quy EDF Ventures, Tomas Porter, n6i: “Néu anh khong yéu cau sy
tro gidp, dac biét trong nhirng thoi di€m day thwr thach, ban gidm doc sé
bwdc vao va gitp do — sau d6 yéu cau anh t bd vi tri.” Tim Miller néi
thém: “La mdt CEO giai doan dau, anh phai trang bi cho minh sy ty tin d€
thira nhan ring anh khong biét. Chi khi d6, anh s& nhan dworc sy gitp do.”

Nhirng ban gidm ddc gidi ddnh gid cao cac CEO biét 1ing nghe va theo
d6i cdc phan h'di hodc giai thich. N&u ban goi cho mot thanh vién ban giam
d6’c sau cudc hop v&i mot cau hdi don gian nhw: “Toi mudn chdc chén toi
da khong bd 16 quan diém cta éng. Y éng 14...”, né cho tha’y hicu biét cia
ban v€ nhirng gi da nghe dworc.



Khi Gidam d6'c Ky thuat caa BigDoor, Jeff Malek, suy nghi vé mot cudc
hop ban gidm dd'c khé khin, 6ng nhan tha'y minh lo 1ing vé mot vai diém
ma cdc thanh vién ban gidm doc da dwa ra. Tu*binh thwong” xua't hién vai
Tan trong cudc hop va Jeff rat quan tim. Ong d3 quay tré lai, xem xét tinh
hinh va sau d6 viét mét e-mail d€ ddm bao 6ng khéng “binh thwong”. Brad
da tra 1o bang mot bai ding trén blog cong cong (véi sy cho phép ciia Jeff)
nhuw sau:

T6i thich nhin lgi van dé. Nhwng khi nhin lai cudc hop cua chiing ta
ngay hom nay, Brad, nhitng tir “binh thwong” van vang vong trong toi, t0i
nhdn ra minh sé dé’cho mot s&” gid thuyét riéng cua bdn than twoc di nhitng
co” hoi tiém nang, thdm chi co thé’tao ra mot s6’ van dé. Toi da luon dwa ra
cdc gid dinh nhie:

» Hop thw dén ciia anh lon hon cua toi.

o Cdch tot nhdt dé’ton trong va ddnh gid thoi gian ciia anh la han ché’e-
mail/giao tiép.

o Anhva Keith lién lac thwong xuyén dé’thdo ludn vé nhigng thong tin
lién quan dén nhirng gi toi nghi va dinh lam.

e Ngay cd khi khong cé thong tin tir toi, anh vdn cho rdng t6i dang lam
viéc nhwe dién, lam moi thie ¢6 thé’dé’ hién thwee hoa viéc do.

o Thong qua mdt s6”qud trinh nhdn thiec, anh co thé biét toi ddanh gid
anh, Foundry, cdch tiép cdn va phdn hoi ciia anh... nhw thé’nao.

Dé phong trwong hop anh hiéu sai, t6i khong cé ¥ rang toi nhdn phdn
hoi cua anh va két ludn toi cdn cung cdp cho anh thém tdm nhin vé
BigDoor, hodc anh cén thém thong tin tong qudt dé’co diwroc mot biec tranh
toan cdnh hon — do la liic cdn nhigng con so.

Vi vdy, du tdt cd cdc gid dinh trén co thé diing o mot mwec do nao do,
dwcdi day la mot giao thikc moi ma t6i sé bdt dau lac quan siv dung:

o Nho sir thang thin ciia anh véi BS, anh sé gidi thiéu t6i vei STFU néi
can.

o Anh mudn théng tin ngdn gon vé bat cir diéu gi, bat cir khi nao tir toi.

» Anh sé cung cdp cho toi thong tin phdn hoi néu/khi can va toi khong
mong dg'i mot cdu trd loi, triv khi t6i dang ddat mot cdu hdi triee tiép.



e Lam nhw vdy co thé’mang lai lo’i ich cho cd hai chiing ta, theo cdch
nay hay cdch khdc — va hy vong sé co phdn hoi thc“;ng thdn hon nita.

e Anh biét toi tran trong thoi gian ciia anh va cua toi, ddc biét trong boi
cdnh danh nhiéu gio dé’ givip BigDoor thanh cong.

e Anh biét toi rdt cdm kich khi biét anh va cé anh la mot nha dédu tw.

Do la nhikng gid dinh moi ciia téi. Toi cdm thdy can danh thoi gian suy
nght thém vé chii dé nay. Téi sé trinh bay thdt ngdn gon dé anh biét thém
maot chiit vé noi toi dén.

Cdm on mdt lan nita vi thoi gian cua anh hom nay, to6i nghi do la mot
cudc hop trao doi tuyét voi.

Jeff Malek, CTO BigDoor,
www.feld.com/wp/archives/2012/02/retrospective-addiction-of-a-madman-
post-board-meeting.html

Mot thanh vién ban gidam d6c c6 the dong vai trd quan trong trong viéc
dam bdo sy r6 rang & cac budc theo sau. Greg Gottesman, CEO cua
Madrona Venture Group, phat biéu:

Thuong thi tdi s€ quay trd lai gdp CEO sau cudc hop ban giam ddc va
ndi: “Ching ta da trao do6i vé k& hoach thAm nhdp thi treong. Chi can
khong c6 sy nhAm 14n nao, ddy 13 noi chiing ta s€ tién ra.” Hodc t0i s€ néi:
“Tai cudc hop, ching ta da danh qud nhiéu thoi gian d€ cip nhat thong tin
va khong du thoi gian cho cac van dé chién lwoe then chdt. Hay tap trung
vao chung trong cudc hop ti€p theo.”

Né&u mdt thanh vién ban gidm dd'c dé€ xua't mot muc hanh ddng, c6 the€
la tim ki€m mdt di€ém di liéu don gian hoac ti€n hanh danh gid rong rai,
hay lam r6 dé xua't nay. Pam bao dé xui't nay phut hgp voi nhu cau hién tai
cta doanh nghiép, khdng qua doc doan va cé theé hanh dong. Trwdc khi ban
dwa ra cam két vé cac ngudn lyc, ddm bao cac thanh vién khac trong ban
giam d6c cling dong thuin v&i yéu cau nay. Vi du, mot thanh vién ban
giam d6c c6 the goi ¥ mot hoat ddong kinh doanh khong lién quan, ch?ing
han nhu: “Hay tao ra mdt mo hinh danh gid tdc dong n€u mot thi€n thach
dam vao Trai dat.” Thay vi bd qua, hay gidi quyét né v&i nguoi dwa ra yéu
cau, xac dinh gia tri ctia yéu cau voi cdc thanh vién khac trong ban gidm
dd’c va quy€t dinh nén lam di€u d6 hay khong.

Céc cudc hop ban gidm doc giip CEO xay dung trong tam va ky luat
trong thé&” gidi chia riéng ho. Todd Vernon cho hay:



V€ 1y thuyét, cuéc hop ban giam doc la danh cho ban chir khong phai
danh cho ban gidam d&c. N6 gitp ban di theo hanh trinh dén dich cta ban.
Quan trong la CEO phai dwa ra dwoe cac tiéu chi do lwong manh mé, st
dung ching thwong xuyén va chia sé ching véi mot bén tr bén ngoai mot
cach khach quan. Hai nam sau, ky luit d6, bao gom céc bién phéap do lwong
va bdo cdo, s€ cuc ky c¢6 gia tri khi cac nha dau tw bwdc vao cong ty.

Pung bao gio’ the’ hién sy ty man vé cudc hop ban giam déc. Paul
Berberian chi ra rang: “Cudc hop ban gidm doc dau tién dién ra ra't sudn sé
— gan nhw 1a mdt cudc tan tinh — d6 1a giai doan 1ang man. Cudc hop ban
giam d6¢c Tan tht 8 m&i lam t6i lo 18ng; t6i mudn ddm bio ring sw ty min
khong dwore phép ddt chan vao dé. To6i phai chuan bj that t6t — Tan nao
déng tredre ban gidm dd'c cling vay, d6 1a co’ hdi d€ ho danh gid ban.”



KIEN NGHI VA BAU CHON

U cong ty khoi nghiép c6 the khdong can mot cudc hop ban giam

doc thuc sy chinh thitc, nhung vAn c¢6 mot vai khia canh chinh
thirc ctia cudc hop céan dugc thyce thi va tuan tha. Nhirng khia canh nay bao
gom:

e Thong bdo vEé cudc hop. Gtri thong bao triedc vé cude hop dén cac
thanh vién ban giam dd'c. Piéu nay dic biét quan trong d6i voi bat ky
cudc bd phi€u nao can sy ¢ mat cia cac co dong.

e S& dai bieu quy dinh. Pam bao ban ¢6 du sd Iwong dai bieu dai dién
cho thanh vién ban giam doc. Du s& lwgng nay mang tinh da sd,
nhwng ¢6 nhi€u trerong hop s6” lwgng thanh vién ban giam do'c tao
thanh s6” dai bi€u quy dinh dwoc xac dinh trong tai liéu to chirc.

e Chuong trinh lam viéc. Chwong trinh lam viéc gom cac chu dé s¢
duoc dé cap trong cudc hop ban gidm doc.

e Luwu trr h'0 so. Bién ban cudc hop phai dwoe ghi chép lai, bao gom ca
moi ki€n nghi, phi€u bau va sy phé duyét.

QUY TAC VE TRAT TU CUA ROBERT

Céc cudc hop ban giam ddc dwoee chi phdi bdi mot thd tuc phip 1y
mang tén Quy tic vé trat ty cia Robert!? Pwoc Chudh twéng Henry
Martyn Robert viét va phat hanh nim 1876, cic quy tic nay phan lén
khong thay do6i trong nhi€u nam. Trd tréu thay, Robert da viét cu6n sach
hwdng din nay phan dnh lai thanh tich kém cdi clia minh trong viéc diéu
hanh budi 1& nha tho va cho rang dng s& tim hi€u vé thd tuc phép 1y trede
khi tham dy mot cude hop khéac.

10 Vo ctia Brad, Amy Batchelor, d6ng tic gid v&i Brad viét cudn
Startup Life: Surviving and thriving in a relationship with an entrepreneur
(tam dich: Boi song khéi nghi€p: Duy tri va phat tri€én m6i quan hé voi
mot doanh nhan), yéu mén nhitng quy téc trat ty ciia Robert. BAt cir khi nao
Brad bdi rdi vé cach anh twong tic v&i cd, co da nhic dén cic quy tic cla



Robert, diéu nay ludn khi€n anh tdp trung vao nhirng gi dién ra xung quanh
minh. (TG)

Quy tic vé trat ty ciia Robert 13 mdt b quy tic ti€h hanh céc cudc hop
cho phép moi ngudi dwoc ling nghe va ra quyét dinh ma khong nham I4n.
Pay la mét phwong phap da dwoe ki€m thir qua thoi gian vé viéce ti€n hanh
céc hoat dong chinh thirc tai cdc cudc hop ban gidm dd'c va c6 th€ dé dang
diéu chinh cho phut hg’p v&i phong cach va nhu cau cia cong ty.

Céc t& chirc st dung Quy tic Ve trat ty clia Robert thuong cé mot
khoang thoi gian hop chinh thire Itic ban dau, khi cudc hop dwgrc di€m danh
theo gh&’, s6 lwong dai bieu dwoe xac nhan, bién ban tir cudc hop trede
dwoc phé duyét, va bat ky khuyén nghi hodc phi€u bau cu thé nao dwoc
thirc hién d€ goii lai mot s& hoat ddng nhw hd tro' quyén chon ¢d phiéu.

CHUONG TRINH LAM VIEC

Mot cudc hop ban giam dd'c c¢6 thé€ 1a cudc hop cip nhat thdong thwong
hodc cudc hop ddc biét d€ thao ludn vé mot s& sy phat trieh nha't dinh.
Trong cd hai treong hgp, chwong trinh lam viéc nén dwoc xdc dinh va
thong bao tredc. Dudi day 1la mot s& vi du vé cac muc chwong trinh lam
viéc:

Bédo céo nhan vién. Khi CEO va nhém cua ho cip nhat tinh hinh kinh
doanh, thao luidn chién lwoc, tai chinh va cac van dé kinh doanh c6 lién
quan khic.

Cac quyé€t dinh chinh li€n quan dé€n hoat dong kinh doanh. Khi ban dy
doan mot cude dich chuyén vé m6 hinh kinh doanh, thi treong méi, tuyén
dung hodc sa thai cic thanh vién quan trong trong ddi ngli, goi mdt vong
von hodc thdo luan né v&i ban gidm ddc. Ban chd't ciia muc nay rat don
gidn: cac nha dau tw dong y véi mdt k& hoach, va néu ban thay doi ké&
hoach dang k€, thi ban phai c¢6 dwore thdng tin tie ban giam doc.

Quan ly. Ban giam dd'c thwong phé duyét quyét dinh tuyén cac quan ly
cd’p cao va mirc boi thwong cho ho. Khi hwdng di cia cong ty phu thude
vao cdc nhan vién chu chot, ban giam do'c thwong mu6én tham gia vao va cé
the tror gidp dang k€ trong nhirng quyét dinh tuyén dung cac quan 1y nay.

Céc quyét dinh lién quan d&n von cO phan. Moi khia canh quan tri va
ki€m soat ba't ky khoan tién nao déu dwoc thiét k& d€ bao vé lgi ich sé& hiru
ctia nha dau tw. Gia tri doanh nghié€p c6 th€ bi anh hwdng do cac van dé vé
hiéu sud’t ndi bo (hiéu sud't kém dan dén nhirng thach thirc vé tién mit hoic
dinh gia thdp hon) hodc ngudn tién tir bén ngoai (cdc vong giam, nghia vu



no). Cac nha dau tw s€ tao ra quyeén bi€u quyét dac biét (trén co’ cac thanh
vién ban giam dd'c) d€ ki€m soat cac khia canh quan trong ctia cong ty.

Goi nhirng vong von m¢&i. Bat ky vong goi vOn m&i nao ciing dnh
hwdng d&n quyén s& htru cong ty. Cac nha dau tw hién tai va cac thanh vién
ban gidm ddc thwong chd’p thuin vong goi von mdi dinh gid ¢ phiéu,
khoan von dwore goi va ki€u nha dau tw.

Trg cap quyén chon cd phi€u. Viéc thi€t 1dp mdt nhdm quyén chon cé
theé’ doi hdi sy chap thuin cua c6 dong, vi n6 lam giam anh hwdng cuia ta't
ca cac cO dong. N&u mot nhom quyén chon dwoe dwa ra, ban gidam doc sé
chap thuén viéc tro cap cO phi€u cho cac nha quéan 1y chu chdt thong qua
mot cudc bd phi€u chinh thirc.

Ngan sich hang nim. Ngan sdch hdng nim lién quan tryc ti€p dén cic
cOt mo'c quan trong clia cong ty va ty 1€ chi tiéu. Ban giam dd'c thwong phé
duyét k& hoach hdng nim va ti't ca cac hang muc ngan sich chd yéu.

Nghia vu ng. Bat ky khoan n¢ ¢c6 bao dam nao ciling s€ tao ra quyén
i tai sdn clia mot cong ty va cé th€ 13 mot khoan thanh todn bing tién
mat. Trong nhirng hoan canh thich hgp, ng’ 1a phan phu trong co’ cdu vén
cuia cong ty. Ban gidm do'c nén tham gia vao ta't ca cac cudc thao luan no va
phé duyét no.

Hoat dong mua lai. Cac thanh vién ban gidm dd'c tham gia vao moi hoat
dong sap nhap va mua lai vi ho dai dién cho ta't cd cac cO dong va phai
dwore thdong bdo cling nhw dwa ra y ki€n & moi bwdce trong qud trinh thda
thuan.

C4c béo cdo caa uy ban. Mdi tly ban chinh thirc, nhw hanh chinh, ki€m
soat hodc chi dinh, ¢in c6 thoi gian d€ thao luan cu th€ vé bat ky van dé
tich cwc nao tr mdi ty ban.

Thong bdo va hoan hop. Theo thu tuc, nén sﬁp x€p lich cho cudc hop
tiép theo hoic nhic nhé thanh vién vé thoi gian va dia diém hop tiép theo.

PE LUAT SU CUA BAN THAM GIA CUQC HOP

Hiy chéc chin rang luit sw clia cong ty ban hodc luit sw bén ngoai c6
mat tai cac cudc hop ban giam ddc. Ngoai viéc ghi bién ban, ho c6 the tw
vaAn cho ban gidm doc vé ba't ky van dé cu thé ndo, nhic nhé moi ngudi
Ve céac yéu cau doi voi cac van dé bd phi€u khac (vi du: ban giam ddc ¢6
the’ phé duyét mdt van dé gi dé hay can th€ém y ki€n cia cO dong hay
khong?), va tao ra mdt tinh hudng ma cudc thao luan trong cuéc hop ban



giam ddc mang khuynh huwdng luat sw-khach hang. L Ngoai ra, luat tw bén
ngoai cling la cd van kinh doanh, va viéc d€ ho tham gia vao cudc hop
nham biét nhitng gi dang x4y ra sé cho phép ho dwa ra 1 khuyén t6t hon.

"'Hay chéc chén ring ban hiéu cic quy tic khi c6 viéc gi d6 mang tinh
dac quyén luat su-khach hang (ACP) hoac ngwoe lai. Vi du, ACP chi ap
dung khi cdc thanh vién ban gidam d6c va nhén vién hop v&i nhau. Mot
ngwoi quan sat ban gidm do'c duy nha't trong cudc hop s€ pha vo ACP. (TG)

Hau hét céc luat s s& 14’y phi rat thAp hodc mién phi cho mdi M'4n ho
tham gia cdac cudc hop ban giam d6c, dac biét ddi voi cac cong ty giai doan
dau. Theo Eric Jensen, d6i tac cia Cooley LLP: “Céac CEO gidi khong tap
trung vao phi luét sw; thay vao do, ho ddm bao cac thi tuc dwoe tudn thu
mot cach ding din va h'6 so dwoe duy tri chinh xdc.” Bién ban cudc hop,
phi€u bau va h'd so’ tao ra nén tang minh bach va nhat quan d€ cac nha dau
tw ti€Pp tuc tin cay.

CO CHE BO PHIFU CHO CAC KHUYEN NGHI

Céc thanh vién ban giam dd'c cé the dwa ra khuy&n nghi hodc yéu cau
dwa ching vao chwong trinh lam vi€c. Cac khuyén nghi nay la nhtng dé
Xud't d€ toan th€ ban gidm ddc hanh dong dwa trén d6. Cic quy tic clia mot
cong ty xac dinh cach cac khuyén nghi dueoc dwa ra va quyé€t dinh, vi viy
hdy nim 18 co’ ch& hoat dong ctia chiing trong ban gidm d6c ma ban dang
tham gia.

Vé mat ky thuit, cac cdng ty giai doan ddu it khi ¢6 nhiéu giao thirc, sy
phd treong va khong chic chin rang ho sé tuan theo mot thi tuc phap 1y
phtrc tap. Tuy nhién, cac cudc hop chinh thirc cia ban giam dd'c dwore tién
hanh d€ phé duyét va ghi lai cac hoat dong chinh, dac biét 1a cac cudc hop
c6 anh hwdng dén ta't ca cac co dong. Do dd, ba't ky doanh nhan nao cling
can hi€u tht tyc thong qua hay tranh luan mét khuyén nghi, phi€u bau.

Thu tuc d€ dwa ra hogc tan thanh mdt khuyén nghi, sau dé la sy chap
thuan cfia cht tich, dién ra nhw sau:

“Thwa chi tich, t6i khuy&n nghi ring chiing ta nén chap thuin ngin
sach va k& hoach kinh doanh dwoc @& xua't cho nim tai khéa sip t&i.”

Sau khi khuyé€n nghi dwgc dwa ra, mot thanh vién khac trong ban gidm
dd’c nén tdn thanh khuyé&n nghi, khd don gidn bang cich néi “tan thanh”.
Néu mdt thanh vién khac khong tan thanh khuy&n nghi, chu tich ¢6 thé kéu
g0i ngudi tdn thanh tiép theo. Luwu y ring, vé mit ky thuat, néu khong ai



tan thanh khuyé&n nghi, né s€ bi loai bd. Néu cé ngwoi tan thanh, cha tich sé
nhéc lai khuy&n nghi: “Khuy&n nghj dwa ra dwoc tan thanh véi viec ngan
sach va k& hoach cho nim tai khéa sép t&i di dwore thong qua ma khong c6
thay doi nao”. Sau dd, chu tich dwa khuy&n nghi cfia ban ra treé'c ban giam
doc d€ xem xét va hanh dong, ban gidm ddc hodc s€ tranh luan hoac
chuyén ludn sang phian bd phiéu.

Céac khuyén nghi sé dwoc dwa ra, thao luan va bd phi€u khong theo thir
tw cu the. Nguoi dwa ra khuyé€n nghi nén 1én ti€ng trede. Chu tich nén la
ngwoi ki€m soat cudc thao luan.

Sau khi khuy&n nghi dwoc thdo luan, cha tich héi: “Cdc vi da sin sang
bd phi€u cho khuyén nghi chwa?” N&u khong can thiao luan thém, hoat
dong bd phi€u sé dwoe ti€n hanh. Chu tich ¢6 the héi: “Ta't ca cac vi déu
dong y chir?” va ai d6ng y v&i khuyén nghi s€ néi: “Nha't tri!” Hau hét cac
cudc bd phi€u & cong ty khéi nghiép ban dau déu thuin, nhwng theo quy
tic, chd tich vAn s& hoi: “C6 ai phan ddi khong?” d€ nhan vé cau tra 1oi
“Khong!”

Gia st khuyén nghi nhan dwgc da s6 phi€u thuan, chu tich s€ néi: “Néu
khong c6 ai phan ddi hodc can thdo luan thém, khuyén nghi dwgc chap
thuan.” Thw ky cta cong ty s€ ghi lai khuyén nghi va ty 1€ phi€u bau vao
bién ban cudc hop, thwong dwge chd’p thuidn vao dau cudc hop ban giam
doc ti€p theo.

Cé hai khuyén nghi lién quan dén viéc bo phiéu la:

Khuyén nghi d€ loai bd. Khuyén nghi dwgrc st dung de triét tiéu mot
khuyé&n nghi.

Khuy&n nghi d€ tri hoan. Du diéu nay thwong khdng xdy ra trong cac
cong ty duwoc dau tv mao hiém, nhwng né dwoc st dung nhw mdt phwong
tién cftia chi€n dich nghi vién va cho phép nhitng ngwoi phan doi dwoc
khuy&n nghi ma khong can tham gia bd phi€u thyc t€.

Thuw ky ghi lai chi ti€t bi€n ban ctia bat ky cudc hop ban giam d6c nao.
N6i chung, bién ban rat ngdn gon, céc tuyén bd thuc t& dé cap dén cdc nghi
quyét va két qua. SO sdch, bién ban va nghi quyét clia ban gidm do’c c6 sén
de’ tham khdo trong cac cudc thao luan li€n quan dén phdp 1y va li€n quan
dén viéc mua lai. Quan trong la phai duy tri tinh chinh xac va kip thoi cla
nhirng h'6 so t0 chirc nay bdi ching 1a mot 1op tai liéu chinh thirc xoay
quanh cOng ty.



NEU BAN KHONG PONG Y VOI MOT KHUYEN NGHI THI
SAO?

Xung dot va bat dong cd the ndy sinh gitra cic thanh vién ban giam
do’c, dac biét la cac nha dau tw va ban quan ly. Cach t6t nha't d€ giai quyét
van dé nay 1a ¢ ging 1am rd va gidi quyét né ngoai cudc hop ban gidm
do'c, nhwng diéu nay khong phai lic nao cling ¢é thé' lam dworc.

Poi Iic, ban gidam d6c sé dwa ra quy€t dinh & ngoai pham vi cudc hop
ban giam dd'c. Viéc nay thwong lién quan dén goi von hodc thay doi lanh
dao, dic biét 1a lién quan dén CEO. Trong nhirng trrong hop nay, du ¢6 sw
nha't tri v€é hanh ddng, nhung cé the' c6 nhirtng quan di€ém khac nhau hodc
s thay doi vé quan di€ém khi quy€t dinh dwoc thdo luan thém. Trong khi
mot s thanh vién ban gidm ddc ra't quyét dodn cam tha’y rang khi quyét
dinh dwoe dua ra, né phai dwge thye hién ba't chdp sy phan ddi thi ching
toi da nhan ra thao luan lién tuc, c&di m& va mang tinh xay dyng, dic biét
khi c¢6 nhitng di€m khong chéic chin hoic di€m khdc biét, 12 c4ch lam hiéu
qua d& xtx 1y van dé trede mit.

Trong céac ban giam déc giai doan dau, n€u vedng phai mdt xung dot
nghiém trong, hiy chic chin ring ban biét ai s& 12 ngudi xtt 1y tot van dé
dé treedre khi ¢6 ba't ky hoat dong chinh thirc nao. Sau dé, hay ti€p cin xung
d6t mot cach chinh thire, dwa trén céc tha tuc thich hop. Giai quyét van dg,
duwara quyet dinh ctia ban va c6 gang vuot qua xung dot.

XU LY CAC MUC VIEC CHINH THUC

Do ludn ¢6 mot hoat dong chinh thirc nao d6 tai ba't ky cudc hop nao
ciia ban giam d6c, hay lam ro cidc vadn dé chinh thic trwedce, dac biét la
nhtrng van dé can bd phi€u. Piéu nay di ngwoc lai ludng cac cudc hop ban
giam d6c cua cac cong ty khéi nghi€p, noi CEO st dung cudc hop d€ dwa
ra cac van dé va sau d6 nh'6i nhét mdt loat quyét dinh chinh thic vao cudi
cudc hop khi ai ciing vdi ra ve.

Céch day vai nim, Brad di c& gdng ddo ngwoc lich trinh 1am viéc cla
moi cudc hop ban gidm d6c cua minh. Cac van d€ quan trong dwoc dwa ra
trede. Moi thir khac theo sau. K&t qud, anh ¢6 nhirng cudc hop ban gidm
d6c v&i nhiéu twong tic va nhiéu thong tin hon. Néu ¢6 nhirng muc viéc
chinh thiec céan thao ludn, ching da dwgc giai quyét ngay tw dau cudc hop
khi moi ngwoi déu vui vé va tinh tdo. Néu cac cudc thdao luan chinh thirc
can nhiéu thoi gian hodc nhi€u thong tin hon, ré rang ho c¢6 th€ nhanh
chong phan bo theii gian thich hop cho chiing.



Diéu nay ddi nghich hoan toan v&i viec ¢ ging xt 1y cdc muc viée
chinh thirc vao cudi cudc hop, tao cam giac gap gap, dong thoi khong ¢6
da thoi gian cho cac muc viéc chinh thirc. Ngoai ra, khi hét thoi gian cho
cudc hop, cac thanh vién ban giam d6c s€ cho qua ba't cir di€u gi ho can
lam ti€p theo.

Du cac muc viéc chinh thirc thwong khdng doi hoi thao ludn qua nhiéu,
nhwng d6i khi ching ciing can thém thoi gian, va ¢6 vé nhw s6 lwong
nhirng muc viéc quan trong con lai can bd phi€u luén ty 1€ thuin véi leong
thoi gian it i con lai d€ thao luan vé chiing. Bing cich gidi quyét cdc van
dé chinh thirc ngay tr dau cudc hop va cho moi ngwoi da thoi gian xi 1y
cdc van dé do, ban dat dwoc sy can bang cta cudc hop, thodi méi theo dudi
ba't cir vi'n d€ ngoai ludng nao ma khong lo thi€u thoi gian cho nhirng muc
viéc chinh thtrc.

Khi d€ cip dén viéc phé duyét cac quy€t dinh quan trong, Mark Suster,
ddi tac caa Upfront Ventures chi ra:

Khoéng ¢6 gi quan trong ting dwoc quyét dinh & cudc hop ban giam
doc. Tat ca cac van dé quan trong nhat can dwoe van dong va nhat tri
tred'c cudc hop. Ban nén bi€t quan di€m cua tirng ¢4 nhan va dam bao ban
cé thé tin twdng vao phi€u bau cta ho. Téi lubn mudn néi v&i moi ngwoi
ring n€u c6 mot cude thao ludn quan trong trong cudc hop ngay hdom nay
va ban khong phai biét d6 1a quyét dinh gi, thi chic chin ban 13 bu nhin
trong phong.

BIEN BAN

Tai ba't ky cudc hop ban giam dd'c nao, bi€n ban vi€t ra can mo ta dwoc
cac chu d@é thao luan. Theo luat, mot ngwoi can viét bién ban d€ ching
minh d6 1a mdt cuéc hop ban gidm dd'c hop phap. Bién ban hop ban giam
doc cho tha’y ban gidm d6c tuan thad ta't ca cac nghia vu phap ly cia minh.

Mot s& chu d€ duoe dwa ra trong cudc hop — ddc biét 1a cac van d€ bo
phi€u — can dugce ghi lai chi ti€t. Vi du, n€u ban gidm ddc bo phi€u Iya
chon nhan vién, goi mdt vong von, giai quy€t kién tung hodc ban cong ty,
nhirng hanh dong nay cung cac khuyén nghi twong &ng phai dwgrc ghi chép
can than va chinh xac. Thong thuwong, trong nhirng treong hop nay, ban sé
mudn ludt sw cia minh ghi lai bién ban.

Nguwore lai, hoat ddng thwong xuyén cua moét cudc hop ban giam doc
khong can phai dworc ghi lai chi tiét. Nhiéu luat sw cdm thdy rang it chi tiét
thi t6t hon 1a chi tiét thdi qud. Bién ban c6 th€ dAn d&€n mdt k& hoach chi



ti€t khong mong mudn n€u ludt sw cia nguyén don quyéet dinh dé€n chat
van ban vi 1y do nao d6. N6i chung, ban mudn bién ban phai chi tiét du de
cho thdy ban giam d6c dang tip trung vao ding van dé, nhung dwng qua
chi ti€t d€ ai d6 c6 th€ lgri dung no vE sau.

Bién ban mAu co6 th€ trong nhw sau:

[CHEN TEN CONG TY]
BIEN BAN CUQC HOP BAN GIAM POC
[Chen ngay hop]

Cudc hop ban gidm d6c cia [Dién tén cong ty] dwore td chirc vao ngay
[Cheén ngay hop] tai cdc van phong cua cong ty.

Cac giam do'c c6 mat:

[Li€t ké tén cua cac gidm doc cd mat]

Ngoai ra con co:

[Dién tén cia nhirng ngwoi khac ¢6 mat]

Cac giam dd'c ving miit:

[Liét ké tén clia cdc giam doc ving mit]

Luat sw ¢6 mat:

[D1rén tén cua luat sw c6 mat]

CHU Y: Nén ghi bén canh danh sdch trén nhiing ngudi tham dw qua
dién thoai. N&u khong, gia dinh rﬁng ho tham gia triec ti€p tai vi tri duoc
nhic d&n & trén.

Tuyén bo’ 1y do

[Cheén tén CEO hoiic Cha tich ban giam doc] tuyén bd 1y do d€ bit dau
cudc hop [Pién thoi gian bt d4u cude hop] va [Ghi tén thw ky] ghi lai bién
ban. S& Iwong thanh vién tham dw, va cudc hop di diéu kién, sdn sang
dworc thuc thi.

Bao cao cua CEO

[Pién tén cua CEO] tong hop chwong trinh 1am viéc va hoan nghénh
td't cd moi nguoi dén cudc hop. Ti€p theo, [Cheén tén CEO] thao luin vé
tinh trang hién tai va sy ti€n bo cua cong ty. Mot s6 cau hdi da dwoc dit ra
va m@ ra cudc thao luan ti€p theo.

Cap nhat tinh hinh phat trién kinh doanh va ban hang

[Cheén t€n] sau d6 cung cdp ban cdp nhat vE ti€n dd ban hang tong the
va doanh thu cua cong ty. [Chen tén] cling trinh bay tinh trang cdc cudc
thao luan phat tri€n kinh doanh.

*[Chen tén] tham gia cudc hop.*



Tong két hoat dong tai chinh

[Cheén tén] da cung cap ban cip nhat toan dién vé cac k& hoach va dy
bdo tai chinh cua cong ty. [Cheén t€n] cling da xem xét lai céac ti€u chi do
long hoat dong tai chinh chii dao. Thao luin dién ra ti€p theo do.

Ké€ hoach tai chinh

Ban gidm d6c thao luin vé thoi gian va viéc 14p k& hoach hoat dong
cua [Cheén nam].

Phé chuan cac khoan tro’ cdp quy'én chon

[Chén tén] trinh bay tredc ban gidam d6c mot danh sach cac quyén chon
dé xua't sé dwoc cap cho nhan vién cong ty [va cic ¢6 van], d€ dwoc phé
duyét, sau d6 khuy&n nghi dwoc dwa ra, tan thanh va chdp nhan, cac khoan
tro’ cdp quyeén chon da dwgc phé duyét.

Phé chuan bién ban

[Chen tén] trinh bay triedc ban gidm ddc bién ban ctia [Chén ngdy dién
ra cudc hop ban gidam d6c trede] d€ xin ban giam ddc phé duyét, sau do6
ki€n nghi dwoc thwe hién, tan thanh va nhat tri thdng qua, bién ban dwoc
phé duyét nhw da trinh bay.

* Ban quan 1y roi cudc hop*

Hop kin

Ban giam doc ti€p tuc thao luan vé mot s6 chu dé chién lwgc. Cac cau
héi da dworc dit ra va tra loi.

Két thac
Khoéng ¢6 thém hoat dong nao nira, cudc hop két thic vao [Chen thoi
gian ket thuc].

Tran trong dé¢ trinh,

[Chen tén thw ky], Thue ky ghi chép

CHU Y: Néu ngwdi tham dw tham gia sau khi cude hop bt dau hoiic
roi di trede khi cude hop két thic, can ghi lai thoi gian tham gia va ra vé
nhw d3 néu & trén bing cdc da'u sao.

Sau khi doc bién ban miu, ban c¢6 th€ nghi: “Ching c6 tac dung quai gi
ch?” Trong nhirng tinh hudng kién tung ma mot ban giam doc bi cdo budc
khong quan tim ding mirc dé€n tinh hinh ctia cong ty, nhirng bién ban don
gian thwong da d€ cho thdy ring ban gidm doc da thio luin mot cach hop
1y van d@é nay. Pam bao ban c6 luit s bén ngoai tr vin cho ban vé mrc do
chi ti€t, dac biét 1a vé cac van dé bo phi€u chinh thirc.




Hiy nhé ring ban cin da s& cdc thanh vién bd phi&u chinh thirc vé bat
ctr diéu gi. Thong thwong, da sd” dai bieu chi don gian la da s6” nguoi trong
ban giam d6c va mot khuyén nghi can da s6 ngwoi tham dw thdong qua.
Né&u khong ¢6 da s& thanh vién c6 mat, ban thyc sy khong c6 mdt cudc hop
ban gidm d6c chinh thirc va khong the thwc hién ba't ky hanh ddng chinh
thtre nao. i X 5 i

THOA THUAN BANG VAN BAN

Ngoai viéc bd phi€u chinh thirc tai cudc hop, ban giam d6c cling ¢ the
hanh dong dwa theo thda thuin bang vin ban. Pay 1a tai liéu dwoc chuah bi
bdi luat sw cia ban va trong chinh xdc nhw nhirng gi ma bién ban ctia mot
cudc bo phi€u cu the th€ hién. Chi c¢6 diéu, ban gidm doc khong cling tham
gia cudc hop, thay vao d6, ho cling phé duyét bang cich ky vao mdt tai liéu.

Xin lru ¥ rang ban cin thda thuin bang vin ban d& hanh dong hop 1y
theo cich nay.



Chwong 10

THACH THUC PHAP LY

hwe Kurt Vonnegut da vi€t trong God bless you, Mr. Rosewater

(tam dich: Chda phu hd cho 6ng, dng Rosewater), nhirng giao
dich 1&'n va nhirng tai san kéch xu luén thu hit cac luit sw. Cdi t6i va co’ hoi
giau c6 thueong kich thich sy ham mu6n & con ngwoi. Khi cac xung dot ndy
sinh, kién tung thwong kéo theo sau d6. Khi di€u nay xay ra, ching gy sao
nhang va rit can cdc ngudn tai nguyén, nhwng d6 van 1a mot phan khong
the tranh khdi cta hanh trinh khé&i nghiép.

KHI MOI THU TRO NEN KHO KHAN

O hdu hét céc cong ty m&i khéi nghiép, nhi€u thanh vién ban gidm do’c
cling la cac cd dong 1on. Trong mot s& treong hop, ddy 1a mot thach thie,
dac biét 1a voi cac giam doc 1a NDTMH, vi cdac gidm doc chiu trach nhiém
tredre td't cd cac co dong, dong thoi phai chiu trach nhiém v&i cdc nha dau
tw. N&u cac giam doc néi chung khdng can than, hanh vi cta ho, dic biét la
trong céc tinh hudng kho khén, c6 th€ dan dén viéc kién tung.

Bang 10.1 g6m vai vi du vé nhitng noi ndy sinh van dé va vai tro thich
hop nha't ctia ban gidm d6c trong viéc gidi quyét ching.

Né&u mot ban giam dd'c bi cac cd dong bén ngoai kién, thi thwong 1a do
mot trong hai nguyén nhan: Vi pham bon phan hodc tw lgii. Mot tham phan
tai tdoa an Delaware Chancery chi ra: “90-95% [cac vu kién] l1a do vi pham
nhiém vu uy thac.” Trong treong hop nay, nguyén don cdo budc ban gidm
doc khong suy nghi va hanh dong vi lgi ich cta ta't ca cac co dong. b€
chirng minh mot gidam d6c vi pham bon phan, tda 4an mudn xem céac vi du
cu th€ vé viéc cac gidm d6c c6 ¢ y thodi thac trach nhiém cuia minh va
hanh dong khong minh bach khong.

B4t dau bing cich hdi xem ban gidm ddc c6 tat ca cdc thong tin ¢in
thi€t d€ dwa ra quyé&t dinh hiéu qua mot cach kip thoi khong. Néu cd, ban
giam ddc da chirng minh dwgc bon phan can trong. Ti€p theo, xdc dinh
xem c¢6 thanh vién nao trong ban giam doc tw lgi ¢4 nhan trong cac giao
dich khong. Né&u khong, ban gidm ddc da chirng minh bon phén trung thanh
ctua minh. Tuy nhién, diéu nay khong ding trong mot cong ty dwgce hd trg



bd&i von dau tr mao hi€ém, ldc nay cau hoi dwore dat ra 1a: “Ban gidam doc cé
dwa ra quyét dinh v&i niém tin ring nhirng hanh dong nay 12 vi loi ich 1én
nhat ctia cong ty khdong?” NEu cd, ban gidm ddc da cho thdy bon phan
trung thanh ctia minh.

Tw lgi xdy ra khi mot thanh vién ban gidm do'c tim cach lam lgi cho ban
than v&i cdi gid phai trd 12 cd cong ty. Tim cdch danh 14n con den d€ nim
nhiéu c¢O phi€u hon tir cdc nha sang 14p hoac cac ¢6 ddong, thu 1€ phi, hoac
d€ ngwoi than ctia minh hd tror cdc thda thuin tw vAn clia cong ty 1a mot 6
hinh thirc tw 1gii. Tw loi ¢4 nhan c6 the bi phat hién twong ddi dé dang, béi
ludn c6 cac y&€u t6 kinh t& li€én quan — tién mat hodac cd phan. CEO cuia
Orbotix, Paul Berberian, cho bi€t: “Cac NDTMH nén kié€m thém tién bﬁng
cach d€ moi nguoi ki€m dwoce that nhiéu tién. Tuy nhién, cic NDTMH
thwong ki€m dwoe nhi€u tién hon trong khi khi€n cac c6 dong khac ki€m
dwore it hon. C6 ba tinh hudng ¢6 th€ xdy ra — ba't cong ddi véi NDTMH,
ba't cong ddi véi doanh nhan va thé can bang — va ddy 1a tinh hudng nay ra
rat nhi€u tranh cai”.

Duw¢i ddy 1a nhirng vi du roi vao viing xam tw i cd nhan va can dwoc
ban gidm dd'c ki€m tra can than.

Co dong ki€m soat cho cong ty mwon tién, roi sau d6 thu h'6i von ngay.
Céc giam doc c¢6 vi pham bon phan cua ho khong? C6 the ¢6. Tuy thudc
vao cach quyét dinh da dwgc dwa ra va ai 1a ngwoi lién quan, toa dn c6 the
xem khodn vay nay 1a vdn chi s& htru k€ twe khi cac cd dong ki€m soat dwa
ra quy€t dinh d6. Ngwoce lai, n€u mot nhom bén ngoai cho cong ty vay tién,
cong ty khong tra dwoc no, sau d6 nhdm nay tich thu tai san ctia cong ty, thi
ban giam doc ro6 rang khong cé quyén kiém soat viéc chuyén nhwong nay
va day khong phai la hinh thiec tw 1gi ca nhan.

Mot NDTMH goii y cho cong ty nay trong danh myc dau tw ciia minh
vé cac dich vu hi€u qua cua mot cong ty khac (cling trong danh muc dau
tr). Néu mot NDTMH gidi thiéu va khdng lién quan gi nira, thi khéng sao.
Nhung né€u NDTMH day manh giao dich ching khodn, dwa ra cic muc
trong hop dong va bit dau theo ddi nd, d6 c6 the 1a mdt hanh dong tw loi
cé nhan. Piéu nay didc biét ding n€u céng ty cung cdp cac dich vu khong
lién quan hodc 1a mét nha cung cap khong thich hgp trong tinh huéng nay.
.8
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V&i tre cach 1a CEO, ban ¢6 the thye hién cdc hanh dong cu the d€ giam
thi€u nhirng thach thirc phap 1y va giam thi€u hé luy ctia ching.

V&i nhitng ngudi méi bat dau, hay ghi lai qué trinh dwa ra ba't ky quyét
dinh quan trong nao. V&i ba't ky quyét dinh nao dwoc dwa ra trong cac cudc
hop kin, sy nghi ngo’ ¢6 the ndy sinh, dac biét 1a tw nhitng ngwoi y&u the'.
Niém tin c6 th& bj phd v& va uy tin c6 the bi v’y ban. Bang cich ghi lai
nhirng quyét dinh quan trong, ban c6 th€ tranh dwoc nhirng treong hop
“anh ta ndi, cd ta ndi”, dac bi€t 1a khi c6 xung dot xay ra.

Hay dam bao ban nhin dwgc phé duyét chinh thirc ter ban giam doc.
Sau d6 1a sy chap thuan cua cac c6 dong thich hop. Luat sw bén ngoai nén
dwa vao ca luat phép tieu bang noi cong ty ban thanh 14p ciling nhw cac yéu
cau cua co dong trong cac thda thuan hoat dong ctia ban.

Néu d6 1a giao dich Ion, hay thué mot chuyén gia bén ngoai, chflng han
nhén vién ngin hang d4u tw, d€ gitt vai tro cin bang trong mdt quan diém
nao d6. N&u ban dinh gia cidc quyén chon cO phi€u theo vdn c¢O phan, hay
stt dung mot cong ty cung cAp phan tich 409A12 @€ dwa ra xdc nhan gid ma
ban nén phat hanh quyén chon.

12 Cho d@n nidm 2005, ban gidam d&c cta cdng ty tw nhan cé the xéic
dinh gid tri thi treong hién tai cda cd phi€u phd thong cda cdng ty. Nam
2005, IRS gi¢i thiéu Ma doanh thu ndi bd, Muc 409A, da thay doi cac quy
tic vé mic gid tri thi truong cong bang dwge xdc dinh. P& ddm bio an
toan, mot dinh gid 409A bén ngoai phai dwoe thwe hién boi mot cong ty
dinh gi4 it nha't mdi ndm mot Man. (TG)

THUC DUNG HAY LY TUONG?

Thuong thi trong cdc cong ty khéi nghiép, ngwoi duy nhat hwdng loi
ttr cac vu kién 1a ludt sw. Néu ban chon theo dudi cac cudc chién phap ly d€
chitng minh ban ding, d6 c6 thé 1a mot chién thing Pyrrhicl® dit dé. Hay
ddt ra cdc cau hdi sau diy tredre khi ban tham gia vao mot cude chién phép
ly:

13 Chién thing kiéu Pyrros hay Chién thing ki€u Pyrrhic 12 mot thanh
ngit d€ chi mot thing loi v&i nhitng tdn that c¢é tinh huy diét & phe chién
thing; thuat ngit ndy mang y nghia thing loii d6 cudi cuing ciing s& dan dén
tha't bai. (BTV)



Cdi két cia cudc chién phap ly nay la gi? Pay c6 phai 1a mdt cude
chién d€ dat dwoc nguyén tic, hay chiing ta dang thyc dung? Rach roi
ding sai ma khi€n cong ty pha san c6 phai la lwa chon 1y twdng?

Ban nga hay long tham c6 vai trd & day khong? Tdi c6 c& ging chirng
minh mot di€m nao d6 v&i ngwoi khac khdong? Piéu gi quan trong hon
do61i voi lov ich cia cong ty?

Céc chi phi kién tung dy ki€n 1a bao nhi€u, va diéu nay s€ anh hudng
th& nao dén ty 1€ chi tién mat va doanh thu? Chi phi chim dwdi dang
thoi gian & mirc bao nhiéu d6i v&i ddi ngii quan 1y?

Trwong hgp xdu nhat 1a gi — ban ¢6 thé’ sdng voi diéu ti€ng néu nd
chdng lai cong ty cua ban khéng?

Pung bao gio d€ ma't muyc tiéu xay dung mot cong ty ¢ gia tri 1au dai.



GIAO TIEP




QUAN LY NHUNG KY VONG TIEP DIEN

ac thanh vién ban gidm ddc c6 nhirng ky vong cu the xoay quanh

hoat dong truyén tai thong tin tv CEO. M6t thanh vién ban gidm
doc la NDTMH c6 the tham gia vao nhi€u ban gidm déc va du loai cudc
hop ban gidm ddc — tw to't dep dén t6i té. Tuy nhién, cac CEO c¢6 th€ khong
c6 nhiéu kinh nghi€ém teong ty va cling khong bi€t cach quan ly ky vong
ban gidm ddc trong thyc t€. Trach nhi€ém qudn 1y nhirng ky vong truyén
thong thwong thudc vé CEO hodc cha tich ban giam doc.

BAN GIAM POC MONG POI GI TU CEQ?

Céan nhé rang CEO 1a ngudi chi dao cong ty. Mot nha lanh dao biét
chiu trach nhiém veé cac quy€t dinh cia minh, ngay ca nhitng lic ho khong
thwc sy ding, vin dwoc ddnh gid cao va ton trong. La CEO, ban va ban
gidm doc cua minh nhat tri trong cdc muc hanh dong nhat dinh. Du ban
giam dd’c gitp ban dwa ra quy€t dinh, nhung cudi cung, ban phai 1a nguoi
chiju trach nhiém vé k&t qua clia cac quyét dinh d6. Van ¢6 nhitng CEO yé&u
kém tr6n sau lwng ban gidam dd'c, phat bi€u nhirng cau ki€u nhw: “Ban giam
ddoc ép to1 lam diéu X hodac “Ban giam doc da quyé€t, chung ta nén lam
diéu Y”, lam giam di trach nhiém cta CEO d6i v&i hanh ddng dwore thye
hién. Hanh vi nay tao nén mot ddng thai ti€u cyc voi ca ban giam doc va
do6i ngti quan ly.

Ban gidm doc c¢6 nang lyc s€ khong néi: “Ching t61 mudn cong ty lam
diéu X.” Thay vao d6, ho thdo Iuin va di d&n két luin thong nha't trong mdi
tinh huéng. Trong ba't ky cudc thao ludn nao cua ban gidm ddc, nhirng
ngwoi tham gia ¢6 the phan d6i va CEO c¢6 the khong bi€t phai lam gi;
nhung cudi cing, mdt ban gidm dd'c hiéu qua van ¢ kha ning dwa ra quyét
dinh va ti€p tuc v&i cac ndi dung khac. Véi twe cach 1a CEO, néu ban khong
dong y v&i quyét dinh cda ban gidm doc, hay giai thich rd rang. Nhung
n&u ban dong y v&i nd thi d6 1a quyét dinh cda ban.

Quyét dinh diéu hanh duy nha't trong thyc t€ ma mot ban gidm doc dwa
ra chinh 12 sa thai CEO. Chéc chén, ban gidm ddc néi chung va cdc thanh
vién ban gidm d6c ndi riéng déu tham gia vao nhirng quyét dinh diéu hanh,



nhung quyét dinh cudi cing nén la cia CEO. Néu CEO khong phai 1a
ngwoi ra quyét dinh cudi cung, anh ta khong nén 1a CEO. Va néu cac thanh
vién ban giam dd'c khong tin twdng quyét dinh ma CEO dwa ra, ho nén thuc
hién mot trong hai hanh ddng: roi khoi ban giam dé'c hoac thay thé” CEO.

Néu ban giam ddc li€n tuc bao ban phai lam gi, d6 1a mdt dau hiéu
dang lo ngai. C6” van ctia Costanoa VC, Greg Sands, néi: “Anh la nguoi
sang 1ap hoic CEO géin b6 véi cong ty 80 gio/tuan. Chiing toi s& khong d&
yén n€u nhw anh bi€t it hon ching t61.” Trong tinh hudng mot thanh vién
ban giam d6c lién tuc chi dao ban lam mot cai gi do, dung chan cht néi
chuyén tryce ti€p v&i cha tich ban gidam d6'c va thdo luian vé van dé nay. Doi
khi, n6 chi don gidn la van dé vé phong cich ciia mot thanh vién hdng
hach. Trong nhirng tinh huéng khac, dé c6 thé' 1a mot van d€ quan trong
hodc m&i ban tAm cha ban gidm d6c ring ban khong 1éng nghe mot cich
ding d&n. Du bﬁng cach nao, voi te cach 1a CEO, ban ¢6 trach nhiém chu
dong trong tinh hudng nay, tim ra van dé va tryc ti€p giai quy€t nd.

Du la ngwoi nén nd hay xong xdo, ban can phdi thodi mdi voi chinh
minh. Méi ngwoi c6 quan diém khdc nhau vé cdch lanh dao t6t nhat.
Nhwng toi thay rat nhiéu CEO lan ddau tién chwa co kinh nghiém thuc té.
Ho hanh dong theo nhitng gi ho cho rang mét CEO nén lam, nhweng ho chi
dang dién ma thoi. Khi CEO tré tudi doc mét cudn sdch qudn 1y cia Jack
Welch va nghi: “To6i can phdi la Jack Welch”, c6” gdng hanh dong nhw Jack
Welch, nhwng khong bao gio co the’ giong Jack Welch. Tai cudc hop ban
gidm doc, nhitng yéu kém sé 10 ro va do la mot thdm hoa.

Nhitng ngwo'i gioi nhdt co tai ndng thién phii — mét cdch tw nhién, chdn
thanh va tdn tuy, khién ho tré nén hdp ddn. Hon nita, cdc CEO khéi nghiép
gioi nhdt biét nhirng gi minh biét va khong biét. Ho khong ngai yéu cau sw
gitip do. Ho khong cé” chdp hay tw cho minh la ngwoi biét tudt, ho co quyét
tdm lam ding. Va lam diing c6 nghia la xin sw tror givp, tw nhdn thirc vé
bdn thdn va biét khi nao cin dwoc givp do — ddy la loi thé'to lon ciia mot
CEO tré tuoi.

Jason Mendelson, CEO, Foundry Group

M®di ban gidm d6'c c¢6 nhitng di€m riéng, nhung c6 mot s& di€m co’ ban
ma CEO nén lam trong hoat ddng giao ti€p v&i ban giam doc. Sau day la
mdt vai suy nghi cta Seth Levine, CEO cia Foundry Group, vé van dé do:

Cho du CEO co phdi la chu tich ban giam doc hay khéng, thi ho ciing
ddm trdch vi tri lanh dao quan trong trong ban gidm doc, vi nhiém vy ciia



ho phin lon la thiic day qud trinh lam viéc, cdch twong tdc va sw tham gia
cia ban gidm doc. Va du phwong phdp ciua CEO c6 khdc nhau tiry theo so
lwong CEO hién co hay co cau cdc ban giam doc khong giong nhau,
nhwng co mét vai diém co bdn ma ban giam doc luon mong doi tir CEO
cua minh.

o Giao tiép coi mo va trung thwe. Khong gi thay thé dwoc sw trung thwc
hoan toan ciia mot CEO vo'i ban gidm doc. Vé co bdn, cdi goc ciia bt
ky moi quan hé giita ban gidm doc/CEO la chie tin, va CEO nén day
manh diéu do trong moi quan hé voi cdc thanh vién ban gidm doc.
Trong khi CEO lam hai long ban gidm doc thi ban gidm doc ciing hd
tror rdt nhiéu cho CEO — c6 nghia la ho coi nhiém vu cia minh la giip
CEO va cong ty bang moi cdch c6 thé. Va diéu nay chi c6 thé’xdy ra
néu CEO ré rang, céi mo va trung thwc trong cdc giao tiép vori ban
gidm doc.

o Dirng qudn Iy ban gidm doc. Trong moi twong quan cia sw c&i mo: va
trung thwe, CEO budc phdi trdnh “qudn ly” ban gidm doc cia minh.
Swr dung tw “qudn ly”, t6i co ¥ la kiém sodt va co quay thong tin —
nhitng thong tin diwgc chuyén toi ban gidm doc va la kénh dan duy
nhat hay miit thdt trong giao tiép véi ban gidm doc. Di véi nhitng
ngwoi moti bdt ddu, ban gidm déc sé ngay ldp tiwc biét ho dang bi
qudn Iy, va ban khong thé’xdy duwng moi quan hé tin twéng trong vién
cdnh do. Nghiém trong hon, mot CEO sé khong nhdn dworc day di loi
ich chuyén mon tw ban gidm doc néu anh ta chi dong qudn 1y ho.

e Hay chudn bi. Hay nghiém tiic chudn bi bd thong tin giri dén ban gidm
doc va pho’ bién no thit som. Mot bo thong tin hivu ich dwoc giri
triwoc cho cdc thanh vién la yéu to"chudn bi hop 1y cho cudc hop ban
gidm doc. Twong tw nhw vay, dw dodn trwoc nhigng cdu hoi ma cdc
thanh vién ban gidm doc co thé’ddat ra, lam ro, chit dong voi nhirng gi
ban gidm doc cdn, va khuyén khich sw tham gia cdc cuoc hop ban
gidam doc.

o Dirng tqo bdt ngo. Khong tao bat ngo: tai cudc hop ban gidm doc thwc
sw la mot loi khuyén thii vi. Ban gidm doc ky vong sé khong bi bat ngo
triwoc thong tin tai cudc hop ban gidm doc. Nén tdng cia mot moi
quan hé trung thwe va coi mo giira



CEO va ban gidm doc la viec CEO ddm bdo cdc thong tin quan trong
dwoc trinh bay ré rang voi ban gidm doc trwoc cudc hop — ddat san trén
ban hodc doi lic la qua dién thoai.

o Dirng t0’ chiec mot cudc hop ban gidm doc tru bi. Nhitng CEO co ndng
lwe thwong xuyén lién lac voi ban gidm doc — giira cdc cudc hop va
ngay trwoc cudc hop. Diéu nay tqo dwng niém tin, cung cap phdn hoi
quan trong cho CEO, va giup trdnh bdt ngo. Nhwng cdc ban gidm doc
hiéu qud mong do'i cudc hop ban gidm doc sé dién ra tai cudc hop
thwe sw chir khong phdi trong cdc cudc dién thoai riéng voi moi gidm
doc. Ban giam doc gdp nhau dé’chia sé kinh nghiém tdp thé’va xdy
dwng dwa trén loi khuyén va cdc y twong ciia nhau. Goi cho tirng
thanh vién ban gidm doc triwoc cudc hop dé ndi sor qua vé chwong
trinh lam viéc khong chi gdy lang phi tho'i gian; ma con khién ban
gidm doc mat di khd nang hoat dong nhw mot nhom.

» Dwa ra yéu cdu va lam ré chiing. Ban gidm doc va thanh vién cia mot
ban gidm doc hiéu qud co ky vong riéng va muon giiup do CEO.
Nhitng CEO c6 nding lwc sé khién cong viéc nay tré nén dé dang hon
bdng cdch ndi ré vé nhitng gi ho can tror givip va dwa ra cdc yéu ciu
cu thé’ cho thanh vién ban gidam doc dé’ dwoc giip do. Trdnh dwa ra
yéu cau “xin hay givp toi ban dwoc nhiéu hon”, né qud chung chung
va thwong khong phdi la nhiém vu ciia ban gidm doc. Néu ban can
ban gidm déc ho tro» ban bdn hang, hdy xem xét lai t0’ chiec bdn hang
cua bagn.

C6 ngwo'i tieng ndi véi toi rang CEO la cong viéc don doc nhdt trén thé
gioi. O nhiéu khia canh, dé la sw that. Tuy nhién, ban gidm doc da co mdt
dé lam gidm bot diéu do bang cdch trao cho CEO mét ban gidm doc hiéu
qud dé’ cung cdp cdc ¥ twong va moét nhom dong sw dé’ twong tdc. Pady la
nhitng yéu t6” quan trong doi voi mot moi quan hé manh mé giita CEO va
ban gidm doc, cho phép ban giam doc va CEO twong tdc cong khai va hiéu
qud.

Seth Levine, CEO Foundry Group

Ban giam ddc hi€u qua quan tdm dén viéc phat trien kinh doanh, gidi
quyét cac van dé quan trong mot cach trung thyc voi nhip diéu giao tiép
thong thwong. Ho cling quan tdm dén kha nang thu hdt khach hang va cac



thanh vién trong nhém d6ng thoi thwe hién k& hoach tai chinh cua ban.
Nhwng cac thanh vién ban gidm d6c hiéu qua thweong khong quan tim dén
nhirng viéc tAm thwong. CEO Todd Vernon cua VictorOps nh¢o lai thoi
dieém Tan dau ti€n 6ng lam CEO:

T6i da thuce sy ra't lo 1ing — tdi da chi qud nhiéu tién d€ mua chiéc may
tinh x4ch tay chang? Li€u ho c6 nghi: “Con nai ngo ngac kia — anh ta goi
vong von nay d€ mua sim d'6 sao!” Gio nghi lai, diéu d6 that ngé ngah
nhung t0i van nhé 16 cdm gidc 4y. Ban gidm do'c thué ban dé€ xiy dyng mot
cong ty 1on, ¢6 y nghia, tang tredng nhanh — ho khéng quan tdm dén chi
phi ciia mot chi€c mdy tinh xdch tay.

CEO Tim Miller cua Rally néi v€ van d€ nay nhw sau:

Trong cudc hop ban gidm doc Ian dau ti€n cua tbi, cich day da nhiéu
nam, tdi nghi ban gidm dd'c c6 the'lo ngai vE€ viéc vo toi phu trach tai chinh,
con tdi phu trach cong ty, vi vay, tdi da danh 30 phiit d€ liét ké chi tiét tung
muc tai chinh. Chi phi dién thoai, chi phi thué dia diém... va ban giam do'c
néi: “Nay anh, chiing tdi tin twdng anh va ching tdi s€ khong dau tw cho
anh 3,5 tri€éu d6-la n€u ching t6i nghi anh bi€n thu tién.” To6i khdng bi€t ho
mong doi diéu gi — toi & ging dit minh vao vi trf clia ho va dwa ra nhitng
chi ti€t ma ho vdn khdng quan tim. Bay gio’, sau khi goi dwore 70 triéu do-
la tién vO'n, t6i khong con lo ldng nhw vay nita.

TRUYEN TAI CA TIN TOT LAN TIN XAU

Greg Gottesman, CEO cua Tap doan Madrona Venture, chi ra nhirng
ba't lori thoi thic sori day li€n hé manh mé gira CEO va ban gidm doc:

T6i nghi nhiéu CEO ¢6 xu hwedng chi mudn thong bdo tin tdt. Néu ¢6
tin xAu, ho c¢& gdng thay d6i moi thir. T6i nghi ring cdc CEO t&t nhat 1a
nhirng nguoi thic day giao ti€p khi moi chuyén trd nén khé khan, chw
khong phai chi khi moi thtr dién ra t6t dep. Va diéu d6 tao ra rad't nhiéu su
tin nhi€ém va tin cdy. Viéc tim ki€m loi khuyén trye ti€p tir cac thanh vién
ban gidm ddc bén ngoai cudc hop ban gidm ddc khong hé khé. N6 don
gian chi 1a n6i: “Nay, téi can loi khuyén. Van @€ la thé€ nay...” Cac thanh
vién ban gidm ddc ra't thong minh; cé nang lyc va cé the giai quyét van de.
Vi vay, trung thyc va cha dong s€ tao nén sy tin nhi€m.

Ryan Mclntyre, CEO cia Foundry Group, cho bi€t thém: “Né&u tim cich
néi nhirng lo'i hoa my, hodc chi cung cap cho ban gidm dd'c nhirng tin t6t,
ban dang lao dAu vao thdm hoa. N&u c6 bat ky sy chAm tré ndo trong giao



ti€p hay sy khac biét nao trong viéc chia sé tin tdt so voi tin xau, cac van
dé sé noi 1én.”

Ban nén cung cap thong tin cho ho bao lau mot Tan? Biéu nay phu
thudc vao giai doan cua cong ty khdi nghi€p, bdi canh hién tai va wu tién
ctia ban gidm d6'c. Hay xem xét hai vi du d6i nghich nhau sau:

Greg Gottesman da chi ra nhirng thach thirc khi mét CEO c6 qua nhiéu
ban tam va goi cho cdc thanh vién ban giam d6c khi bt dau mdi bwdre thue
hién. “Cé modt CEO ludn goi cho tdi k&€ ca d6 12 quyét dinh nhd, nhic dén
t0i & moi e-mail. D6 khong phadi la cach khai thac ban giam dd'c hi€u qua.”
Greg nhéc nhé chiing ta rang ban gidm ddc khong phai 1a dong CEO vé&i
ban.

CEO cua Trada, Niel Robertson, da dao ngwoc tinh hinh nay. “Ching
toi da thda thuén lién lac thwong xuyén. Ban gidm dd'c cta to6i nhan dworc e-
mail hing ngay vé moi hoat dong kinh doanh. T6i ciing mong doi phan tng
tich cyc tr ban giam d6c vé nhirng e-mail nay, va du d6 1a khoi lwong cong
viéc ra't Ion d6i voi cac NDTMH, nhung ching t6i da thdéa thuin, nén dé 1a
tat ca nhirng gi ching t6i s€ l1am. Piéu nay tao ra sy minh bach, va ban
gidm doc cha t6i lién quan dén hoat ddng diéu hanh & mot marc d6 nao do.
Quan trong nha't 1a hoan toan khdng c¢6 ba't ngo’ nao trong cac cudc hop ban
giam doc.” Trong trweong hgp chia Niel, nho thiét 1ap nhip diéu giao tiép,
anh da c6 dwoc nhirng 1oi khuyén htru ich nha't tr ban gidm dd'c ciia minh.

Nhw Manu Kumar, Tredng B6 phan Kinh doanh cua K9 Ventures, néi
ngén gon rang: “Khongdwoc phép c6 nhitng thdng tin mdi tai cic cudc hop
ban giam d6c.” Hay cwong lai sy thdi thic voi nhieng ba't ngo khi bwdc
vao cudc hop ban gidm doc: “Ching t61 da ky két quan hé ddi tac chién
lroc véi IBM va mang vé 3 triéu dd-la” hodic “Facebook vira ra mit mot
san pham mdi canh tranh v&i ching ta va han ché kha nang ti€p can cua
chiing ta v&i APL.” Khi nhirng di€u quan trong nhw vdy xay ra, hdy chuyén
thong tin t&i ban gidm dd'c ngay 14p tirc d& ho ndm dwoc thdng tin va cé
théphan (rng hay trg’ gitip néu can.

CEO Orbotix, Paul Berberian, dwa ra mot vi du tuyét voi voi twe cach
thanh vién nhém quan 1y then chét:

T61 mudn thic day mot (rng vién tai nang trong ddi cua tdi thanh COO.
Mot quy€t dinh nhw vay doi hdi ra't nhi€u sy chuan bi d€ ban giam ddc
dong tinh, cd vé thoi gian va lwong thwdng. Suy cho cung, ngwoi nay co
the thay th€” CEO néu c6 chuyén gi xay ra. Toi rat ty tin vao kha nang cta



ngurdi nay, nhuwng ban gidm ddc ¢an nhiéu hon mdt cude thdo ludn ngin va
da ra't ngac nhién khi t6i xin quyét dinh ma khdng c6 bat ky sw chuan bi
nao. Cudi cung, ban gidm doc chd’p thuan quyét dinh, nhung khong phai tai
cudc hop ban giam doc ma tdi néu ra van d€. N€u ban nghe thd’y mot thanh
vién ban gidam do’c néi: “Toi khong ddng ¥ v&i anh, nhwng tdi van s& hd tro
anh,” ban nén bi€t minh da khi€n 6ng ta kho chiu.

M0t chién thuat nira l1a thoi ph'ong cac tin xau. CEO ctia Renaissance
Venture Capital, Christopher Rizik, nh¢ lai: “Mot trong nhirng CEO cua toi
khuéch dai bat ky tin tirc ti€u cwc nao va néi gidm di nhirng tin t6t — d6 1a
sir cAn bing rat tinh t& va anh 4y khong bao gio cwong diéu thai qua. Toi
nhén thay ring tinh trang cta cong ty khong bao gior t6i t& va ludn tdt hon
mot chit — diéu nay hiéu qua voi ching t6i.” Mot CEO gidu tén dwa ra vi
du sau:

Chung t61 da bi ki€n trong mdt vu kién vi pham bé\ing sang ch&’. Khi m&i
b4t d4au, khong c6é bat cit thong tin ndo vé viéc ndy trén bang cin dodi k&
todan. 8 thang sau, khi ching t6i nhin thic ro cac thiét hai, mot khoan no
300.000 do-la da dwoce ghi vao bang can ddi k& toan. Bay gio, dot ngdt,
bang can d6i cua to6i ¢c6 van dé va ban giam d6c mia mai: “N¢ tor ddu ma
ra?” Mac du ching t6i da théng bdo cho ban giam ddc trong moi bwdrc,
nhung trdch nhi€m phédp 1y nay dot nhi€n xuad't hi€n va budc ho phai chju
trdch nhiém — no tao ra sy khé chiu. T6i da nhan ra diéu dé6 qua mudn.
Nhirng ngac nhién thid vi nhw khodn duw tri gid 5 triéu do-la s& dé chdp nhan
hon, nhung day khong pha1 la tru’O’ng hop do.

NHUNG VIEC LAM CUA CEO KHIEN HQ GAP RAC ROI VOI
BAN GIAM POC

Ban giam d6'c c6 mot bo cdc trach nhiém phép ly dwoc xéc dinh rat ro.
Néu mot CEO lam ba't cir diéu gi pham luat, anh ta da dit ban giam doc va
cac thanh vién ban giam d6c vao nguy hi€m. Hi€u rd phap luat, tra thu¢’,
khong néi ddi vé bat cit diéu gi, khong “xio x40” s& sich, khong trom cép,
d61 x& v&i nhan vién cong bing, khong phan biét, khong qu’y rdi tinh duc
va dam bao cong ty tuan thu ta't ca cac quy dinh phap luat.

CEO khong nén ty thwong lwong vé mdt vong von, dot ban cong ty
hodc ty mua cdng ty khac ma nén de phan viéc do cho céc nha dau tw. B6
la mot quyét dinh mang tinh chién thuit vi cac nha dau tw thwong c6 nhiéu
kinh nghi€ém dam phan hon ban va nén la ngu'6n lyc gitp ban cai thién bat
ky thoa thuan nao ma ban dang dam phan. Cac nha dau tw hi€u bi€t bict



nhom nha dau tw nao l1a doi tac hi€u qua va nhirng nha dau tw nao can
tranh. Cudi cung, ban giam ddc c¢6 thé€ phu quyét ba't ky quy€t dinh nao ma
ban dwa ra n€u n6 khong dwoc nhin nhén 1a vi g1 ich cong ty.

Du d6i lic ¢6 the’ ba't d6ng v&i ban giam do'c, nhwng ban khong th€ sa
thai ho. Ching t6i bi€t vai trueong hop CEO da khong th€ chiu dyng noi
ban giam d6'c khi ho moi anh ta dé€n thao luan vé viéc thay nguoi, anh ta da
cd tim cach sa thai ban giam dd'c. That tr¢ tréu! “Anh ta thye sy nghi anh ta
¢6 th€ cha'm dirt moi quan hé v&i ban giam dd'c khi anh ta da goi dwore von
va biét cdc c& dong khac. Nhitrng 1 bai hdt du dwong trong dau anh ta bét
dau vang Ién, va anh ta nghi minh c6 th€ sang tic n6,” moét NDTMH Ia
thanh vién ban gidm d6'c nay néi. CEO nay sau d6 da bi sa théi.

CEO NEN KY VONG PIEU GI TU BAN GIAM POC?

Tuy thudc vao giai doan cta cong ty, ban cé th€ c6 ba ki€u ban gidm
dd'c: mot ban gidm doc chu dong, mdt ban gidm ddc thu dong va mdt ban
giam d6c bu nhin. Ly twdng nha't d6i véi mot cong ty khdi nghiép 1a ¢
mot ban gidm dd'c chu ddng, vi ho khdng kieém soat hodc dit ra nhirng cau
héi thi€u suy nghi, thay vao dé la goii ra nhieng thach thirc quan trong ma
cong ty phai d6i mat. Ho khong chi dwa ra cac gidi phdp dwgce ki€m chirng
theo thoi gian ma con bét tay vao thue hién ching.

Tim Miller néi: “M0ot trong nhirng di€u c6 gid tri nhdt ma ban gidm doc
c6 the€ lam la dinh hinh doanh nghiép trén co’ s& lién tuc. Ho ¢6 the€ gitp
ban suy nghi ky vé cdc vAn dé va dwa ra quy€t dinh t6t hon.” Theo thoi
gian, khi cOng ty phat trien thanh mot cong ty 1on hon, mét ban gidm doc
chi dong nén tr¢ thanh mdt ban giam ddc thy ddng, tap trung vao quan tri,
trdch nhi€m va ciac van dé phap ly.

Du ban gidm ddc gitt cho CEO ludn chiu trach nhi€m nhung CEO ciing
phai lam diéu d6 v&i ban giam dd'c. Khi mot cong ty méi thanh 14p thu hat
duoc 3-5 chuyén gia kinh doanh va ky thuat day dan kinh nghi€ém tham gia
vao ban giam d6c, CEO khdng con dwgrc thodi mai hodc lam moi viéc mot
cach tuy ti€n ntra. Ban gidm ddc nén tham gia vao ta't ca cac quyét dinh
quan trong. P6ng thoi, trach nhiém cda thanh vién ban gidm ddc 1a tham
gia. MOt ban giam dd'c t6t sé thach thirc cac gia dinh, dat ra cac cau hodi veé
nhirng van dé quan trong va dao sau dir li€u. Néu cam thdy minh dang s¢&
htru nhirng bo 6¢ thi€u linh hoat tai cudc hop ban gidm doc, ban da gép van
dé. Sy tham gia hoat dong theo ca hai cach, thic day CEO va ca doi ngi
quan 1y. D&i tdc cia Andreessen Horowitz, Scott Weiss, néi: “Trudc cudc



hop ban giam d6c, c6 mdt sy thdi thic ra't 1on d€ hoan thanh moi viéc. Toi
nghi d6 1a moi treong tuyét voi doi voi cac doanh nhan.”

Mot ban gidm ddc cha dong biét raing CEO cudi cling 1a ngwdi phai
chiu trach nhi€ém diéu hanh doanh nghi€p. K&t qua la, mot ban giam doc
chi déng ra't hiru ich d6i véi CEO. Trong khi CEO cudi cung s€ la nguoi
chiu trach nhiém v&i ban giam doc, thi sy phan d6i nay hiéu qua khi cac
thanh vién ban gidm ddc chap nhan thdi d6 “mién 1a t6i hd tror CEO, tdi la
ngwoi cé ich @61 véi ho.” Khi dong lwc nay bi phai nhat, khi cdc thanh vién
ban gidm d6c cam thdy CEO dang lam viéc cho ho, dong lwc cuia ban giam
dd'c nhanh chéng bi pha vo'. CEO cua JumpCloud, Rajat Bhargava, chia sé
r0 hon vé van dé€ nay nhw sau:

Ban gidm doc lam viéc cho gidm doc diéu hanh. Cdi qudi gi thé? Doi
da. Khong phdi ngwoc lai moi diing sao? Vé mdt ky thudt la thé, nhuwng
phin lon chi trong hai tinh hudéng chinh: khi ho thué va sa thdi CEO. Ngoai
ra, méi CEO nén xem nhw ban gidm déc dang lam viéc cho ho, va moi
thanh vién ban gidm doc nén co cung quan diem — ho dang lam viéc cho
CEO.

Du CEO khong thé qudn ly ban gidm doc giong nhw cdch ho qudn Iy
cdc nhom ndi bo, nhwng mot ban gidm doc can phdi dwoc qudn ly. Bat ké’
CEO c0 phdi la chu tich ban gidm doc hay khong, thi trdch nhiém cia CEO
la t61 da hoa gid tri cua ban gidm doc. Diéu do co nghia la phdn ving hoat
dong cho moi ngwoi trong s6"ho. Cdc thanh vién ban gidm doc la nguon tai
nguyén cwe ky gid tri — va ddt dé — cin dwoc khai thdc moét cdch thong
minh.

Gio ddy, CEO nén trong cho gi tir nhigng ngudn co gid tri nay? Dwoi
day la 6 muc chinh can ghi nho:

1. Hé tror cong ty dai chiing va cong ty tw nhan. Cho dén khi quyét dinh
chinh thiec vé viéc thay doi CEO dwogc dwa ra, ban gidm doc nén ho tro
CEO, cd & cong ty dai chiing va cong ty tw nhan. Ho tro khéng cé nghia la
ban gidm doc va CEO khong dwoc trao doi gay gdt hodc gidi quyét cdc van
dé vé hiéu sudt; no chi co nghia la ban gidm doc nén tich cwc lam viéc voi
CEO dé’ thay co ay va doanh nghiép cua cé dy thanh cong. Van dé nay
phirc tap hon voi mot ban gidm doc cong ty dai chiing va mot cong ty lon.
Nhiéu ban gidm doc da lan lwot CEO, gdy dnh hwong dén doanh nghiép
cua ho thong qua nhirng y kién cong khai. Noi chung, néu cdc thanh vién
ban gidm doc khong thé’ hai long tuyét doi vé CEO thi ho khong nén noi



cong khai. Quan trong hon, ho nén nhanh chéng né lwc cé dwoc sw tin
twong do — di la voi CEO hién tqi hay CEO moi. Rdt don gidn, CEO tqi
nhiém xirng ddng c6 dworc sw ho tror ciia ban gidm doc dn khong cé sw tdn
thanh.

2. Ludn cé mdt/sdn sang. Cdc thanh vién ban gidm déc rdt bdn ron,
nhweng ho phdi luén sdn sang givip do cong ty va CEO. Cdc thanh vién ban
gidm doc ré rang khong phdi la nhdn vién lam viéc toan thoi gian, nhwng
tiy thudc vao cdc van dé ma cong ty dang phdi doi mdt, ho can tich cwc
tham gia vao hoat dong kinh doanh hdng tuén. Cho di do6 la cdc cudc tro
chuyén voi nhom, tham dw cdc cudc hop hodc xem xét tai liéu, néu cdc
thanh vién ban gidm déc khong chu dong tham gia vao hoat dong kinh
doanh, thi ho khong dwoc khai thdc diing mirc hodic khéng cé nhitng né lirc
cdn thiét. Bat ky doanh nghiép nao du lon hay nho déu khai thdc loi ich twe
ban gidm doc cia minh. Méi CEO nén mong doi mot liwong thoi gian da
thoa thudn tw ban gidm doc cua ho.

3. Tw van chién lwoc. Co lé ban gidm doc dworc biét dén nhiéu nhat vo'i
tw cdch tw van chién lwgc. Cdc thanh vién ban gidm doc chdt lwong cao da
qud quen thudc voi viéc nay. Ho co thé tdn dung kinh nghiém ciia minh vi
loi ich ciia CEO. Viéc lwa chon cdc thanh vién ban gidm doc co kinh
nghiém chuyén mon khong phdi la yéu t6" cin dé tao ra nhigng loi khuyén
chién lwoc co gid tri. Cdc thanh vién ban gidm doc hiéu qud tdp trung vao
viée ddt ra cau héi sdu sdc buéc CEO va dji ngii nghién cieu sau hon. Cin
lvu ¥ rang CEO nén mong doi nhitng thanh vién ban gidm doéc ciia ho tim
kiéin cdc sdc thdi trong méi cong ty. Loi khuyén diic két ra tir cdc tinh
huéng khdc nhau rat hitu ich, nhwng nhw cdc thanh vién ban gidm doc va
CEO hiéu, moi tinh hudéng déu khdc nhau va can dwoc suy xét theo nhirng
cdch khdc biét.

4. Lién lac va cdc moi quan hé. Hau nhw tat cd cdc thanh vién ban gidm
doc déu la nhitng nha diéu hanh thanh cong. Méi CEO nén danh thoi gian
de’ tim hiéu vé mang liwoi thanh vién ban gidm doc cia minh, nhitng thanh
cong trong qud khir va nhigng linh viec chuyén méon. Poi lai, cdc thanh vién
ban giam doc nén lan lwot nghi dén cdch tdn dung cdc moi quan hé va
mang lwoi ciia ho dé’tror gitp doanh nghiép. Cdc thanh vién ban gidm doc
thwong di theo cdc quy dao khdc so voi CEO, bao gom song ¢ nhiéu viing
khdc nhau ciia dat nwoc, dén tw nhigng nganh khdc nhau va thudc cdc thé



hé khdc nhau. Tat cd nhitng diéu nay dan dén cdc quan hé va dau moi lién
lac khdc nhau, co thé’ dwoc tdn dung vi loii ich cua doanh nghiép.

5. Qudn tri. Tat nhién, ban gidm doc c6 quyén va tién de’ diéu hanh mot
doanh nghiép. Méi CEO nén trong doi mot ky ludt phdp ly va tai chinh
vieng chdc tir ban gidm doc. Tao dwng nhitng thwc tién nay ngay tiv thoi
gian ddu phdt trién to chiec la viéc rdt quan trong. Cdc thanh vién ban gidm
doc va CEO da nhiéu lan bo qua nhitng chi tiét nay dén miec bo 16 co” hoi
c6 mot cudc thdo ludn chi tiét vé cdch diéu hanh kinh doanh va cudi cung la
mé rong quy moé. Cac CEO nén ndm &y quyén qudn tri va siz dung né lam
co’ ché dé’ phdt trien mot nén van héa hoat dong manh mé.

6. Can bang (va hai hoa). Mot phén khé khén ciia ban gidm déc la dong
lwe giiva ngwoi voi ngwoi. Mot ban gidm doc hiéu qud co dong lwce lanh
manh gika day va kéo, gitra bdo thii va ndang dong, doi moi va on dinh. Noi
tom lai, mot ban gidm doéc hiéu qud biét cdch can bang va dong bé. Khong
mot thanh vién ban gidm doc (hodc nhom thanh vién ban gidm doc) nao
qud ldn lwot dén mikc 14t dt viéc gia tang gid tri cua ngwo'i khdc. Pady co lé
la thdch thiec lon duy nhdt ciia CEO trong viéc xdy dwng mot ban gidm doc
chdt lwong — dé tao nén mot ban gidm dbc can bang. Cdc thanh vién ban
gidm déc nén co gdng tao ra sw hoa hop véi nhitng ¥ kién va quan diém
khdc nhau, dwore ldng nghe doi voi tieng chii dé chinh. Ngay cd nhitng chii
dé ma ban gidm doc nhdt tri ciing cdn co nhirng suy nghi trdi chiéu.

Mobi CEO nén mong doi ban gidm doc cung cdp 6 yéu to trén. Tuy
nhién, cong viéc ciua CEO ciing la qudn ly ban gidm doc dé dat dworc
nhitng yéu to’trén. Cdc CEO gidi biét trdch nhiém cua ho la qudn Iy va thiic
day ban gidm doc tién toi thanh cong.

Rajat Bhargava, CEO JumpCloud

Ban gidm dd6c li€n tuc danh gid hiéu sudt hoat dong cta céng ty, doi
chi&u ching v&i két qua ky vong. Ban gidm do'c nén do lwong k&t qua thyc
t&" so v&i k& hoach, ca vé s& Iwong 14n cha't Iwong. CEO da ¢ mot bd céc
bién phap do lwong roé rang va mot nhom cé thé€ gidp danh gid cac bién
phdp nay. M6t doanh nhan da chi ra cach thirc cac thanh vién ban gidam do'c
ctia Ong gay anh hudong tich cwc dén sy thay doi: “Khi chi€n lwgc ban dau
khong hiéu qua, ho t6 chirc mdt cuéc hop vé nhirng gi ching tdi nén lam
khéc di. Ching t6i c¢6 th€ dé dang tiép tuc cing day mdt tdng da 1én ngon
d6i. Ho cling budc ching t6i phai ¢ ky luat hon vé cac k&€ hoach ngan sach
va chi tiéu.” Trach nhiém gidi trinh c6 vai tro ra't tuyét voi khi ban khong



phai bdo cdo cho chinh minh. M6t ban gidm d6c hi€u qua cé thé€ 1a chi€c la
ban cling nhw ban d6 ctia ban — né gidp dinh huwdng, cho thd’y td'c d6 va boi
canh tong the.

Ban sé thwong nghe cac thanh vién ban gidam déc 1a NDTMH néi vé
viéc “ké€t hop mo hinh”. Vi mot NDTMH ngdi trong nhiéu ban gidm doc
nén kinh nghiém cta 6ng ta c¢6 th€ din d&€n nhiéu mod hinh tich cyc va tiéu
cyc. DU bai hoc tor nhirng kinh nghi€ém nay rat htru ich, nhung mot
NDTMH chi dya vao cac mé hinh nay thwong bd 16 nhirng gi thwe sy dang
dién ra. P61 tdc cia Andreessen Horowitz, Ben Horowitz, viét vé nhitng
nhuwoc di€m cua viéc két hop md hinh trén blog cia minh nhw sau:

Cdc nha dau tw co kinh nghiém tham gia hang chuc ban gidm doc va
thdy hang ngan giao dich. Két qud la, ho nhdn ra cdc mé hinh chién lwoc
va hanh vi thwong hiéu qud con cdc mé hinh thwong thdt bai. Pdy la thong
tin rdt gid tri d6i vori mot doanh nhdan, ma néu may mdn, chi nhin thay mot
giao dich trong sw nghiép cia minh.

That khong may, nhiéu NDTMH da di qud xa trong viéc két hop mo
hinh cua ho. Thay vi noi: “Hdu hét cdc cong ty bdan hang ¢ giai dogn nay
héi hdn khi lam vdy, va day la Iy do tai sao,” ho sé noi: “Dwng bdn bay
gio, do la mot y twong ngo ngan.” Nhitng mé hinh dwgc thé hién khong
dday du va chung chung gom “dwng tuyén dung qud nhanh”, “tuyéen dung

» €

nhanh hon”, “dwng xdy dwng doi ngii bdan hang”, “xdy dwng mot dji ngii
bdn hang”, “dwng xdy dwng phin mém tdi vé” va “xdy dwng mot wng dung
iPhone” . Khong mé hinh nao trong sé’nay hitu ich doi voi cong ty ciia ban.
Mot hwong ddn phi hop voi mo hinh khong c6 ly do chinh ddng mang lai
s ho tror rdt thap.

Ben Horowitz, d6i tic cia Andreessen Horowitz. Truy cdp ngay 1
thang 3 nam 2012, tw http://bhorowitz.com/2010/04/13/four-things-some-
ves-do-that-i-dont-like

SU DUNG NGUON QUAN HE XA HOI CUA BAN GIAM POC

Cac NDTMH thwong ¢6 nhitng m6i quan hé mé rdng ma ban cé thé€
khai thac d€ hd tro cong ty khéi nghiép ctia minh. Thweong thi cdc nha dau
tw ¢6 the gidi thiéu ban v&i mot bac thdy ban hang, ngwoi mang lai nhiéu
dong lyc céan thi€t cho ddi ngt ban hang, hoac mot bic thay cong nghé co
the viét ma siéu déng. badi tac Josh Kopelman cua First Round Capital ndi:
“Mot NDTMH nén gitp tuyén dung cac irng vién thdng qua mang lwdi cla
ho ciing nhw gidp chdt cac rng vién ma cic cong ty ty xdc dinh. Mot
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NDTMH hiéu qua nén ma ra cic canh ctra trede cac ddi tac, nha dau tw va
ngwoi thau tém cua cac doi tac.”

CEO nén can nhic k§ vé gid trj cia nhitng 1&i gidi thiéu cu the. Céc
thanh vién ban gidm d6c, dac biét 1a caic NDTMH, cam nhan dwoc sy dong
g6p khi ho dwa ra nhirng 1o gidi thi€u, va mot s6 tham chi con lam viéc
nay mot cach bwra bai. La CEO, ban can xdc dinh nhirng 1o gidi thiéu c6
thwe sy gid tri d61 véi cong ty va nhu cau cda ban tai thoi di€m d6 khong.
Greg Sands, doi tac quan ly cia Costanoa Ventura Capital, néi: “Mot thanh
vién ban gidm ddc nén dwa ra nhirng y twdng chi€n thuat vé tuyén dung,
phat tri€n kinh doanh va tai chinh. Hon th€’, hau hét nhirng gi ho dang lam
la cha nham cac banh rang.”

Quan hé xa hdi cua cac thanh vién ban gidm d6c htru ich nha't trong 3
trrong hop: tai chinh, kinh doanh va tuyén dung. Khi ban chuan bi cho mot
vong goi vOon, ngoai viéc gitp do ban cing cd k& hoach, ban gidm doéc con
la ngudn Iyc tuyét vori vé nhirng loi gidi thiéu dang tin cdy cho cac nha dau
tr m&i. Paul Berberian néi: “Ho c6 th€ néi véi NDTMH khéc ring: ‘Anh
nén tham gia’ — ho c¢6 thé 1a mot nhan vién ban hang d6i v&i ban va gidp
déng mot vong von cho ban.” NDTMH d6, gia dinh rang 6ng ta khong phai
la ngwoi hay nang quan di€m, c6 th€ 1a mdt ngudn uy tin va ching thuc
cho mét nha dau tw ti€ém nang moi.

C6 kha nang ta't ca cac thanh vién ban gidam doc sé bi€t khach hang
ti€m nang ctia ban 1a ai. Poi khi, ho 1a cac cyu dong nghi€p, mot khoan dau
tw hién tai khac, hodc mot cong ty lon ma ho ting lam viéc truwdc do.
Nhirng 1o gioi thi€u nay ra't dang tin cdy, hay st dung ching 1am lgi thé&
cho ban. Mot s6’ NDTMH, dic biét 1a nhitng ngwoi gidi ban hang, s& sén
sang thyc hién cac cudc goi ban hang v&i CEO hodc tham dy mot budi dao
tao ban hang d& ho c6 c4i nhin sau sic hon vé dong lyc ban hang clia cong
ty. Nhitng ngwoi khac tham dy trién 1am thwong mai d€ gidi thiéu doi ngd
V(i cdc do1 tac tiém ning. Hoat ddng nay c¢6 the mang tinh ngiu nhién hodc
hé thong, nhw Mark Suster, d61 tdc ctia Upfront Ventures phan tich:

Tao bdng tinh Google, trong do liét ké cdc khdch hang trien vong hang
ddu cua ban va cdc cong ty khdc ma ban muoén gdp. Ldp cot “Toi mudn gap
ngay bdy gio, trong 3 thdng nita, trong 6 thdng nita...” Viéc liét ké danh
sdch cdc cudc gap “twong lai” sé giup ho hiéu bdn dé dwong di va suy
nght trong twong lai ciia ban; ngoai ra, viéc do con giip ho trdnh roi vao
cudc hop diéu hanh ma ban chwea sdn sang.



Co mot cot danh cho cdc thanh vién ban gidm doc va nha dau tw dé’ ddt
tén ciia ho di kem voi nhitng ngwoi ma ho biét. Piéu nay sé giip ich vi
khong co nha dau tw nao muédn tré thanh ngwoi khong co tén bat cwr ai di
kem. Cdc NDTMH canh tranh voi nhau dé’ chirng minh khd ndng gia tdng
gid tri cua minh.

Chira ché trong voi ndi dung: “Hday thém cdc phdn gici thiéu hitu ich
khdc ma ban cdm thdy minh co thé thwe hién” va khuyén khich ho dwa ra
thém nhiéu cdi tén hon.

Hay lich sw nhdc nhé cdc nha ddu tw dwa ra loi gici thiéu trwece khi
gwi ching di. Cdc nha dau tw mudn giip do va muén dat dwoc sw tdp
trung. Nhwng hdu hét cdc nha dau tw déu la nhitng “cé mdy gici thiéu”.
Hay yéu céu ho cw xir diing mwc. Giiip ho lam theo quy trinh ciia ban. Néu
ban lich sw va kién tri, ho sé ddp lai vori thdi dd twong tw va ddnh gid cao
diéu do.

Hay giri e-mail hang thdng cho tdt cd thanh vién ban gidm déc va nha
ddu tw kem lién két dén bdng tinh ctia ban va noi: “Toi da thwe hién mot
vai cdp nhdt. Téi lay lam biét on néu anh som kiém tra bdng tinh dé’xem co
thé’ giiip gi khong.” Cdc nha dau tw sé khong chii dong kiem tra néu khong
dworc nhic nhé. Ho rdt ban rén. Ho mudn gip dor, nhwng ho gan nhw
khong doc hét e-mail, ma chi ddang nhdp vao bdng tinh trwc tuyén.

Cudi cung, hdy in bdng tinh ra va néi qua vé né vao cudi cudoc hop ban
gidm doc. Mot phin dé givp ban co dworc nhitng gioi thiéu ban cdn khi moi
ngwoi vdn & trong phong hop. Mot phdn dé nhéc nhé thanh vién cdc ban
gidm doc rang ban sé dé cdp dén né vao mdi cudc hop ban gidm doc.

Cong khai cdm on bat ky thanh vién ban gidm doc nao trong cudc hop
ban gidm doc cung cdp mot gioi thiéu da dem lai két qud vién man. Toi
ghét kieu im im, nhwng NDTMH ciing giéng nhw badt cwe ai khdc, va hanh vi
con ngwoi thi co the dw dodn dwoc. Ho lam viéc chdam chi dé gitip ban
thanh cong. Va thwce té'la ho sé khong bao gio néi mudén dwoc cong nhdn,
nhwng thdt tuyét khi dwoc cong nhdn vi ban da né lwc va mang vé gid tri
cho ai do. Sw cong nhdn nho nay sé gip ban nhdn dwoc nhiéu hon tie cdc
NDTMH so voi cdc ban gidm doc khdc ma ho dang la thanh vién.

Mark Suster, d6i tac cia Upfront Ventures

Cudi cung, thanh vién ban giam dd'c c6 th€ gidp ban tuyén dung ngwoi
tai & moi cAp do cua cong ty. Hay dé nghi ho cung cdp goi y vEé cac ing
vién cho nhirng vi tri quan trong. Pam bdo ho bi€t ban dang tuyén nhirng vi



tri nao. Néu cong ty dau tw mao hi€m c6 mot d6i tac tuyén dung hodc thanh
vién nhan sy trong cong ty, hdy stt dung ho.

CAC THANH VIEN BAN GIAM POC NHU LA NHA TAM LY
HOQC

“Khong c6 cong ty khédi nghiép nao ma chwa twng trai qua mot sd” thoi
di€m dang s¢. Cach ban giam dd'c phan wng trong thoi gian khé khian néi
1én ra't nhiéu diéu vé ho, nhiéu hon ci nhitng khoanh khic thanh cong,”
Ryan Mclntyre néi. “C6 tinh than xay dgng khi moi thir x&u di 1a bai ki€ém
tra thir strc ban giam do'c ra't hiéu qua.”

Mot s& CEO cho rang dirng bao gio bdc 16 ba't ky di€ém y&u nao. Mot
NDTMH k& ring mdt trong nhitng CEO trong danh muc d4u tw clia 6ng
ting noi: “Nay, anh ¢in bié€t diéu nay. Cha tdi da qua doi dot ngot.” Anh
chia sé tin nay v&i thanh vién ban giam d6c vai ngay sau khi sy kién d6 xay
ra. Lic nay, CEO thwong khong mudn d€' 16 ra di€m y&u ctia minh. Nhuwng
thanh vién ban giam d6'c nhanh chéng dwa ra loi khuyén: “Khong ai mudn
anh 1a con r6-b6t, ganh vac nhirng viéc 1on lao ma khong ¢é cam xic. Moi
thtr dé gidi quyét hon nhiéu khi anh thd 16 vé chiing.”

Trong tinh hudng khac, mét CEO néi ring anh phai d6i phé véi mot vu
tw t& ciia nhan vién. “Vi vay, ngay hdm qua, anh chang nay da gi sing vao
miéng va doa ty sat. Hai nhan vién khac da dén nha d€ néi chuyén voi anh
ta va V€ cor ban da ciru dwec anh ta. Va hdm nay, anh ta da d&n lam viéc.”

Né&u phat trién m&i quan hé dang tin cdy v&i cac thanh vién ban giam
dd’c cia minh, ban s& bit du mé 1ong v&i ho. P6 khong phdi 13 treong
hop ban gidm ddc s€ thay the¢’ mdt nha tam 1y hoc, nhung mdt thanh vién
ban giam dd'c cd nhan c6 th€ déng vai ngwoi bau ban véi CEO. Ban s€ tim
tha'y mot thanh vién ban giam d6c ma ban tin tedng, ngwoi khong bao gior
c6 nhung hanh dong sau:

e N6i: “T6i bao anh r'6i ma...” Néu c¢6 quan dieém khac, anh ta chap
nhan quyét dinh va ganh chju hiu qua. Khong do 101, chi ¢in k&t qua

ma thoi!
e NOoi riéng v&i ban thé nay nhwng lai néi diéu nguoc lai trong phong
hop.

e Ludn c& ging the hién minh diing moi lic ho#ic cho ban tha’y anh ta
thong minh d&n mirc nao; thay vao do, tdp trung vao viéc khi€n cong
ty thanh cdng, chir khéng phai the hién cdi tdi cda minh.



e Khién ban ngac nhién hodc ttr chdi cho ban biét anh ta dang nghi gi.

¢ Ninh bo chu tich hoac nha dau tw.

e Im lang hodc khé chiu khi ban khéng dong ¥ v&i quan di€m ctia anh
ta.

Trong giao ti€p, mdi bén hdy nhin thirc 16 VE vi tri cia ngwoi khac,
giao ti€p chd ddng va stra chira ba't ky sai s6t nao. Néu ta't ca cac thanh
vién ban gidm d6c d€u quan tam d€n doanh nghiép, thi van hda giao ti€p s€
dwoc wu tién.



THU NHUNG PIEU MOT ME

hi€u thanh vién ban gidam d6c quen v&i mot phong cach va nhip

diéu giao ti&ép dic biét, nén khong c6 quy tic cd dinh nio vé co
ch& hoat dong cua né. La CEO, ban nén thoai mai thtr nghiém céc khia
canh khac nhau trong hoat dong giao ti€p ctia ban gidm doc, bao gom tinh
chinh thirc, tinh minh bach va ti€n d6 twong tac.

La CEO, ban nén lam viéc v&i chu tich ban giam d6c d€ tha sirc voi
nhirng diéu mdi mé. Ban nén thwong xuyén hoc hdi tir nhirng ngwoi khac
nham cai thién hoat ddng va hiéu qua giao ti&p cta ban gidm doc.

THONG TIN LIEN TUC

Khi cong nghé da thay doi dang k&€ mo hinh giao ti€p, thi mot s6” doanh
nhan va nha dau tw da dwa ra cac phwong phap m&i mé phuc vu hoat dong
giao ti€p v&i ban gidam doc. Nha tw twdng kinh doanh wa thich ctia ching
to6i, Gido sw Steve Blank ctia Pai hoc Stanford, goi y ring cac CEO s& dén
nhin phwong phép ti€p cin thong tin li€n tuc. Trong cach ti€p cin nay,
CEO va cac thanh vién ban giam doc giao ti€p trén co’ s lién tuc, thay vi
tiy hirng hodc dinh ky tai cadc cudc hop ban gidm ddc. Sau day la loi giai
thich cta Steve vé cach ti€p can nay:

Nha sdng ldp/CEO nén dau tw mot gio moi tuan dé’ cung cap cho cdc cé
van va nha ddu tw “sw tiép cdn thong tin lién tuc” bdng cdch viét blog va
thdo ludn vé sw tién b ciia ho trwec tuyén trong qud trinh tim kiéin mo hinh
kinh doanh cuia ho. Ho sé:

1. Viét vé sw tién b trong hoat ddng phdt trien khdch hang dwoi dang
mot cau chuyén.

2. Cho diém hoat dong thay doi chién lwgc dwa trén mé hinh kinh doanh.

3. Binh lugn/Ddi thoai thwong xuyén vo'i cdc cd’vdin va nha ddu ti.

4. Cau triic. Cdc nha sdng ldp thwong thiéu kinh nghiém trong viéc diéu
hanh cong ty. Vi vdy, can mot cdu tric gidp “tim kiéim” mo hinh kinh
doanh. “Boardroom as bits — Don gidn héa phong hop” sir dung mo
hinh kinh doanh la thé diem dé’theo doi sw tién bo, dong thoi cung cdp
maot ngén ngir chung cho cudc thdo ludn. Cdch tiép cdn nay cung cdp



cho cdc NDTMH va nha ddu tw thién thdn mot khuon kho bdn chinh
thirc dé do lwong tién do va dwa ra hwong dan trong qud trinh “tim
kiéim” mé hinh kinh doanh. No bién nhitng cong ty moi thanh ldp
thanh nhitng cong ty co dong lwc chién lwoc.

5. Cdp nhdt khong dong bo. Twong tdc vo'i cdc c6'vdn va thanh vién ban
gidm doc co thé dwoce tdch ra khoi cudc hop ban gidm doc 6 tudn mot
ldn. Bdy gio, ngay khi nhigng ngwo'i sang Idp dang mot bdn cdp nhdt,
moi ngwoi déu dworc biét thong tin. Nhdn xét, tro giip, dé xudt va tro
chuyén co thé’xdy ra 24/7. Doi voi nhigng cong ty khoi nghiép voi ban
gidm doc chinh thire, né givip ban dé dang thwec hién, theo doi két qud
cia ban gidm doc. Gidm sdt va hwong ddn mot khodn dau tw thién
thdn nho khong con doi hoi tinh todn dé’ quyét dinh xem liéu khodn ddu
tw co xwng ddng voi mot cam két ciia ban gidm doc hay khong. No
khong hé khuyén khich cdc nha dau tw chi ddu tw khi ho c6 nhiéu khd
ndang hién dién hon, thay vao do la cdc khodn tién nho khong di kem
voi cam két thoi gian. M6 hinh “Pon gidn héa phong hop” két thiic
nhitng cudc trao doi bén ngoai cudc hop ciia cdc nha dau twe. No rat
hiéu qud vé thoi gian cho cdc nha dau tw va ngwo'i sdng ldp.

6. Hudn luyén. Cdch tiép cdn nay cho phép hoat déng gidm sdt thwc tién
tién dé ciia cong ty khéi nghiép va khong chdm tré trong viéc hudn
luyén va diéu chinh dwong 16i. N6 khong chi la mét cdch dé’ xem ho
dang lam nhw thé nao, ma con cung cdp khd ndng hién dién dé’ co cdi
nhin sdu sdc hon vé div liéu qua tho'i gian va tao diéu kién cho viéc
cung cap phdn hoi, loi khuyén.

7. Bia ly. Khi phdi han chédén phong hop, cdc cong ty moi thanh ldp
dwa trén ngudn von dau tw thién than sé nhdn dwoc nhirng tw van co
kinh nghiém doc ldp vé dia ly. Mot nha dau tw thién than hay NDTMH
co thé’ nhdn rong tdm voi valhodc mikc dé ddu tiw ciia ho. Trong qud
trinh nay, no gidm thiéu mot s6'kho khan vé khodng cdch — von la mot
rao cdn cho dau tw.

Steve Blank, Phé Gido sv Tw van cia Pai hoc Stanford,
www.xconomy.com/san-francisco/2011/06/03/reinventing-the-board-
meeting/ R

HQC HOI BANG THUC HANH: PHUC VU TRONG CAC BAN
GIAM POC KHAC
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bdi voi CEO, cach tdt nhat d€ tim hi€u vEé viéc trd thanh thanh vién
ban gidm ddc la trd thanh mot gidm d6c bén ngoai cho cong ty khac. Du
cong ty d6 1on hay nho — thi viéc ¢ kinh nghiém lam thanh vién ban gidm
d6'c cho cong ty ctia ngwoi khéc cling vo cung gia tri. CEO cia mot cong ty
khé&i nghiép tang tredng nhanh trdi qua nhirng thang tram lién ti€p. Khong
c6 cong ty khéi nghiép ndo dat dworc sw tién triéh 6n dinh, va biang cich
lam gidm dd'c ctia cong ty khdc, ban s€ hoc dwoc nhi€u diéu, gitip ban lam
viéc hiéu qua hon v&i ban giam do'c chia ban. Sau ddy 1a mot vai vi du:

Puwa ra quan di€m tach biét va khach quan vé cac tinh huéng khé khan.
Trong vai tro ctia mot gidm dd'c bén ngoai, ban sé bi€t cach tach biét cam
xtic ¢4 nhan va cong viéc khoi dp lyc va dong lyc ctia CEO ma van hiéu 16
cac van dé. Quan di€m nay s€ tao cho ban nén tang va c6 cdi nhin rong hon
veé cong viéc cia mot CEO.

P6ng cdm v&i ban giam déc. Ban s€ dong cam hon voi mot CEO, c6
thé’ bao gom sw ty cam thong vi ban ciing 1a CEO. Pay la khai niém khé
d6i voi mot s& ngwoi nhung vE cor ban 1a ban s€ hi€u ban than minh hon,
dac biét khi ban dang bi cang thflng tinh than hodac dau dau tim cach giai
quy&t van dé nan giai. Ban s€ d6ng cdm hon v&i cdc thanh vién khéac trong
ban gidm d6c va danh gia cao ho hon hodc tim hiéu cic cdng cu ciing nhw
cach ti€p cén d€ phat trién mdi quan hé voi ho, thdm chi ban con nhan ra
minh c¢an nhitng ngwoi khac.

Hiéu biét sau sic hon vé trach nhiém va nghia vu cta ban gidm doc.
Ban s€ dwoc dat vao vi tri doi dién trong cudc thdo luén tai chinh voi tw
cach 1a mét thanh vién ban giam ddc, chir khong phéi 1a CEO. Ban s€ hi€u
trach nhi€ém va nghia vu cta ho hon. Bfmg cach xem xét nhiém vu cta ho tw
nhi€u di€m thuén 1o, ban s€ cai thién dwoc kha nang trinh bay thong tin
voi ban gidm dd'c trong khi hi€u ré hon cach ho s€ dén nhan né.

Tao ra m&i quan hé ngang hang. Ban s€ c6 m&i quan hé ngang hang véi
mdt CEO khéc, noi ban ¢6 mot sy quan tam ddc biét, it nhat vé mat cam
xudc, v&i thanh cdng cua ngwoi d6. Ban s€ dwoc ti€p xidc voi phong céach
quan 1y m¢&i. Ban s€ trdi nghiém nhirng tinh huéng va dp lyc khic nhau.
Théch thirc tri tué do trai nghiém nay mang lai s€ t6i luyén ban tr& thanh
mot CEO manh mé hon.

D¢ bit dau, mdt moi quan hé bén ngoai ban gidm ddc 1 diéu ra't thich
hop. Khong phai hai, ba ma chi mot thoi. La mot CEO da nang, ban khong
c6 thoii gian nghiém tic va than trong véi nd. Du ban ¢6 theé cdm thd’y minh



c6 kha nang dam trach nhi€u vi tri, nhwng cong ty cua ban can sy chi y cla
ban tredc. C6 mot s ngoai 1€, dac biét 1a véi modt nhém doanh nhén —
nhirng nguoi ¢c6 mdi quan hé dic biét voi nha dau tw, véi mot moi quan hé
hop tac sau hon gitra nhi€u cong ty, nhwng ndi chung, mdt ban gidm doc
bén ngoai da la qua du.



XUNG POT GIAO TIEP

Ul ban ¢6 thira nhan hay khong, CEO van 1a ngudi phdi tiép tuc

hoc hdi vEé thdi do hanh vi clia moi nguoi. Sy hoc hdi nay thwong
the’ hién qua nhirng xung d6t khac nhau ma mdt CEO phai lam dju bot gitra
cac thanh vién ban gidm dd'c. Mot s6” van dé triru twgng nhw sy xung dot
gitra cam xtc va logic. Mt s& mang tinh khach quan d6i véi CEO, song lai
ra't quan trong nhw khi mot NDTMH bj sa thai khoi cong ty nhung van &
trong ban gidm doc cta ban. Va mét s6 gy tranh cai, chgng han nhur mo61
xung dot trye ti€p gitra mot thanh vién ban gidm déc va mot thanh vién cta
doi ngili quan ly.

TINH VA LY

Mot CEO sé tao ra cac mé cung logic phirc tap d€ giam thi€u rdi ro hodc
bién minh cho hanh ddng ctia minh — nhwng cam xdc déong mdt vai tro
ngang bang hoic thAm chi chi&€m wu thé trong viéc ra quyét dinh cia con
ngudi ching ta. Db nhiéu ngedi khing dinh rdng ho bi anh hudng béi di
liéu, nhung chiing ta thwong chi dya vao triyee gidc, phan dodn va ban nang.
Chung ta dwa ra chon lya vi nghi n6 s€ lam hai long ai do, lam cho ai do
cam thd’y vui vé, dap lai nhirng gi ngwoi khac da lam cho ching ta, hoac
khi€n ban than thay hai long. Trong cudn saich How We Decide (Chiing ta
quyé&t dinh nhu thé ndoM%) ctia minh, Jonah Lehrer chi ra: “Nhitng quyét
dinh t6t nha't cua ching ta 1a sy pha tron gitra cdm xtdc va ly tri — va sg pha
trdn c6 chinh x4c hay khong phu thude vao hoan canh.”

14 Cudn sdch dwoc Alpha Books mua ban quyén va xud't ban nim 2015.
(BTV)

Lic nay, chgng cé gi sai trdi v&i nhirng cam xdc lanh manh cd. Néu
khong cé cam xitic, viéc dwa ra bat ky quan di€m nao cling khé khan, va
ching ta c6 th€ roi vao cdi biy ctia viéc xem xét vO tn cdc bién s& va cin
nhéc cdc wu, khuyét di€m trong mdt chu ky tinh todn vo tin. Khi cam xic
thong tri, can phai thtra nhan ring logic khong chi phdi qué trinh tw duy
cua ching ta. Vi th€&, n€u ban thd'y minh trong mot tinh hu6hg ma céac



quyét dinh ciia ban gidm ddc khong gia ting gid tri, hiy hiu ring khong
phai Iic nao cdng viéc cling phai thuan veé ly.

SU PAP LAI

Trong cudn sach cod di€n vé tam ly con ngwoi, Influence: Science and
Practice (tam dich: Anh hwdng: Khoa hoc va thyc tién), tic gid Robert
Cialdini viét rang c6 di c6 lai 12 mot trong nhitng chuah tic co’ ban phd bién
nha't ctia van héa con nguoi. Co di ¢ lai 1a sy trao d6i va the€ hién ban than
mot cach tich cyc (n€u ban ting qua cho t6i vao sinh nhat toi, téi s€ nho va
tang lai ban mdt mén qua vao sinh nhat cua ban) hodc tiéu cyc (“giao dich-
mac ca”, noi cac chinh tri gia bd phi€u cho dy luat cta ai d6 chi vi mdt nha
chinh tri khac ung ho dw luét ctia nguoi d6). Ngay ca nhitng chuyén gia nhw
bac si cling bi &nh hwdng nang né bdi quan ni€m vE sy cé di ¢6 lai. Ho
nhan lai “thda thuén tw van” hodc “ky nghi dworc tra lwong” ti cac cong ty
dwoc pham d€ doi 187y viéc ké don mdt loai thud'c cu the.,

Hay xem xét mdt ban gidm d6'c ndm thanh vién, noi ¢6 hai thanh vién la
NDTMH c¢6 quan hé 1au dai véi nhau. Cac NDTMH thwong cung dau tw va
cung dwgrc hoac mat tién. Pong lyc nay cé the tich cyc, n€u hai NDTMH
lam viéc an y v&i nhau, nhwng cling ¢6 the tiéu cic. N&€u mot NDTMH dwa
mot NDTMH khac vao mot khoan dau tw ddy hira hen, thi dong lwc cé di
c6 lai s& bat dau. Trong qué trinh ddm phdn, cic NDTMH cé6 thé thong
dong v&i nhau d€ thwong thao mot thda thudn t6t hon cho minh. Piéu nay
g6p phan vao nhirng gi dwoc coi la lich str ¢6 di ¢6 lai, von ¢6 thé khdng rd
rang d6i voi ban. Mac du diéu nay cé the khdong dwore chdp nhén tai thoi
di€ém dau tw, nhung nd s€ c6 anh hwdng dén cac quy€t dinh ctia ban giam
doc sau nay.

Li€u thudc giai ddc t6t nhat cho mdi lo ngai vé nhirng tac dong ti€u
cuc cua viéc ¢6 di ¢6 lai la lam rd van dé€ nay trwdc, tai thoi di€ém dau tw,
va thflng thin v&i cdc nha dau tw, vi du nhu: “Toi biét cac anh than thiét va
trng lam viéc cung nhau, day c6 the 1a mot lgii thé to 1n cho cong ty khdi
nghiép cta ching tdi. Tuy nhién, 1am sao ching t6i c6 th€ ddm bao ring
diéu nay sé khong din dén sy thong d'ong gitra cdc anh va gy ton hai cho
cong ty?”

TU DUY TAP THE

Trong cidc nhém, chiing ta mudn sy tudn tht hon la hanh dong doc lap.
Céc nghién cru da chi ra ring hanh vi cda ching ta thay doi, doi khi rat
1on, khi ching ta & trong cdc nhém. Piéu nay 1y gidi tai sao ¢c6 mdt s&



thanh vién ban giam d6c noi theé nay trong cudc hop nay nhung lai néi the’
kia trong mot cudc hop khac. Pay la tw duy nhom tai noi lam viéc, noi cac
ca nhan khong mud6n bi coi l1a ké phan bdi.

Tac gia David McRaney da chi ra trong cuén You are not so smart (Ban
khong thong minh 1&m dau) rdng mong mudn cia ching ta vé sy tuan thi
qua manh mé va v6 thirc, gidng nhr mong muén moi ngwdi vui vé bén ban
an. Nhung hay can thian voi d6 phwong — mat t6i cé the xay ra sau viéc
“c6 di c6 lai”. Dan Ariely vi€t trong cudn sach The (Honest) Truth about
Disohnesty (Ban chit cta d&i trdl2) ring dong lyc nhém cé the lam suy
giam chat lwong cta cic quyét dinh. Chiing ta da thdy diéu nay xdy ra
trong céc to6 chirc 1o'n va cac co’ quan chinh phu. N6 dwoc goi 1a quan liéu,
va cdc quyét dinh dwoc thee hién thong qua phwong phdp mau so” thap
nha't. Khong ai bj sa thai, nhwng cling chfmg cO viéc gi dwoc thyc hién.

15 Cudn sach dwgre Alpha Books mua ban quyén va xui't ban nim 2014.
(BTV)

Céc “ngdi sao” trong phong hop cé th€ mang lai van dé vé tu duy
nhém. Hay twdng twong treong hop cia modt ngdi sao nhac rock thuc sy
trong phong hop. Ca si chinh ciia m6t ban nhac rock n6i ti€ng bwde vao, ha
giong va néi: “Ching ta thyc sy nén bd iOS va nhin vao Android.” S€ c6
mot doan diép khuc “a €” theo sau céu “va gio chiing t6i cé the€ 18y cht ky,
anh chup va 6m anh ch?”

Robert Cialdini viét: “Hon th& nira, chiing ta bat dau chi y d&n nhirng
ngwoi gidng nhw ching ta, ngwoi dong ¥ hodc khen ngoi ching ta, hodc ¢
bé ngoai ha'p dan. N6 dworec goi 1a sy teong d0ng, tuan thi, lién k&t va hop
tac. Nhitng sic thdi tdim 1y nhw vAy khi€n mot thanh vién ban gidm ddc
thuyét phuc dwoc nhitng ngwdi khéc, tao ra hiéu tng lan tdal®. Nhitng khia
canh hanh vi ctia con ngwoi nay ¢ th€ dac biét gy phién ha trong bdi canh
ban gidm déc. Du dé la nhirng diéu khong thé tranh khoi nhwng ban can
nhén ra ching va x 1y ching sodm. Hay canh gidc trwde sy xui bay khi mot
NDTMH 4nh hudng qué mitc d&n thanh vién ban gidm do'c khdc. Hay chic
chin xét d&n y&u t& nay khi ban tha'y mot cudc bd phiéu dang dién ra. Ban
khong nha't thi€t phai né tranh tinh hudng nay, nhung né sé gitp ban xur ly
to't hon khi ban biét cac thir bic anh hwdng.

16 Higu @ng lan tda (Halo Effect) chi ra: “Néu c6 4n twong tot véi mot
ngwoi thi ban ¢6 xu hwedng ‘nhin’ vao di€ém tdt cia ngwoi y. Khi cd an



twong xau thi ban thwong ¢ nhin vao cdi xdu cia ngwoi khac ma khong
them d€’'y dé€n wu di€m cta ho.” (ND)

N&u ban thdy tw duy nhom xua't hién, hay héi: “Co phai ching ta dang
n€ mit nhau ching? Hay mdi ngwoi ching ta déu tin diy 13 quyét dinh
ding din?”

CONG TY PAU TU MAO HIEM CUA BAN PAU TU VAO MOT
POI THU CANH TRANH

Xung dot giao ti€p khong bi gidi han trong ca'u tric hanh vi triru twgng.
Hay xem xét tinh hudng khi ma ban goi von tr mot cong ty dau tw mao
hi€ém. Sau thang sau, mot doi tac khac cta cong ty d6 dau tw vao doi tha
canh tranh tryc ti€p cta ban. Dot nhién, cong ty dau tw mao hi€m cd mdt
xung dot ndi bd thyc sy va ban quan tdm dén hanh vi cta ho cling nhw sy
trung thanh v&i cong ty cla ban.

Mot s& NDTMH sé ¢ géng gidi thich ring ho vwdng phai van ly
treong thanh, mot thuit nglr nganh ngan hang ngu y rang khong c6 sy trao
doi nao gitra cac doi tac ve hai cong ty. Tuy 1y thuyét la t6t, nhwng thyc t&
la chuyén khong twdng. Du ban ¢6 th€ vui vé v&i hinh anh minh hoa vé van
1y treong thanh, nhung hanh phic ngdy tho cia ban s€ bi nghién nat khi
ban nhan dwgc e-mail tr d6i tdc/thanh vién ban giam ddc cia NDTMH
danh cho CEO cta cdng ty canh tranh.

Khong ¢6 cu tra 15 1y twdng nao cho didu ndy ngodi viéc chia sé thing
thdn vé mdi ban tAm d6. Néu NDTMH d¢ nghi roi khoi ban gidm ddc cia
ban, hay nghiém tic xem xét né. N€u ban gidm doc cda cong ty kia quan
tam dén sy tham gia cta cong ty dau tw mao hi€m vao ca hai cong ty, hay
yéu cau ho tryc ti€p giai quyét. Pung chdi tir, ma hdy d6ng thoi tim ki€m
mot clu tra ol mang tinh xay dyng.

PIEU GI XAY RA NEU THANH VIEN BAN GIAM POC CUA
BAN SAU PO THAM GIA VAO BAN GIAM POC CUA POI THU
CANH TRANH?

Tinh hinh tr& nén t6i t€ hon néu doi tac dau tw mao hi€m cia ban sau
dé tham gia vao cdc ban gidm ddc doi lap. Tere la mot cong ty dai ching
noi ti€ng, noi Eric Schmidt, Chu tich kiém CEO ctia Google, ciing l1a thanh
vién ban giam d6c cua Apple. Viéc nay ti€n tri€én On thda trong mdt thoi
gian cho dén khi Google quy€t dinh chao ban Android, trec ti€p canh tranh
v&i iPhone. Steve Jobs da thwe sy ma't binh tinh, truc xuad't Eric Schmidt ra



khéi ban gidm doc cia Apple, va ti€p tuc cudc chi€n chdng lai Google
cung nhw Android.

C4c thanh vién ban gidm dd'c hi€m khi c6 mit trong cdc ban giam doc
ctia cac doi tha mdt cach ¢ y. Quy dao kinh doanh rat nang ddng, va céc
cOng ty & cac thi treong ti€p tuy€n cta nd sé giap phai sw chdong chéo canh
tranh nhau. Ho theo duoi cung mdt ngudn lwc: khach hang, von va tai nang.
Doi khi, con dwong cda hai cong ty s€ hoi tu vE mot di€m.

Khi tinh huéng nay x4y ra, mdi thanh vién ban gidm dd'c, dya trén bon
phan can trong va trung thanh chu ddng ti€t 10 nhirng xung dét nay voi ca
hai cong ty. Gidam dd'c nay nén ty rdt lui khdi nhitng cudc thao ludn c6 the
gdy ton hai d&€n ca hai cong ty. Giam d6c nay nén dic biét can than khi ti€t
16 thong tin mat cho cong ty ddi thad, vi nd khi€n anh ta va cong ty dworce ti€t
10 phai chiu trach nhi€ém phap 1y.

Cudi cung, hau hét cac giam doc thad'y minh dang & ban giam d6c cua
cac cOng ty canh tranh tryc ti€p s€ luén chon chi mot ban gidm doc de€ ti€p
tuc. Thwong thi, diéu nay xdy ra mot cach cha ddong, nhwng dung ngai ép
budc van dé nay néu ban khong thd'y bat cir dong tinh giai quyét van dé
nao.

PONG HANH VO1 MOT DOI TAC “XAC SONG”

Mot diéu can ghi nhé ntra 1a nhirng y&€u t& bén ngoai sé€ anh hwdng dén
ban va ban giam ddc ctia ban nhw thé nao. Mgt y&€u t& bén ngoai co6 the co
anh hwdng 1o'n nha't khi mdt NDTMH trong ban giam déc cta ban gia nhap
doi quan “xac song”.

D61 tdc dau tw mao hi€m “xdc s6ng” 1a ddi tac van c6 danh thiép cla
cong ty dau te mao hi€m cfia minh, nhung sip stra r&i cong ty hoic bj trung
1ap & cong ty d&€n mirc khong ¢6 quyén thuwc hién ba't cir diéu gi.

Van d@é phat sinh voi NDTMH “xdc s6ng” 1a dong lyc bi thay doi lién
quan d&€n nhung van dé vé danh ti€ng. Du cac hop dong cé y nghia rat
quan trong trong hé sinh thai kh&i nghiép, nhung yé€u t& s& mdt thic day
hanh vi khong phai la cidc nghia vu phap ly, ma la cac rang budc vé uy tin
cho thdy nganh nay nhd nhw thé nao. Néu danh ti€ng khdng con la moi
quan tam, hay xem xét dong co’ cia con ngwoi thay doi nhw thé nao.

C6 vai kich ban khac nhau li€n quan dén “xac sdng”, vi vy chiing ta
hay ki€m tra mot vai trong s6 d6. Pau tién la “xac s6ng” veé sy da dang, noi
mét NDTMH sém bi thodi von (khdng tw nguyén) ra khdi cong ty dau tw
ctia minh. Pay thwong 1a do hi€u sua't dau tw kém, nhwng ciing c6 the lién



quan dén dong lyc gira ciac cd nhan khong dwoc t6t. Cic NDTMH bi sa
thai khoi mot cong ty s€ tham gia vao cong ty dau tw mao hi€m khac. Du cé
treong hop ngoai 1€, nhwng hdau hét déu tham gia vao nhirtng nganh nghé
khac. D€ goi von nhuw 1a mdét NDTMH v&i thanh tich t6t da khé; goi von
hodc ki€m dwore viéc lam véi mot h'o so’ xa'u thi cang khé hon.

Khi mot NDTMH biét anh ta sip két thic nhiém ky & cong ty cta ban,
ban c¢6 th€ thd’y phat sinh hai hanh vi sau. Thi nha't, danh ti€ng cda ho v&i
tw cach 1a m6t NDTMH c6 rat it gia tri d6i voi ho, bdi ho s€ nghi hwu hodc
lam viéc trong mot nganh khic. Thé& nén, ho it quan tam dén nhirng gi ma
cac doanh nghiép cong dong nghi vé hanh ddng cua ho. Trong treong hop
nay, ban ¢6 th€ thd'y NDTMH tré& nén tha't thwong, khong quan tdm hoac
gay rdi. Noi cach khac, ban cha't ciia anh ta 16 r6 trong di€u kién ap luec.

Thir hai, ban ¢6 th€ gap phai tinh huéng NDTMH dat toan bd sy nghiép
dau t mao hi€m ctia minh vao cong ty ban. N&u ban mudn ban cong ty voi
gia 100 triéu d6-la, NDTMH sé vo6 hi€u hodc phu quyét vo 1y y twdng nay
voi hy vong vé mdt vu thodi von hang ty do-la d€ cru van sy nghiép cla
anh ta.

Po6i khi NDTMH sé'm thodt ra nay te nguyén lam vay. Anh ta c6 thé
chuyén sang mot cong ty khac hodc nghi hwu. Du danh tiéng ¢6 th€ van rat
quan trong, nhwng hay nhan ra anh ta khong con hirng thd voi két qua tai
chinh cfia cong ty ban va c6 th€ bit dau ra dam.

Cudi cung, ching ta da thdy nhung tinh hudng ma NDTMH khong bi
sa thai nhwng lai bi twd'c quyén lwc trong cong ty. Diéu nay xay ra thuwong
xuyén hon moi ngwoi nghi va ¢6 th€ dan dén nhirng van dé ma 1o hira
dwoc dua ra trong phong hop (vi du: “Pirng lo 1dng Ve viéc giy quy, tdi s&
chi dao vong ti€p theo!”) cudi ciing khong gitt dwge (vi du: “Tdi xin 101 vEé
viéc anh can tién, nhwng cdc doi tac clia toi khong th€ hd trg.”)

Mot s6 NDTMH “xac song” ti€p tuc lam viéc cham chi va ¢ thé tré
thanh thanh vién hi€u qua trong ban gidm déc. That khong may, theo kinh
nghiém cta chiing t6i, d6 12 ngoai 1¢, khong phai chuah tic.

CAC CONG TY PAU TU MAO HIEM “XAC SONG”

Céc cong ty dau tw mao hi€m “xac s6ng” ciling twong tw nhw cac doi tac
dau tw mao hieém “xac song”. Pay la tinh hudng ma toan bd cong ty dau tw
mao hi€m nhan tha’y né sé khong huy dong dwoc thém mot quy nao khac va
méc di cdc doi tac van chia danh thi€p ra v&i cdc doanh nhan, nhung cong
ty khong the ti€p tuc kinh doanh vwot qua quy hién tai.



Tinh huéng nay khi€n cudc sdng cua ban thdm chi khé dodn hon céac
NDTMH “xac sdng”. Néu coéng ty sodm ngung hoat ddong kinh doanh,
ngwoi ta s€ nhin thdy mot diéu gi d6 twong ty nhw cau chuyén li ky And
then there were none (Mwoi ngwoi da den nhd) clia Agatha Christie, theo
dé6 cac doi tac dan dan rovi cong ty di kém véi viée thanh vién ban giam doc
dwoee chi dinh b&i cong ty dau tw mao hi€m thay doi nhiéu I'an hoac, trong
mot s& treong hop cwe doan, khdng con thanh vién ban gidm déc tw cong
ty d6 nita. D bang cach nao, kich ban nay khong hé gitip ich cho ban hoic
ban gidm ddc cta ban.

C4c cong ty “xdc song” thweong khong hd tro' vé mit tai chinh hodc chi
c6 th€ cung cap mot s& lwong han ch&” vé von. Mot s6 doi tac co it ddong
lgc d€ lam viéc cham chi vi thanh cong cua ban. Cong ty c6 the’ quyét dinh
can tré ba't ky sy kién thanh khodn nao ma ban dwa ra, v&i hy vong lat
ngwoc tinh thé” d€ ciru nguy cho quy, ba't chd’p loi ich t6t nha't ciia cong ty.
Khi ho rit lui, ho ¢6 thé budc ban phai thanh 1y cong ty hodc it nhat la mua
khodn dau tw clia ho trede khi ban sdn sang, vi ho dang mét médi va mudn
rit lui, @ong thoi khong mudn hd trg ban xi 1y cdc van dé ctia minh.

Phai ma't mot khodng thoi gian dai d€ mot cong ty dau tw mao hi€m rut
hé&t von. Thwong thi, moi thir s€ kéo dai d€n 5 nam hodc hon. Cudi cling,
thwong chi ¢c6 mét hodc hai doi tdc con tru lai qua con séng gié. Trong mot
s& treong hop, tai san tham chi c6 the’ dwgre ban cho cong ty khac ma ban
khong c6 quan hé triede d6, dan dén viéc k& thira nhitng nha du tw maoi.

Khi ban nhan ra minh dang d61 mat voi mot cong ty dau tw mao hi€m
“xac song”, hay gidi quy€t nd tryc ti€p va roé rang. Ban can hi€u minh sé
phai d6i mat voi ai, mong dovi cia ban vé sw tham gia ctia ho 1a gi va hau
qud ctia viéc ho roi khdi cong ty ban.

XUNG POT GIUA THANH VIEN BAN GIAM POC VA BAN
QUANLY

Thwong thi, ban s€ gdp phai tinh huéng mot thanh vién ban gidm doc
khong con tin twdng mot thanh vién trong nhém cia ban. Trong treong hop
tot nhat, thanh vién ban giam d6c s€ tro chuyén c&i mo voi ban vé diéu
d6. Néu ban van hd tro thanh vién clia nhém minh, thanh vién ban gidm
d6'c nay nén lam viéc v&i ban d€ gidp thanh vién nhém quan 1y cai thién va
12’y lai sy tin nhiém tw thanh vién ban giam do6c.

Tuy nhi€n, mft s6 thanh vién ban gidm ddc ro1 vao tinh huéng xung
do6t voi thanh vién trong nhém quan 1y, noi khong con sw tin twdng can ban



ntra. Piéu nay thwong xud't phat tee viéc mét thanh vién trong nhém ctia ban
cam tha’y bi danh gid thap hodc bi chi trich b&i giam doc. Va khi van dé
noi 1én, gidm dd'c hoac la tranh x& 1y xung dot, hodc khuéch treong twong
tac tiéu cyc ctia minh. Trwe khi dwoc gidi quy€t nhanh chéng, néu khong,
diéu nay sé din d&n viéc ban quan ly that vong vé ban gidm doc va sy
thi€u hang hdi ctia ca’p nhan vién.

V¢&i CEO, tinh hudng nay ¢6 thé khdong ma’y thoai mai. Giong nhw hau
hét cac hanh vi xung dot, t6t nha't 1a gidi quyét tryc ti€p. Po6i khi nd co the
gidi quy€t dwgrc. Nhwng ban cang tri hoan xw ly tinh hinh, cang cé nhi€u
khd ning thanh vién ban quan 1y s& ro1i di, ty nguyén hodc cd'y.

TIN TUONG VAN LA NHAT

Cudi cung, moi xung dot giao ti€p déu gay ton hai d&€n ni€ém tin. Khi
mot bén vi pham su tin twdng nay, gidi phap duy nhat la x& 1y tirng phan
trong hé thong.

Hay xem xét treong hop cia mot CEO cam thdy mot thanh vién ban
giam dd’c cua 6ng khong tin twdng minh. Ho néi vé viéc d6 thwong xuyén
va thanh vién ban gidm d6c van ludn khazlng dinh 0ng ta tin twdng CEO.
Tuy nhién, hanh dong cua thanh vién ban gidam doc khong nha't quan voi
loi n6i cua 6ng ta — Ong ta thwong xuyén phé binh CEO cdng khai va bay td
nghi ngo rang liéu CEO nay c6 dang néi sy that vé cic van dé chinh
khong. Cu6i cung, CEO khong chiu dwoc nwra, va tai mdt cudc hop ban
giam ddc khi gidm doc lai khing khing rang CEO dang khong thaamg thén,
CEO d3 tryc ti€p hdi: “Y o6ng 13 to6i dang néi d&i?” Thanh vién ban gidm
d6’c rao don, nhung CEO crong quy€t lam rd voi ban giam do'c: “Néu toi
noi doi, toi nén bi sa thai.” Thanh vién ban gidm d6c van tiép tuc rao dén
nhung khi bi thuc €ép, 6ng ta tuyén bo: “Anh néi dung, td1 khong tin anh.”
Tai thoi di€m nay, mot thanh vién ban giam dd'c khac, nguwoi ¢6 mit trong
cudc hop voi CEO, da néi: “CEO dang néi sy that.” Sau d6, CEO s€ yéu
cau mot phién hop kin ctia ban gidm ddc va tuyén bd roé rang ring ong
khong th€ ti€p tuc dam trach vi tri CEO né€u thanh vién ban gidm doc kia
van tai vi. Ban gidm dod’c, bao gom mot s& gidm do'c bén ngoai, can nhic ky
lwong va quyét dinh yéu cau thanh vién ban giam do'c kia tw chirc.

Trong Do more faster: Techstars lessons to accelerate your startup (tam
dich: Lam nhiéu hon: Nhirng bai hoc ctia Techstars gitp ting tdc cong ty
khéi nghiép), Brad thdo luan vé quy tic “Hiy thidc ép t6i mdt Tan).” Khi
niém tin bi vi pham, anh phat t&m thé nhuw mdt td'm thé vang trong bong da,



va chju trach nhiém ddi phé v&i van dé nay. Khi di€u d6 xay ra Ian thw hai,
md&i quan hé két thuc.
Hay biét ranh gi¢i ctia minh!



Chuong 14

THAY POI CEO

hw da thao luén tredre d6, ban giam d6c chi dwa ra mot quyét dinh

diéu hanh duy nhat: thué va sa thai CEO. Du xung dét gitra CEO
va ban gidm do’c thwong c6 th€ gidi quyét dwee, nhung van ¢ nhirng thoi
di€m trong cudc hanh trinh, ban gidm d6¢c cho rang di dé&n ldc cong ty can
mot CEO m¢i. Poi khi, day 1a mot ba't ngor d6i véi CEO; ¢6 lic, d6 lai 1a
qué trinh chuyén d6i nhe nhang. Du bang cdch nio, d6 vin 13 mdt trong
nhung sy viéc quan trong va cang thgng nha't ma mot ban gidm déc dam
trach.

NHUNG TINH HUONG DAN PEN SU THAY POI CEO

C6 mot s6 tinh hudng cu the dan dén quyét dinh thay doi CEO clia ban
giam d6c. M6t s6” tinh hudng khéng c¢6 gi m&i mé nhw gian 14n hodc cé
hanh vi bat hop phdp. Nhung hdu hét mang tinh chi quan va dan dén céc
cudc thao luan kéo dai, khé xt& ctia ban giam d6c trede khi dwa ra quyét
dinh.

Mot trong nhieng tinh hudng pho bi€n nha't 1a khi sy tang tredng cia
cong ty chirng lai. Nhin tr bén ngoai, cong ty ¢6 vé on. Nhwng cac s6 liéu
cho thd'y mdt cau chuyén khac. Cac cdt moc phat tri€n bi bd qua, doanh s&
ban hang cham lai dang k&, va cong ty bit dau mat di vi thé” dan dau trén
thi treong.

Khi tang tredng cham lai, cic CEO tdt nhat nén d61 dién truc ti€p voi
n6. Ho khong chian chwr 1am 16 sy suy giam va kéo ban giam doc vao viéc
gidp xac dinh nhirng viéc can lam. Mac du dp lyc vé két qua cé the tang
1én, nhwng diéu toi t€ nha't ma CEO c6 th€ lam 1a tr chdi hodc tr6n tranh
thue t&. “Moi ric rdi déu bit dau tir cdc van dé vé sy tu ti va khong chic
chin cta nha sdng 14p — n&u ho khong biét cich gidi quyét van dé hoic
ngai hdi — va néu CEO khong ¢6 kha niang gidi quyét van dé, thi né sé so'm
16 dién ra't nhanh. Cho du CEO c¢6 thira nhian hay khong, ban giam d6c sé
bi€t diéu d6,” dong sang 1ap Tomas Porter cia EDF Ventures cho hay.

Nhirng théach thirc vé tai chinh 12 mot tinh hud'ng phd bién khac dan ban
giam do'c dén viéc dit cau hoéi: Liéu CEO c6 nhirng gi can thi€t d€ ti€p tuc



lanh dao cong ty hay khong? Hay nhé ba diéu ma ddi tic cia Union Square
Ventures, Fred Wilson néi vé traich nhiém mot CEO phai cé: (1) Thi€t 1ap
fam nhin tong th€ va chién lwgc cua cong ty roi thdng bao cho ta't ca cac
bén lién quan; (2) Tuyén dung, ky hop dong va gitr chan nhirng nguoi gidi
nha't cho cong ty; va (3) Pam bao ludn c6 du tién mat trong ngan hang. Khi
viéc huy dong thém von chwng lai, ban gidm doc s€ ty hdi li€éu CEO c6
dang gdp truc trac v&i ba't ky diéu nao trong ba di€u trén khong. Mic du
khong phai ldc nao cling vdy, nhwng nhirng vong goi von kho khin cé the
gay ra cang thflng va tao ra xung dot gitra ban gidm dd'c voi CEO.

Sv roi di lién tyuc cia nhirng ngwoi chi chdt 1a mét tin hiéu khac d€ ban
giam dd’c dao sau hon viéc CEO c¢6 phl hgp v&i cong viéc khong. Du viéc
thay doi nhan sy, bao gom ca 1anh dao cap cao, 1a mdt phan thwong xuyén
cla sy tang tredng va phat trien ctia moi cong ty, nhung néu cac vi tri cap
cao thwong ty nguyén roi di d€ dam trach cac vi tri & nhirng cong ty khac,
diéu nay la tin hi€u manh mé cho thdy c6 gi d6 khdong 6n & bd may quan ly.

Cudi cung, cac van deé phat sinh khi CEO va cac thanh vién ban giam
doc la NDTMH xung dot vé muc tiéu cta cong ty. Biéu nay cé the 1a do
CEO mudn ban nhung cac thanh vién ban gidm dd'c lai mudn ti€p tuc phat
tri€n cong ty, hodc nguworc lai. Vi du vé Zappos da thodi von thanh cdng cho
tha’y cach giai quyét tich cyc van dé nay.

Chiing toi da trdi qua mot thoi gian kho khdn thuyét phuc ban gidm
doc, nhitng ngwoi la nha ddu tw ciia ching toi, ndm bdt nhiéu hoat ddng
gitip xdy dwng thwong hiéu Zappos va bién thé gioi tro thanh mot noi tot
dep hon. Cdc gidm doc, nhigng ngwoi khong hieu day dii hodc khong bi
thuyét phuc vé nhigng thir nhw thwong hiéu hay van hoa, dda bdac bo nhiéu
diéu nhw “Thir nghiém xa hoi cua Tony”. Sequoia mong dgi mot vu thodi
von trong 5 nam va khong dong y voi cdc muc bo sung nay. Toi suyt bi sa
thdi khdi ban gidm doc. Toi biét rang sw lién két voi cdc c6 dong va ban
gidm doc ciing rdt quan trong.

Tony Hsieh, CEO Zappos i A
MO RONG QUY MO TANG TRUONG PE KHONG BI TUT
HAU

Trong mdt cudc khdo sat 212 cong ty dwoe ti€n hanh bdi Gido sw
Trwong Kinh doanh Harvard, Noam Wasserman, vao thoi di€m cac cong ty
d6 dwore 3 ndm tudi, 50% cac nha sang 1ap khong con la CEO; vao nam thi
4, con s& nay la 40%, va chwa d&€n 25% vao thoi diém cong ty IPO. Trong



mot nghién ctru riéng biét, chu @€ nay dwoc xac nhéan lai méac du mot sd két
qua c6 khac nhau. Gido suw Steven Kaplan ciua Trwong Kinh doanh thudc
Pai hoc Chicago da nghién ctru 50 cdng ty ¢c6 vdon dau tw nwdc ngoai phat
trién tir k& hoach kinh doanh d&n IPO va tha’y rang si thay d&i ban quan Iy
& muwrc dang k€. Céc nha sang 1ap da bi loai bd nhanh chdéng trong qua trinh
phat trién: chi ¢6 49% cac nha sdng 14p dworc hd tror béi von dau trr mao
hi€m dwore ung hd cho dén khi IPO. “Cac doanh nhan khong nén bi Iwa khi
tin raing NDTMH quan tAm d&n ho hon cong ty — ching t6i chi hy vong
diéu nay dugc thyc hién mot cach ton trong,” Micah Baldwin, CEO cua
Graphicly khing dinh.

L3 mot doanh nhan khédi nghiép, td't cd déu nim & pham vi va quing
dwong ma ban c6 th€ dwa cdng ty clia minh di. CEO cta Rally Sofware,
Tim Miller, cho biét: “Cau hdi quan trong duy nhat ma tdi nhan dwoc tw
mot thanh vién ban gidm doc la: “To6i cé the khi€n cong ty c6 dwoe 200
nhan vién? Hay 1.000 nguoi?” T6i coi d6 1a mdt thach thirc. Trong 8 nam
qua, t6i nghi minh da phat trién 1on manh nho’ sy gitp do° cia mot ban giam
doc hi€u qua.”

Nhuw da d€ cap ¢ trén, cau hdi co ban ma cac doanh nhan can dit ra cho
chinh minh xoay quanh cht dé chinh ctia cudn sach nay la: tinh kinh t€" va
quyén kiém sodt. Ban mudn ki€m tién hay diéu hanh cong ty? Hay ca hai?
Nhwr Noam Wasserman tirng noi: “N€u ban khong bi€t diu gi quan trong
hon v&i minh, thi k&t cuc, ban chang giau ma cing chang c6 quyeén lgc.”
Trén thyc t&, loi khuyén ctia Wasserman c¢é y nghia: Néu ban quan tim dén
quyeén ki€m sodt, hdy ty cap von cho hoat ddng doanh ctia minh. Viéc tw bd
quyeén ki€m sodt s€ di 1ién v&i von dau tw dau t mao hi€m.

TAI SAO BAN GIAM POC SA THAI CEO

C6 ra't nhi€u ly do khi€n ban gidm doc sa thai CEO. Mot s6” mang tinh
tich cyc va hop 1y, trong khi mdt s6 tiéu cwc va phi ly. Mot vai vi du pho
bi€n gom:

CEO la ngwoi bi am anh kiém soat. Mot CEO bi sa thai du dat dwoc
hiéu sui't cao, vi anh ta 1a mot ké am anh kiém soat. “Khong ai dwoc phép
dwa ra quy€t dinh — di€u d6 tréd nén vo 1y khi ching tdi nhin vao nhirng
thach thire trong viéc thu hiit cac nhan vién cdp cao. Cudi cung, chiing toi
quyé€t dinh sa thai CEO vi lgii ich 1au dai cha tdt cd moi ngwod,” thanh vién
ban gidam d6c kiem NDTMH n6i.



CEO la ngwoi wa mao hi€m. Mot cong ty khéi nghiép nhan dwgc nhirng
danh gia tich cyc trén cdc phwong ti€n truyén thong khoa hoc va doanh
nghiép, da thi€t 1ap hwdng thi trrong cia minh dwa trén cac treong chan
doan. Khi CEO m¢i tham gia ban giam dd'c, anh ta thd'y mot co’ hoi ra't hap
dan trong nganh cong nghiép qudc phong va mudn chuyén hwdng di. “Anh
ta gan nhw khing bd” cong ty. Ba thang sau khi tai nhi€ém, ching t6i cam
thay c6 gi khong &n va sdu thdng sau, ching toi biét chic chin anh ta 1a
mot Iyra chon sai Tam,” Cha tich ban gidm d6c néi. Sau khi lang phi hang
triéu do-la, anh ta da bi sa thai. Cong ty da trai qua mot vong v6n xuéng
trong sy kién goi von ti€p theo. Phai mat sdu nam d¢€ cong ty phuc hoi,
nhwng cudi cing né da bi mua lai véi gid hon 200 triéu do-la.

CEO khong mé rong quy md. Khi mot cong ty phat trien, CEO 1a nha
sang 1ap dang quan 1y cong ty khdi nghiép thir ba ctia minh nhwng khong
the€ m& rong quy mo. Anh ta luén ng'6i trong van phong va khong bao gio
danh thoi gian d€ hi€u nhitng di€m phirc tap ctia san pham. Anh ta da giam
gia khi khong can thiét, lam anh huwdng dén twong lai tai chinh cua cong ty.
Quy trinh sdn xua't nay doi hoi kha nang quéan 1y cic nha cung cap, hang
ton kho ciling nhw duy tri nang sud't. CEO kiém nha sang 14p 1a ngwoi sang
tao nhwng cling ma't di nhiét huy€t cia minh. “Lam sao mot CEO dang tao
ra thit gi d6 ha’p dan lai ¢6 vé nham chdn va chAm chap nhw th&?” Mot nha
dau tw tiém nang hoi mdt thanh vién ban gidm doéc. Ly do 1a bdi anh ta
hoan toan thi€u ky luat va cac ky nang di€u hanh can thi€t d€ mé rong quy
mo cong ty. Mot gidm doc kiem NDTMH néi: “Midc du da lam rat tot,
nhung ching t6i khong thdy CEO nay cé thé dwa cong ty dé€n [PO.” Nhung
phai ma't hoon mdt nam d€ ban giam d6c di d€n quyét dinh thay thé” CEO.

Pa dén lic thay doi. Mot doanh nhan ma ching t6i phdng van chi ra
ring 6ng bi 14t & khi cong ty thwc hién vong goi von loat B. RS rang, cc
nha dau tr loat B tin rang viéc thay the’ CEO sé thiic day su ting trudng
cta cong ty. CEO m¢i dwore moi vé va khong mang lai hiéu qua. Viéc nay
dan d&n sy thay d6i CEO Tan nira khodng 18 thdng sau d6. Cong ty cudi
cung phai dong ctra. “Chiing tdi da c6 ba CEO trong ba nam. Tdi cam thay
ban giam ddc khong quen thudc v&i thi treong va ching tdi da khong hanh
dong hodc c6 y ki€n xung dot thay vi dwa ra nhirng quyét dinh nhanh
chong. T6i cam thd'y mdt s6 thanh vién ban gidm doc khong hi€u rd hoat
dong kinh doanh: ho la cdc nha dau tw tai chinh, nhitng ngwoi khong ¢6
nhi€u kinh nghi€m trong viéc kh&i nghiép,” 6ng noi.



Mot CEO giodi hon xud't hi€n. Mot CEO Tan dau da thanh 1ap mot cong
ty khoa hoc doi song va xay dung né virng manh trong 5 nam, goi dwoc
nhiéu vong von dau tw. Tuy nhién, ngwoi nay da bi thay thé” khi mdt ng
vién c6 thanh tich cao (mdt CEO c¢6 kinh nghiém IPO va hai Tan thoai von
thanh cong) xudt hién. Ngwoi sang 14p chwa ting cé kinh nghiém thodi
von. B&i trng vién c6 mdi quan hé sau sic v&i ngwdi mua tiém ning va da
chirng minh kha nang ban cac cong ty, nén ban giam d6c da bd phi€u thay
thé nha sang 1ap bang Gng vién tiém ning kia.

Con trai cua chu tich can mdt cong viéc. Nha dau tw chinh ki€ém chu
tich ban gidm doc sa thai CEO va d¢€ c4u con trai tré tudi cia minh dam
trach vi tri nay, gidp anh ta hoc hdi cach thirc kinh doanh.

CEO khong the’ dat chan vao toa nha. Mot NDTMH ma ching tdi phong
van chia sé rang CEO cta mdt cong ty thuéc danh muc dAu tw cta anh ta
khong th€ budc chan vao toa nha vi ¢6 lién quan d€n mdt tinh hudng quay
r&i dang chd xit 1y. Ban gidm doc vi NDTMH cd ging tao ra mot fng
quan 1y thit hai bang cach yéu cau Giam dd'c Tai chinh ti&p quan.

Van dé ndm & ca hai phia — cdc doanh nhin thwong chim nhéan ra
nhtrng dieém y€u cda chinh ho va dé nghi gitp do, trong khi cic NDPTMH
thwong nhanh chéng rit sing ra va thay doi ngwoi gac ctra. Manu Kumar,
Gidam d6¢c Firestarter ciia K9 Ventures, néi: “Hanh vi cia NDTMH nhéc
nh¢ tdi vE bai hat If I Had a Hammer. That khong may, hdau hét cac nha dau
te d€u c6 mot cdi buia va cadi mong khong may la CEO. Céac van dé cia mot
cong ty khdng nha't thi€t phai di xa d€n mirc sa thadi CEO — nhung d6i khi
d6 1a tinh huéng t6i t&¢ nhat trong s6 cac lya chon.” Khi cong ty khdi
nghiép phét tri€n hoac tut do’c, cic NDTMH mudn thué CEO méi. CEO
m&i khong nhat thi€t phai c¢6 cung ni€ém dam mé, cam k&t hodc chuyén
mon vé linh vuec.

Lam thé nao deé’ ban gidm doc qudn Iy dwoc mot CEO manh mé, co
quan diem, tai nang nhw Bill Gates, Steve Jobs, Larry Ellison tré tuoi?

Fred Wilson: Hay nhe nhang!

Fred Wilson, doi tac cua Union Square
Ventures,www.avc.com/a vc/2012/02/mba-mondays-series-the-board-of-
directors.html B

LEN KE HOACH CHO NHUNG CUOC THAY POI LANH MANH

Nhirng Tan thay doi CEO c6 th€ xay ra trong mot s§ it tinh hudng c6 the
dw dodn tredc va cd ban gidm do'c 1an CEO sé dwoc loi khi dwa ra mot ban
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phdc thdo cho phép sy thay ddi dwoc dién ra vdi it ton tha't nha't. Dudi day
la mdt s& diéu ma ban gidm d6c nén truyén tai d&€n CEO trong bdi canh
nay:

Hiéu sudt: Pua ra céc tiéu chi do lwedng hiéu sud't cia CEO hing nim
teong dwong véi ban gidm doc. CEO nén ki€m soat dwoe cling nhuw tac
dong dén céac chi s6 nay va c6 di ngudn lyc d€ thwe thi k& hoach. CEO
biét dA'u hiéu canh bdo vé hidu sudt: khi c4c chi s& nay bit dau gidm manh.

Y€u t6 mO1 quan hé hoc va su gén két. Mac du hiéu sult ra't quan
trong, nhung khi cong ty phat trién, kha ning xay dyng mot doi gin két v&i
hi€u sud't cao cling quan trong khong kém. Nhirng CEO gidi nha't thu huit
nhirng nguoi tuyét voi. Tuy nhién, cac CEO khong th€ Gy quyén thu hut
nhirng ngeoi tam thwong.

Quy trinh ra quy€ét dinh. Ban gidm d6¢ nén dwa ra nhtrng da'u hi€u canh
bdo cho CEO v€ hi€¢u sua't kém hodc cac van dé doi ngii. Du céc cong ty
khéi nghiép khong ¢6 ngudn tién mit 1én hodic du gid thoi gian d& khic
phuc hiéu sud't, nhweng mdi quan hé v&i ban gidam d6c sé quyét dinh cach
thirc truyén dat nhitng yéu t& nay dé€n CEO.

Khi qud trinh thay d&i dién ra lanh manh, Thomas Porter néi: “Nguwoi
séng 1ap nén c6 ti€ng ndi trong viéc chon CEO k& vi khi ho bi thay th€'.
Diéu nay c6 thé dat dwoc bang cich xdy dung mot mdi quan hé tin twdng
voi ban gidam do'c. Biét dwoe ban 1a ai, gia tri ciia ban va quy dao ban tim
ki€m cho cOng ty s€ gitp ban tim dworc CEO phu hop.”

Mot khi quyé€t dinh “chia tay” dwoc dwa ra, CEO va ban gidm ddc nén
cung nhau truyén dat diéu nay mot cach hop 1y dén céac thanh vién doi ng.
Nhirng tinh huéng nhw vy cé th€ mang tinh cam xdc va mdt s& CEO, dic
biét khi ho 1a ngwoi sang 14p, ¢ the phan kng tiéu cwc. N&€u di€u nay xay
ra, cudc chuyén doi lanh manh c6 th€ tré nén tiéu cwc, CEO sau d6 bi ho
tong ra khoéi tda nha. R rang, vi quyén loii cua ca ban giam doc va CEO,
dwng @€ tinh trang nay tré nén xa'u di.

Trong mdt s& treong hop, nguoi sang 14p/CEO c6 the dé dang chuyén
sang mdt vai tro moi. Mot vi du dién hinh 1a ngwoi sang 1ap ky thuat/CEO
tré thanh giam doc ky thuat (CTO) khi CEO m¢&i gia nhap ddi. Mot treong
hop khac 1a CEO tré thanh chu tich diéu hanh, tich cyc tham gia vao hoat
dong cta doanh nghi€p trong vai trd cd van ra quy€t dinh. Néu qué trinh
chuyén ddi dién ra sudn sé va hai hoa, nhitng thay doi vai trd nhw vy sé
mang t&i két qua manh mé hon cho cong ty.



CHUYEN POI BAN GIAM POC

Khi cong ty phat trién, doanh thu hodc md hinh kinh doanh ctia ho ¢6
th€ va cham hodc gy anh hwdng t¢i hoat dong kinh doanh ctia mdt thanh
vién trong ban gidm ddc. Préu nay c6 th€ giy ra nhirng thach thiec cho ca
hai bén. Céc thanh vién ban gidm d6c hi€m khi xt 1y tinh hudng bing cich
lam 1o chiing, nhung khi cdc hoat dong kinh doanh bit d4u chong chéo
nhau, thay doi la ta't y€u. Trong cic tinh hudng khac, cac thanh vién ban
giam doc can dwoc loai bd néu ho khong thwc hié€n cac nhi€ém vu co ban,
khong the hosic khdong mudn tror gitip bing cach dwa ra nhitng thong tin ¢
y nghia, hodc tao ra nhirng ba't hoa va phién todi.

Treong hop doanh nhan c6ng nghé cao Mark McCue roii khdi ban giam
dd’c Twitter dwoc dy dodn 1a do sy va cham gitra hai cong ty. Kara Swisher
vigt: “Ly do 1a McCue ngdy cing cdm nhin duwoc ring cdc cong ty dang
gap phai m6t vu va cham san pham véi két qua hodc c6 th€ ti€u cwc hoac
cling c¢é thé€ tich cwc hon. Néi cach khac, Flipboard hodc sé phai d6i mat
v&i s canh tranh ngly cang gay gét tir Twitter hodc ¢ thé tré thanh muc
tiéu mua lai tiém nang cua Twitter.”

Mot vi du x4y ra da lau nhung lai dién ra vd cing kich tinh 1a treong
hop Arthur Rock, nha dau tu thi€n than cé ti€ng, la thanh vién ban gidm
do’c cia Apple va Intel. “Apple da tung mot quang cdo hai trang trén moi to
bdo, thong bdo ho da s&n sang van chuyén mdy tinh PowerPC, ma tdi khong
hé biét diéu d6 — nhung diéu dé khong quan trong bang — c6 kha ning s&
tiu diét Intel. Theo nghia den — d6 1a nhirng gi ho néi. Tai thoi dieém do, toi
da tw chirc.”

LOAI BO HOAN TOAN BAN GIAM POC

Thanh cong la th€&, nhung dong lwc ban gidm ddc cua Apple cling rat
phtrc tap. Khi ban giam doc ctia Apple dwa Steve Jobs tré lai ldc cong ty
gan nhu bj phd san, Steve ngay lap tirc bit dau 1am viéc theo cich cua
minh. Ong khéng hé ton trong ban gidm ddc va da thzatng thirng néi: “Cong
ty naydang & trong tinh trang hdn loan va tdi khong ¢6 thoi gian cung nyng
ban giam d6c. Vi vay, téi can ti't ca cac vi toe chirc. Néu khong, t6i s€ tw
chirc va khong tré lai vao th Hai.” Sau khi ban gidm d6c tw chirc, Steve
Jobs dwa vé Larry Ellison, ngwoi sang 14p Oracle, ngwoi ra't ghét cac cudc
hop va chi tham gia 1/3 thoi gian cac cudc hop ban giam ddc. Steve da de
mot tA'm bia cic-tong hinh Larry v&i kich thwde bang ngudi that vao vi tri
cta Larry. Trong nhiéu nam, Steve dd mang nhirng ngwoi manh mé vao ban



gidm doc cuaa Apple, nhe Al Gore, Eric Schmidt cia Google, va Bill
Campbell cua Intuit.

Walter Isaacson, tdc gia viét Tidu siz Steve Jobs'I ting cho hay: “Ong
&y ludn dam bao ring ho trung thanh v&i mot 16i. Ba't chdp tAm véc caa ho,
thi thodng ho ¢6 vé n€ phuc, thAm chi kinh s¢r Jobs, nhung van rd't mudn
lam 6ng &y vui 1ong.” Jobs thdm chi con moi cyu cha tich ctia SEC, Arthur
Levitt, nhung roi phat hién ra Arthur 1a nguwoi dé cao cac ban giam doc
manh mé va doc 14p. Jobs nhanh chéng quy€t dinh khong moi dng ta va néi
ring quan di€m ctia Levitt khong phit hop v&i vin héa cta Apple.

17 Cudn sdch dwoc Alpha Books mua ban quyén va xud't ban nim 2011.
(BTV)

Loai bd toan bd ban gidm dbc cé vé la mdt y twdng hay, dac biét la
trong thoi ky den t6i khi ban da cyc ky nan long v&i ban giam dé'c, nhung
d6 chic chin khong phai 12 y twdng hap din trong mot cong ty dworc hd tror
bdi von dau t mao hi€ém. D6 1a mot dong thai c¢6 the€ gay 16n x0On, va tdt
nhit ban nén cin nhic r&i cong ty néu ban c6 nhitng khdc biét cin ban va
khong th€ dung hoa v&i toan bo ban giam doc.



THAY POI




TAI CHINH

fayd A2,

ong lyc xoay quanh cac van dé tai chinh c6 the rat khac nhau

nhung ban gidm doc cda ban ludn déng mot vai trd quan trong
trong qua trinh nay. Du cic thanh vién ban gidm d6c, dac biét 1a cac nha
dau tv mao hi€m, c6 the tich cyc trong viéc huy dong vdn, tim ki€m céac
nha dau tr va dam phan cac diéu khoan, nhwng ho cling c6 vai trdo quan tri
v0 cung quan trong.

MOi va'n @€ tai chinh déu di 1ién v&i cdc tha tuc. Céc vin ban phdp luit,
k€ ca thda thuan mua cd phan, phai trai qua qua trinh thwong lwong va ky
ké&t. Can c6 sy chap thudn cia ban giam ddc d6i voi cac nghi quyét chinh
thirc lién quan dén tai chinh. Va rd't nhiéu tai liéu can phai ¢6 chir ky cla
ta't ca thanh vién ban giam doc.

Ciing nhw ba't ky giao dich nao, di€u quan trong la phai c6 luat sw giau
kinh nghiém tham gia. Anh r€ cta ban la ngwoi chuyén vé luat ly hon
khong phai 1a sy Ira chon ding din. Hiy dam bdo ban c6 kinh nghiém vé
doi cia minh.

Chiing t6i s€ khong di sau vao linh vyc tai chinh — d€ tim hiéu thém
thong tin chi tié€t, hdy doc Cudc choi khéi nghiép 1. o day, chung tb1 sé
phén tich vai tinh huéng khéc nhau va nhirng trach nhiém riéng cta ban
gidm d6'c trong moi tinh hudng.

VONG GOI VON BOT NHA PAU TU MOT

Giao dich tai chinh don gidn nhat dién ra khi mot nha dau tw m&i dan
dit vong goi von. Trong treong hop niy, nhiém vu ctia ban gidm ddc rat
don gidn, b&i xung dot it dién ra, do mot ngwoi ngoai, khdng cé quyeén loi
wu tién trong cong ty dang kieém soat cac diéu khoan. S€ c6 mot danh sach
dai cac nghi quyet li€én quan dé€n goi von, nhung ching déu mang tinh tiéu
chuan va hi€m khi gy tranh cai.

Ciing nhr voi bat ky giao dich nao, cac thua tuc ludn ¢6 gia tri. Can to
chirc mdt cudc hop ban gidm dd'c, v&i sy tham dw cda cac thanh vién, dé
xud't cac dong thai ti€p theo va thyc hi€n bd phi¢u. Cic nghi quyét sau d6
phai dwoc ghi lai bing bién ban.



VONG GOI VON BOI NHA PAU TU NOI BO

Khi mét nha dau tw ci din dit vong goi von, dac bi€t khi nha dau tw do
cling la thanh vién ban giam dd'c, thi xung dot cé the’ xdy ra. Van dé cot 161
12 liéu mitc gid c6 “cong bang v&i moi c& dong”va cac gidm ddc c6 hoan
thanh nghia vu ctia minh v&i cong ty khong.

Trong vong goi von béi nha dau tw ndi bg, di€u quan trong la ta't ca cac
thanh vién ban giam do6c, dic biét l1a cac gidm doc bén ngoai, d€u tham gia
vao cdc cudc thdo luan. Nha d4u tw/thanh vién ban gidm doc din dit vong
g0oi vOn phai thira nhan rd rang vé bat dong ctia minh va cac thanh vién ban
gidm doc khong ba't dong nén dwoc ty do bay to y ki€n.

Cudi cung, dong lgc bd phi€u s€ phu thudc vao cac quyén trong quyét
dinh thanh Iap, nhw da dwoc xac dinh bdi bat ky thda thudn quyén bi€u
quy€t nao dwgce thuc thi trong giao dich goi von dau tién. Néu vong von
dwoc thye hién véi mitc gid bang hodic nhiéu hon cdc vong trwde, trong
tam chinh cta cudc thao luan nén tip trung vao viéc liéu van deé tai chinh
c6 cong bing khong va cic ¢ dong hién tai, khong xung dot déu tng hd né
hay khong. Du viéc cha’p thuin chinh thirc cfia ta't ca cac cd dong la khdng
can thi€t, nhung néu c6 bat ky mdi ban khodn nao, ban can phai thyc hién
mot dé xud't vé quyeén lgri ma ching ta s€ thao luan sau day.

VONG VON GIAM GIA VA MOT PE NGHI VE PAC QUYEN
MUA TRUOC (RIGHTS OFFERING)

Mot vong vOon giam gid xdy ra né€u gia ctia vong goi von méi thadp hon
vong trede d6. Néu mot nha ddu tw méi chi dao vong von giam, ban gidm
ddc s€ khong cé bat ky trach nhiém dic bi€t nao vwot qua nhurng trach
nhi€ém trong mdt vong goi von di€n hinh. Tuy nhié€n, n€u nha dau tw hién
tai din dit mot vong von gidm, ban gidm dd’c can d€ y hon dé&n cic xung
dot.

Céch tdt nha't d€ gidi quyét tinh hudng nha d4u tw hién tai din dit mot
vong vOon giam la dwa ra @€ nghi vé dac quyén mua tredc doi voi tat ca
cac cd dong, hay mdt qua trinh hop phap cho phép moi nha dau tw cé co’
hdi thwe hién cac quyén twong dwong ctia minh — ngay ca khi khong c6 cac
quyeén chinh thirc theo luét dinh.

Céach tdt nhat d€ thuc thi dé nghi ddc quyén mua trede la thyc hién
viéc déng quy Tan d4u v&i cac nha dau tw 1on hién tai va sau d6 thwc hién
dé xudt vé diac quyén mua tredrc ddi voi ta't ca cac ¢6 dong. Mic du diéu
nay doi hdi nhiéu gid’y to' va nd Iyc, nhung né gidp loai bd nguy co’ ma mot



¢ dong thi€u s ¢ the khi¢u nai sau d6 rang viée goi von khong vi 1o ich
tot nhat ctia cong ty. Bay la tinh hu6ng ma ban thyc sg¢ mudn mot thanh
vién ban giam doc bén ngoai tham gia. Nhi€u cOng ty nhin thdy minh roi
vao tinh hudéng nay ma khong ¢ mot thanh vién ban gidm ddc bén ngoai,
va cdc giao dich nay sau d6 dan dén viéc kién tung.

CAC NHA DPAU TU MAO HIEM NEN THAM GIA CAC VONG
GOI VON O MUC PO NAO?

Mot s6 NDTMH tuyén bd ho c6 nhirng ky ndng ddc biét, an twong co
the’ giip bat ky cong ty nao ning cao vong goi von trong twong lai. Du
chic chin mot s6 NDTMH gidi goi von hon nhitng ngwdi khdc, nhung
cudi cling goi vOon van 1a trach nhiém caa CEO.

Mot sai Tam phd bién ctia cac CEO T4n d4u 1a ky vong ring khi ho ¢
dworc mot NDTMH trong ban giam doc, ho s€ gap thuan lgi hon trong cac
vong goi von twong lai. Biéu nay hi€m khi ding — mot CEO day dan kinh
nghiém bi€t moi qua trinh goi von déu c6 dac treng riéng, va phan 1on
chung ra't khé khan do y€u t6 khich quan, chéng han nhw kinh t€ vi mo, su
xud't hién dot ngot ciia mdt ddi thi canh tranh maoi, hodc mirc dd hoat ddong
cua cac NDTMH muc tiéu.

Mot NDTMH 1on ¢6 the dit ra cac ky vong véi mdt CEO va ban giam
doc veé sy gitp do cia ho. Sau day 1a mot vai suy nghi ciia Giam dd'c Quan
1y ctia TechStars, Mark Solon:

Mdc nhién, hdu hét cdc cong ty khoi nghiép goi von tir mot cong ty dau
tw mao hiem déu chon con dwong tdang trwong cao. Cdc nha dau tw khong
ddu tw vao cdc cong ty moi thanh ldp dé’ cdc CEO cam tién va gidm chdn
tai chd; ho mong doi CEO sir dung tién nhwe la nhién lidu tén lira cho sw
tang trwong — phdi phdt trién diwgc sdn pham, tqo ra thi trwong va xdam
nhdp vao mét phdan khiic lon hon. Tuy nhién, mot khi dwong di da dwoc
chon, hiém khi c6 mot vong von dii cho cong ty dat “toc do tén lira” . Theo
do, cdc vong von tiép theo ludn céan thiét de’duy tri loai tang trwong va quy
mo can thiét cho mdt moi trwong tang trwong thin toc nhie vay.

Thwong thi vong goi von thir hai mang lai mot kich bdn lam ddy lén vai
cdu hoi cho CEO ciia cong ty khoi nghiép, gom: “NDTMH hién tqi ciia toi
tham gia & mutc nao trong viéc ho tro> vong goi von tiép theo?” Thiec té thi
rat it cong ty ddu tw mao hiem cap von cho mot cong ty tir vong gieo hat
hodc vong series A dén khi tw thodi von boi hdu hét déu khong dii von dé’
lam vdy va sé co doi tdc to chiec khdc mang cdc ngudn lwc bo sung dén dé



gilip cong ty phdt trien. Két qud la, NDTMH dau tién dau tw vao cong ty sé
muén CEO goi von tir mét to chiec ddu tw mao hiém moi dé’ gidm rii ro va
b0’ sung nguodn lwc, ngay cd khi ho sé gop thém von vao vong von sau.

Chinh ¢ giai dogn nay, toi thdy cdc CEO tro nén ndn long voi cdc
NDTMH hién tai ciua ho. Nhiéu ngwoi mong doi NDTMH cia ho mo ra
cdnh cira diéu ky giip bd’ sung von va qud trinh nay sé tré nén tron tru, dé
dang. Thdt khong may, diéu do hiéin khi xdy ra. Viéc co mot NDTMH hién
tqi vo'i tw cdch la mot nha déu tir sé tao diéu kién goi vong von tiép theo w?
Doi liic la vdy. Tuy nhién, cdc cong ty moi sé khdo sdt rdt ky lwong voi
cwong vi NDTMH ddu tién — thdm chi con nhiéu hon khi cong ty khong con
huy dong von cho mot tdm nhin, ma huy dong von vi két qud.

Nhiéu CEO khoi nghiép mong mudn cdc nha dau tw cua ho gioi thiéu
ho voi cdc doanh nghiép khdc co quan hé gin giii voi nha ddu tw. Nhwng
ho khong biét cac NDTMH ciia ho cé mét danh muc lon cdc cong ty ddu tw
va nhitng ngwoti nay sé khong khién cdc nha dau tw dong nghiép mét moi
thém bdng cdch gici thiéu twng cong ty trong danh muc ddu tw cdc doi tdc
cua minh.

Mot gidi phdp tuyét voi la de CEO tqo ra mét bdng tinh (tai liéu cua
Google la lwa chon phit hop cho bai todn hop tdc nay) gom 20-30 cong ty
can tiép cdn. Mot vai trong so”do sé la nhitng cong ty ma NDTMH co két
néi va tin rdng sé phit ho'p, va s khdc la nhitng moéi quan hé ma CEO da
tao ra hodc phdt hién thong qua mang lwoi quen biét. NDTMH nén xem
qua danh sdch do va giwei loi gioi thiéu than tinh dén cdc cong ty thich hop.
Sau do, ho nén cung nhau trdi qua qud trinh gdy quy va cdp nhdt bdng tinh
va khong nghi rdng viéc goi von bé sung la cong viéc ciia CEO.

Dé cong ty luon du von la cong viéc quan trong nhdt cua CEO. Nhir
mot CEO ma toi twng hop tdc lau ndm chia sé: “Cong viéc quan trong nhat
cua toi la ddm bdo cong ty sé ndi dai hanh trinh ciia minh dén twong lai.”
Cdc nha ddu tw c6 nén tham gia vao cdc vong vén sau khong? Chdc chdn
roi. NDTMH c6 thé’ va nén tiép tuc hé tro trong sudt qud trinh, néi chuyén
V&I cdc cong ty quan tam va cé dwgrc cdi nhin sdu sdc vé viéc moi thir dang
tién trien nhw thé nao. Tuy nhién, mot NDTMH nén can thdn trdnh roi vao
cdi bdy “hoa my” khi lam diéu nay, vi né co thé cdnh bdo cdc nha dau tw
khdc rang cong ty nay “cé van dé”. CEO nén sir dung NDTMH lam ngudn
lwc, va NDTMH nén nhiét tinh giip do CEO. Tuy nhién, cudi cung, goi
thém von van la trdch nhiém ciia CEO.



Mark Solon, CEO TechStars



Chwong 16

BAN CONG TY

Ot trong nhirng ciu hoi thwong gidp nhat l1a: “Khi nao 1a thoi

diem tdt nha't d€ ban mdt cong ty?” Cau hdi nay ludn dwoc dat
ra moi khi ¢c6 mot cong ty dwore mua lai va né thwong gy tranh cai gitra
nhitng ngwoi ¢6 quan di€m khéac biét. Jason Mendelson, CEO Foundry
Group, di tra loi: “Khi cdc nha sang 1ap mudn ban. Cha'm hét!”

Jason goi ddy 12 mén hoi cia NDTMH. Ong tiép tuc: “That khéng may,
nhi€u nha dau tw khong cam thdy nhw vady. RO rang, mot NDTMH c6 thé
ra't htru ich trong viéc t van cho cdc nha sang 1ap vé nhirng kinh nghi€ém
trong qua kht, tinh hinh hién tai cfa thi treong sdp nhdp va mua lai
(M&A), va nhirng suy nghi ctia ho vé dinh gid, nhwng khi cac nha sang lap
mudn ban, dé la Idc nén ban cdng ty. Ching ta 1a ai ma c6 quyén bao
nhitng nguwdi sang 1ap ring ho khong dworc phép thye hién mong mudn cia
ho va tao ra mot sy kién c6 the thay doi cudc s6ng cta ho?”

Nhung day khong phai 1a méon hoii mot chiéu. N&u ban nhén tién tw
NDTMH, ban ciling c6 mdt mén hoi. Ban ¢6 trach nhiém thwe sy d6i voi sy
kién thanh khoan. Rat it cong ty ky vong vé hoat ddng dai ching hda. Do
dé, thi trerong mua lai 1a wu tién hang dau d€ cac nha dau tw tao ra thu nhap
nhdm hoan lai khodn d4u tw ctia minh. Hi€u va ton trong diéu nay 1a mot
phéan cua thda thuan dau tw mao hi€m.

TINH BAO MAT

Khi bit dau bat ky giao dich M&A nao, kha ning 13 hai bén (nguoi
mua va nguroi ban) sé ky mot thda thuan bao mat. Thanh vién ban giam doc
tham gia thoa thuan nay va phai dac biét can than trong viéc ton trong nd.

MO0t ban thoa thuan c6 chir ky s€ bao gom mot thoa thuan “khong ti€t 10
thong tin”. Pay la m6t thda thuén ciia ngwoi ban khéng tham gia vao ba't ky
cudc tro chuyén nao vé viéc ban cong ty voi ba't cir bén nao khac trong mot
khoang thoi gian cu th€, thwong l1a 30-60 ngay. RO rang, khi ¢é tin d6n
hodc ro ri thong tin ra ngoai, cac lwc lwgng bén ngoai nhw bdo chi, ngan
hang d4u tw hodc nhirng ngwoi mua tiém nang khac cé th€ ti€p cén céac
thanh vién ban gidam d6c. V&i sy hién dién cha thda thuidn bao mat hodc



thda thuan khong ti€t 16 thong tin dwoe ky két, cdc thanh vién ban gidm
dd'c nén dic biét @& mit d&n nhitng tinh hudng nay.

Bat cir khi nao mdt thdéa thudn bao mat hodc khong ti€t 16 thdng tin
dwoc ky ké&t, ban giam d6c nén trd chuyén vé thda thuin nay va mdi thanh
vién ban gidm ddc nén phan (rng nhw thé nao néu bi ngwoi khac lién lac hoi
veé giao dich trong khi n6é dang trong qua trinh xw ly.

Cudi cung, cac thanh vién ban gidm ddc phai rd't can than néu nguwoi
mua hodc ngwoi ban 1a mot cong ty dai ching, b&i ba't ky thong tin khong
cong khai nao vé viéc mua béan c6 th€ dan dén budn ban ndi gidn, d6 1a mot
hanh dong ba't hop phép.

C6 rat nhiéu tinh hudng c6 the gy kho khan cho thda thuan bao mat.
Kha nang cao nhat la treong hop khong dwgc phép dwa ra @€ nghi nira sau
khi cong ty da ky k&t mot ban diéu khoan dwgc mua lai. Hay goi ngay cho
luat sw cta ban trong tinh huéng nay.

BON PHAN UY THAC

Nhuw ching t6i da néi trede day, ban gidam d6c ¢6 nghia vu cia nguoi
dwoc Uy thac doi voi tat cd cdc ¢d dong. N6i thi d& nhung cdc thanh vién
trong ban gidm doc la caic NDTMH khé tach biét hai vai tro cida ho, dic
biét 12 trong mot vién canh mua lai ¢An dwa ra nhirng cin nhéic khac nhau
dén céc 1&p nha dau tw khac nhau.

Trwdc hét va quan trong nhat, thanh vién ban giam d6c c6 bon phan
ctia nguoi Gy thac voi cong ty. Chiing ta da thao ludn ra't nhiéu vé diéu nay
trong phan tredrc cia cudn sach. Dong thoi, mot NDTMH c¢6 bon phén cua
ngwoi Oy thac d6i véi cac doi tac htru han cua minh. Trong nhi€u trvong
hop, bon phan clia ngwei Gy thac teong xing voi nhau nhwng trong mot s
treong hop, chiing xung ddt voi nhau.

Thanh vién ban gidm ddc kiém NDTMH nén ton trong bon phan uy
thac cda minh d61 v&i cong ty. Néu vi ly do nao dé, anh ta khdng the’ dam
bao di€u do, anh ta nén rut khoi ban gidm doc. Biéu nay can dwoc thyc
hién can trong d€ khong lam gian doan giao dich. Ching tdi da tham gia
vao cdc tinh huéng thi vi, noi ma mdt NDTMH buwdc ra khoi ban giam dé'c
trong sudt qua trinh giao dich d€ ho c6 the bd phi€u nhv mdt co dong.
Ching t6i cling tng chirng ki€n mot thanh vién ban giam d6c 1a NDTMH
la 16n: “T6i ching lién quan gi dén viéc ndy — toi xin tir chitc khodi ban
giam doc,” roi dap dién thoai va tr chdi ndi chuyén voi bat ky thanh vién
nao trong ban giam doc tw thoi di€m do.



Trong nhitng tinh hudng nay, cdm xuc ra't dé tré thanh y&u t6 chi phoi.
La CEO, né€u ban thdy bat ky thanh vién nao trong ban giam doc ro1 tri
trong chinh nhirng xung dot cia ho, hady mei cha tich ban giam do'c, luat sw,
hodc giam d6c bén ngoai ¢ kinh nghiém vE€ cac giao dich gidp ban xw 1y
tinh hinh. Hay ludn c& gé'ing lam dju xung dot, b&i ban s€ cin sy hd trg’ clia
cac NDTMH d¢€ chot dwoc thda thuén.

VAI TRO CUA LUAT SU

Luat s dong vai tro rd't quan trong trong qud trinh ban cong ty. Ngoai
viéc xt ly cac thd tuc gidy to, mot luat sw gidi cling tham gia sdu vao giao
dich, gitip dam phan cac diéu khoan cu th€ v&i ngwoi mua. Anh ta ¢an phai
giao ti€p binh tinh, gidp gidi quy€&t cdc van dé ndi bo khi chiing phat sinh,
giai thich ro rang céc tinh huéng phirc tap va x& ly cac tinh hu6ng khong rod
rang hoac gay tranh cai.

Ching t6i da lam viéc v&i ra't nhiu luét sw giao dich 1on trong nhiéu
nam. Mot trong nhirng ngwoi gidi nhat la Steve Tonsfeldt, ddi tic cia
O’Melveny & Myers LLP. Sau day la nhtrng suy nghi cia Steve vE€ vai tro
ctia mot ludt sw trong qua trinh ban cong ty:

Viéc ban cong ty kh&i nghiép thweong danh ddu mét c6t mdc ctia nhiéu
nam lam viéc cham chi d&i v&i nhan vién, ban quan ly va ban giam doc.
Quad trinh thodi von nhiéu Tan la trdi nghiém ra't tich cyc ddi v&i nhirng
ngwoi tham gia cong ty khdi nghiép; tuy nhién, ¢6 lic n6 dai dién cho mot
két thic dang tha't vong ddi voi doi sdng khé khan cda cong ty. Trong ca
hai treong hop, ludt sw bén ngoai s€ 1a ngwoi ¢d vai tro quan trong. Do ban
chit ton kém clia qué trinh M&A, luat su sé lién lac hang ngy, tham chi
hing gi’, véi nhém dwoe giao nhiém vu tai cong ty va cudc hop ban gidm
d6'c v&i nhiém vu chd't thda thuén. Vai tro cia luat sw trong treong hop nay
¢ anh hwdng ra't 1on dé€n sy thanh bai cia dv 4n.

Trong dot ban cong ty khdi nghiép, luat sw bén ngoai thwong ¢ trach
nhiém diéu phdi, va doi khi dan dit qu4 trinh thAm dinh, thwong lwong va
chuan bj cdc tai liéu giao dich khac nhau, ciing nhw lién lac v&i ngwoi mua,
cong ty va ban gidm d6c. Ban gidm d6c va ban quan ly cong ty ciing s€ tim
ki€m luit sw bén ngoai d€ dam bao chi€n lwgc va quy trinh thda thuin
dworc Iya chon hd tror vé mit phap ly, dong thoi phong ngtra trrong hop
kho khan. Viéc nay thwong ma't rd't nhiéu thoi gian va cong stec. Tuy nhién,
nhw t6i da ndi, khi m&i khdi nghiép “thye thi khoéng mét moi mot cach kip
thoi” nén dwgc xem la di€m xud't phat trong qua trinh thiét 14p thda thuén.



Cudi cung, “tw van thyc t&€’va “kinh nghi€ém” cta cam két 1a nhwrng linh
vire nang lut sw tir viéc dwore coi 1a nguoi ¢6 nang lwc don gian tré thanh
thanh vién khong thé€ thi€u ctia d6i dam phan.

Trong qua trinh d6, mdt s& khia canh cda vai trd song song nay s€ dwoc
thdo luan dwdi day:

Xung ddt x4y ra & khip noi: Robert Kindler ctia Morgan Stanley tirng
noéi: “Tat ca ching ta déu xung ddt — hay quen voi diéu d6” khi néi vEé thé&
gidi ngan hang dau tw. Piéu twong ty cling ding trong thé gidi cua cac
cong ty khéi nghiép. Xung dot tiém an & khip moi noi. Loi ich cta chi sé
htru wu tién véi vi tri cdp cao trong hé thong khong nhat thi€t phai phu hop
voi lgi ich cda chi s& hiru pho thong. Cac nha dau tw bén ngoai va nhan
vién cili ¢6 theé quan niém khac nhau v€ sy phu hop cia chwong trinh gitr
chan nhan vién tr ngwoi mua cho nhirng nhan vién dwoece ti€p tuc lam viéc
sau khi mua lai. Cac nha dau tw bén ngoai va cac nhan vién cii cé th€ co
mot cai nhin tiéu cuc twong ty vE cac yéu cau clia nhan vién doi voi cac
g6i tang von chu s& hiru. Mot trong nhirng cdng viéc quan trong nha't cia
luat s bén ngoai trong b4i canh nay la xac dinh cac tinh huéng xung dot,
sau do6 tap trung giam thi€u va quan 1y anh hwdng cua ching doi voi giao
dich, thdng qua céc thu tuc. N&u c¢6 mét yéu cau boi thwong duwoc dwa ra
b&i mét co dong hodc nhan vién li€n quan d&n dé xuid't ban cong ty khdi
nghiép, né gan nhw chic chin sé lién quan d&n mot hinh thirc tuyén bd ring
“nhitng ngwdi xau” xung dot trong qud trinh ra quyét dinh va bang cich
nao d6 dat loi ich ciia minh treedee 1o ich caa cac to chirc 10n hon ma ho dai
dién. Trong nhiéu trwong hop, xung dot la diéu khong th€ tranh khoi.
Trong nhirng trrong hop d6, ban gidm ddc va ban quan 1y ¢6 th€ gitp ho
bang cich thira nhan xung dot, nhitng ngwdi khac ¢ the ¢é quan diém khac
vé dong lyc cua ho trong qua trinh ra quy€t dinh va quyét dinh d6 cé thé
dwoe xem xét thém né€u gdp kho khan. Luat sw bén ngoai c6 thé’ déng vai
trO quan trong trong qua trinh nay.

Can bing ludng thong tin. Ludng thong tin 13 chia khéa co’ ban din dén
thanh cdng cta qud trinh ban cong ty. Nhwng ludn can phai cé sy cin bing
gitra qua nhiéu va khong da thong tin, va cac to chic khac nhau s€ ¢6
nhtrng nhu cau khac nhau vé cac luong thong tin khac nhau. Luit s bén
ngoai thwong ding & vi tri khéi xwdng va di€u ti€t lu'ong thong tin vé thda
thuén, do d6 sé can sy nhay bén d€ dam bao cac bén ra quy€t dinh pht hop
vao ding thoi diém. Nguoi ta cho rang moi ngwdi khong mudn bi bat ngor



trong qua trinh giao dich, dac biét 1a b&i doi dam phan giao dich. Ngoai ra,
mot ban gidm ddc da dwoc thong bao dinh ky vé tinh trang ctia giao dich
hodc cach cac bén li€én quan da dat dwgc mot diéu khoan dam phan cu the
vé mdt van d€ phirc tap ¢ nhiéu kha ning sé tng ho két qua va bao vé
quy&t dinh né&u sau d6 khé khin ndy sinh. Diéu nay din dén két luin:
Giong nhr hau hét moi thit trong cudc sdng, néu ¢6 10i thi viéc luat sw méc
10i do cung cAp qud nhiéu thong tin thwong sé t6t hon.

Thanh vién ban giam d6c ¢6 mirc @6 kinh nghiém khac nhau trong qua
trinh dam phan. Lién quan d&n van dé “thong tin” dé cip & trén, ban cling
can phai bi€t khong phai tat ca cac thanh vién ban gidm ddc s€ cd clung
murc do trdi nghiém trong qua trinh dam phdm mua ban doanh nghi€p. Mot
s& s€ trdi qua nhiéu giao dich twong tw trong qua khir nén rat quen thudc
voi cac diéu khoan, cdc van dé va qua trinh néi chung. P&i v&i s6” khac,
day c6 thé’ la Tan dau tién ho trai qua mdt giao dich nhw th€”. Trong nhirng
tinh huéng nay, ludt sw nén truyén tai thong tin sao cho ta't ca cdc thanh
vién ban gidm d6'c déu hi€u, dong thoi khong don gian thai qua cudc thao
luan d&n mirc 1am mat di séc thdi cia van dé. C4c ban tém tit bang vin
ban s€ htru ich trong hoan canh nay. Po6i khi cac thanh vién ban giam dd'c it
kinh nghi€ém hon hi€u r6 cac di€m nho né€u ho c6 thé doc chiing va tham
khdo lai c4c tém tit ndy sau.

Duy tri quéa trinh. Nhin chung, cac giao dich c6 nhip di€u ty nhién, c6
theé’ dy doan dwore. Hau hét cac giao dich sé dwgc mo rdng khong nha't thi€t
phai & ca hai phia, trie khi ¢6 mot muc tiéu r6 rang vé viéc ky két hoac
thong bao. Tuy nhién, nhi€u ti€n trinh thoi gian dé xudt dweec chuyén toi
nhom phu trach dam phan mot cach khong hop 1y vao quang dau cua qua
trinh. Piéu quan trong 1a luat sw phai hi€u nhirng ti€n trinh thoi gian sét sao
nay cé thé€ duwoc st dung cho cac muc dich tao dong lyc ciing nhw truyén
cam hirng ty nhién. Dya trén nhitng diéu do,

luat sw déng mot vai trd quan trong trong viéc dam bdo thda thuan dwoc
hoan thanh trong khoang thoi gian phan bo. BE 1am dwoe diéu do, ludt sw
can phai ¢c6 mot so0 @6 mang lwdi PERT trong déu, tip trung vao cac budc
quan trong khac trong qud trinh nay. N&u moi viéc dién ra chAm so v&i k&
hoach, ban gidm dd'c va ban quan ly phai hi€u diéu gi dang xady ra va li€u c6
the diéu chinh hodc stra doi gi d€ dwa moi th trd lai lich trinh mong mudn.
Mot Tan nira, dirng gy ba't ngo’ trong qua trinh M&A.



Hanh vi va phong céch giao ti€p cta luat s ra't quan trong. Trong hau
hét cac giao dich, luat sw la ngwoi giao ti€p, dam phan tryc ti€p voi nguoi
mua va cac dai dién ctia ho trong phian lon qua trinh. Khi luét sw bdo cdo lai
v&i ban quan 1y va ban gidm ddc bang mdt ban tém tit cic cude thio luan
nity, cach ma nguwdi d6 trinh bay thong tin s& dnh hwdng 16n d&n cach ling
nghe va ti€p nhan thong tin d6. N&u mdi an mot diéu khoan dwgc dé xult
bi ngwoi mua tr chdi dwore ludt sw mo ta nhw 1a mot hanh dong d6i déu, thi
kha nang cao la ban quan ly va ban gidm dd'c ctia cong ty sé hi€u do 1a sy
khong biét diéu ctia ngwoi mua. Khong phai moi di€m déu phu hop véi mo
td nay. N6 gay hai d&€n moi ngwoi né€u nhw sy phan biét nay khong dwoc
lam r6. Ludt sw can tr¢ thanh ngwoi ung hd manh mé cho cong ty, dong
thoi cling 1a nguwoi ¢6 theé cung cdp cho ban gidm dd'c va ban quan 1y nhirng
loi khuyén khach quan khi cén.

Steve Tonsfeldt, d6i tdc cia O’Melveny & Myers LLP

ACQUIHIRE

Trong nhirng ndm gan day, khai niém veé acquihire da tré nén pho bién.
Trong trwong hop nay, ngwoi mua mua mot céng ty chi y&u vi nhan vién
ctia cong ty d6. Két qua la, dong lyc ciia ngwoi mua chi don gidn 1a “thué”
nhirng ngwoi sang 14p va nhan vién hién tai thay vi danh gia toan bd cong
ty. Acquihire thwong dién ra phd bién trong cdc treong hop tiéu cuc nhu 1a
mot cach d€ ban cong ty “vi diéu gi d6” d€ c6 dwore hanh dong thodi von
thad vi.

Mac du thuat ngtr nay khd méi mé nhwng cac giao dich khong khac gi
so v&i bat ky hanh vi ban cong ty nao khac. Ban gidm doc ciing c¢6 nhirng
trach nhiém twong tw trong bat ky tinh hudng M&A nao. Mac du nguoi
mua co the s€ tap trung vao viéc xem xét cang nhiéu cang td't khoan thu lao
cho nhan vién vi muc dich gitr lai ngwoi, nheng ban gidm do'c van phai duy
tri nhi€ém vu lam tot nha't vi quyen lgii ctia ta't cd cac co dong.

CAT BOT CO PHAN VA 280G

Dt mdt s& vu mua lai c¢6 the mang vé cho ta't ca cac co dong ra't nhi€u
tién, nhwng s6 khac lai khdng thanh c6ng. Trong mot sd trwong hop, cac
cong ty dwoc ban voi gid thadp hon cdc wu tién thanh khoan, din d&n moi
sw xem xét trong giao dich roi vao cac nha dau tw wu tién thay vi cac co
dong pho thong va cht s& htru quyén chon.

Trong nhirng trwong hop di xudng nay, cic quan 1y va nhan vién hién
tai thwong khong nhan dwoc gi ngoai trie mot khoan nhd dwoe ban gidm



do’c “cit bot”. Khoan trich niy dwgc cic cd dong wu tién chap thuan, bdi
né duoc trich ra ttr khoan tién cia ho. Khong c6 khoan cét bot tiéu chuah
nao, du ban thwong thdy con s& nay roi vao khoang 5-20% tong s6 tién.
Hon nita, khoan cit bot hau nhw chi dwoc chia cho quan 1y va nhan vién
hién dang lam viéc cho cong ty, va dwoc phan chia d€ c¢6 the€ gitr lai ho
trong mot hodc hai nam toi.

Mot khodn cit bot dwoc xem xét nhu 1a tién nhdy du (parachute
payment) va dwoc dé cap trong Muc 280G cua B luat Doanh thu Noi bo
ciia My. Do d6, ¢6 médt quy trinh chinh thiec 1a m6t phén cia bat cir khoan
cit bét nao nham thue hién mot “cudc bau chon 280G” @€ dwoc mién thué’
& cac khoan thanh todn nhdy du. Trong trwong hop nay, 75% cd dong
khong bi 4nh hwdng bdi khodn cit bot phai chdp nhan khoan cit bot d&
dwoc mién thué tr 280G. Ching tdi goi ¥ cdc ban nén bt dau qud trinh
nay som hon chir khong nén chin chwr b&i ching téi da ching ki€n nhiéu
giao dich bi tri hoan do ¢an cho phé duyét 280G.

PAI DIEN CO PONG

Trong cudn Cudc choi khéi nghiép 1, vai tro cia mot dai dién c6 dong
da dwoe thao ludn chi tiét. Tai mot thoi di€m nao d6 trong qud trinh mua
lai, ban gidm d6c phai xem xét ai s€ la dai dién ctia c6 dong. Sau day la
phan gidi thich vé vai tro cua dai di€n co dong:

Cdc vy mua lai khong thwc sw hoan tat khi thoa thudn két thiic va tién
trao tay. Co nhitng diéu khodn nhw qudn ly ky quy, gidi quyét cdc khodn
thu nhdp, diéu chinh von lwu dong, thdm chi kién tung lién quan dén cdc
dai dién va chirng quyén sé kéo dai trong twong lai. Trong mdi vu mua lai,
¢ ai dé — goi tdt la dai dién ciia ¢& dong — dwore chi dinh lam dai dién cho
tdt cd cdc co dong cii o bén bdn gidi quyét nhitng vin dé nay.

Ngwoi may mdn nay thwong khong dwece trd bat cit khodn nao cho
cong viéc cua minh, phdi xir 1y tdt cd cdc vdn dé phdt sinh gitra ngwoi mua
va ngwol bdn sau giao dich. Nhitng van dé nay co thé’ la nhirng vin dé
phdp 1y, thwong mdt thoi gian, cong siec de xir Iy va dnh hwong dén két
qud tai chinh cudi cung ciia thoa thudn.

Theo truyén thong, hodc la mot nha diéu hanh tw bén bdn hodc mot
thanh vién ban gidm doc la NDTMH sé ddm nhiém vai tro nay. Néu khong
co gi phdt sinh, do khong phdi la van dé doi voi ngwoi nay. Tuy nhién, néu
co van dé phdt sinh khi ngwoi mua dwa ra yéu cdu boi thwong dwa trén
giao keo hodc de doa kién cdc co dong cii ciia cong ty, cong viéc nay



thwong vo cung mdt thoi gian. Dai dién cua co dong, thwong co mot cong
viéc toan thoi gian, voi mot khodn tién han ché tw thoa thudn (thwong dira
ra trong giao keo) dé’thué cdc chuyén gia giup do- anh ta va thwong khong
phdi la chuyén gia vé van dé nay, chiu trdach nhiém doéi pho voi né. Néu do
la nha diéu hanh ciia bén bdn, anh ta vidn cé thé lam viéc cho bén mua.
Trong bdt ky trwong hop nao, ngwo'i nay dwa ra cdc quyét dinh dnh hwong
dén tat cd cdc co’ dong, sau do danh tam swc dé’trao doi voi ho. Cudi cung,
mot s6” ngwoi mua, trong né lwc nham gdy dp lwc nhiéu hon trong hé
thong, sé kién trwc tiép cdc dai dién co’ dong.

Chiing t6i twng la daqi dién cua cO dong nhiéu ldn. Vai ndm truwoc,
chiing t6i quyét dinh khong bao gio tro thanh dai dién cua co’ dong nira, vi
chiing toi khong thay bat ky loi ich nao khi dam trdch nhiém vu nay.

Néu ban tro thanh dai dién c6’ dong, hay thwong lwong mot khodn tién
trong hop dong sdp nhdp dé’thué chuyén gia hé tro khi cé van dé phdt sinh
ma ban phdi gidi quyét. Chiing toi thwong thay mot khodn ky quy riéng biét
dwoc siv dung riéng dé thanh todn chi phi cia cdc dai dién co dong. Néu
khong cé gi xdy ra, né sé dong vai tro nhw mot ld chdn hitu hiéu trwéc bén
mua co hanh vi xdu boi no cho thdy ban co tién thué ludt sw doi chdp voi
ludt sw cua ho.

Durng bao gio dé nghi ai do lam viéc cho ngwoi mua sau giao dich tro
thanh dai dién c6’ dong. Néu lam vdy, ban dang yéu cau ngwoi nay tham gia
vao mot cudc chién dn cd voi chii nhdn hién tqi cua anh ta va do khong
phdi la mot vi tri vui vé ma moi ngwoi mudn ddm trdch. Lan duy nhadt viéc
nay mang lai hiéu qud la trwong hop dai dién c6 dong co mot vai tro rat
quan trong doi voi ngwoi mua. Du la gi di niva, ddy la mot vi tri cdng
thing va kho chiu dé ddm trdch.

Ban ciing nén cdnh gidc voi viéc de mot NDTMH giir vai tro nay. Cdc
dong thdi ky quy va chikng quyén rdt nhay cdm vé mdt thoi gian, va chiing
t6i tweng chirng kién nhiéu NDTMH khdc tham gia voi tw cdch la dai dién
co dong dwoc trd rat it hodc khong chiu y toi trdach nhiém cua ho vi ho
khong hiéu ro hodc ddnh gid cao dong lwc phdp ly xung quanh vai tro cia
minh. Chiing toi dd co mot so” kinh nghiém thi vi, bao gom mét dai dién co
dong la NDTMH (moét dong chii ddu tw trong thoa thudn voi chiing toi),
ngwoi da thoi phong tinh trang thé’ chdp bang cdch bé qua thong bdo nhdn
dwoc tw ngwoi mua vé mot khiéu nqi da bi vi pham. Khodng 30-31 ngay
sau khi nhdn dwoc thong bdo, NDTMH nhdn dwoc mot ld thw khdc noi



rang khodn tién bdo hiém da bi khdu trir theo s6” tién yéu céu boi thwong.
May mdn thay, chiing téi c¢é quan hé t6t voi ludt sw bén mua va cé thé co
ngoqi lé, nhwng ngwoi mua khong co nghia vy phdi lam khdc di ngoai viéc
do la két qud cuia sw thién chi giika cdc bén.

Theo kinh nghiém cua chiing toi trong nhiéu nam qua, Jason dd dong
sdang lap mot cong ty co tén Dich vu Dai dién CO dong (SRS,
www.shareholderrep.com) — mot to chiec hoat dong nhw mot dai dién cua
cO dong. Néu chi phi ty Ié thudn vori gid tri tong thé ciia thda thudn, thi viéc
s dung mot cong ty nhw SRM rdt khiém ton, ban c6 dwoc cdc chuyén gia
danh toan b thoi gian cua ho trong vai tro dai dién co dong. Khi xdy ra
kién tung, ho bi khdi t&'va tw xwe Iy moi vdan dé. Voi hang loat giao dich ma
ho dd lam voi tw cdch la dai dién co dong, ho co kinh nghiém rat lon va
rong vo'i cd ngwo'i mua va ludt sw ciia ho.

Brad Feld va Jason Mendelson, Cudc choi khéi nghiép 1.



DAI CHUNG HOA

&u cong ty cua ban thanh cong 1o va dwgc thi treong dén nhén,

ban c6 th€ ¢ co hoi tién hanh IPO. Khi dod, trach nhiém cua ban
giam do’c s€ ti€n d&€n mot cdp do chinh thirc khic. Mirc do cong viéc tang
1€n, sy hién dién cua cac ludt sw dong mdt vai tro tich cyc ra't dang chid y va
cac Gy ban lam viéc chuyén tir khong chinh thirc sang chinh thirc.

Du day la thoi di€m thd vi d6i véi cdng ty, nhweng sy chuyén doi toe mot
cong ty tw nhan sang cong ty dai chung dwoc coi la modt cot moc quan
trong. Trach nhiém cta cic gidm ddc cong ty dai chiing nim ngoai pham vi
cuon sach nay, nhwng khi ban 1én k& hoach dai ching hoa, c6 mot s6 di€u
ma gidm déc nén lam va chd y t&i. Dwdi day la suy nghi ctia Tim Miller,
CEO cua Rally Sofware, ngwoi vira ti€n hanh dwa c6ng ty ciia minh IPO:

La CEO, ban nén chudn bi sdn sang dé’ chia sé nhitng thir thdach: Hay
noi ré vé cdc nhu cdu va nhirng van dé ma ban dang phdi vdt lon. Diéu nay
khdc voi viéc bdo cdo nhitng gi ban nghi ban gidm doc ciua ban mudn
nghe. Hay dé nghi nhdn dwoc phdn hoi va coi mo don nhdn chiing.

Ban cén ddt cdc van dé vao boi cdnh cu thé’ dé’ban gidm doc ciia ban dé
hieu. Vi du: “Toi khong co manh moi gi vé vdan dé cu thé’ nay va toi can sw
giip do cua anh”; hodc “Toi nght toi biét cdch gidi quyét nhwng can phdi
trao doi voi anh”; hodc “Téi mudn thong bdo cho anh vé quyét dinh toi
vita dwa ra.” Noi voi ban gidm doc cia ban trwoc vé boi cdnh do dé ho
biét cdch cung cap cho ban thong tin phdn hoi.

Cdc ban gidm doc rat gioi givip ban gidi quyét van dé ma ban dang gdp
lin ddu tién boi khd ndng cao la ho da tiweng gap van dé do nhiéu lin. Sau
day la mot vi du. Triedc khi bdt dau lam viéc voi Ryan Martens (CTO kiém
ngwoi sang ldp Rally Software), téi da lam ¢ mét cong ty khdc va toi co hai
muc dich: Toi mudn goi von dé’ chiing toi co thé phdt trién mot cong ty lon
hon va t6i mudén cé mét CEO tuyét vori. May mdn thay, toi dd c¢é cd hai.

Vori hang tram hodc hang nghin quyét dinh ban dwa ra voi tw cdch la
CEO lan dau co nghia la ban khong phdi di hoi 5 ngwoi voi 5 y kién khdc
nhau. Ban chi can hoi ai do co thé’ cung cdp cho ban tong hop 5 v kién khdc



nhau do, sau do ban co thé diéu chinh né mot chiit va bién no thanh ciia
riéng ban. Ban tiét kiém dwoc rdt nhiéu thoi gian, ndng liwong va sé co
dwgc mot quyét dinh khd tot, toi ddm bdo dady.

Sé dén lic ban bdt dau xdy dwng mot ban gidm doc dé tré thanh mot
ban gidm doc cong ty dai chiing thanh cong. Doi voi téi, do la mot sw thay
doi teng bwoc. Trwoc khi dai chiing, thanh vién ban gidm doc la vi tri them
mudén ma gid cua viéc gia nhdp la tién von. Trong triwong hop cia chiing
t0i, chiing toi da goi dii von va co du ban giam doc ma khong can cdc gidm
doc doc lap bo’ sung trong qud trinh phdt trien.

T6i nght diéu quan trong la phdi c6 mot doi ma ban co thé’ lam viéc
cung va nhirng ngwo'i co the’ gia tdng gid tri ¢ cap do chién lwoc: Hiéu biét
Vé cdc van dé tudn thu, nang lwc chinh yéu va cdc ddc diéim cd nhdn phu
hop.

Vi du, ban muén mot CEO c6 kinh nghiém diéu hanh, ngwoi do co thé
la mot chuyén gia nganh hodc chuyén gia tiép thi hay bdan hang.

Mot khi phdt hanh co phiéu ldn ddu, ban sé cdn mot lanh dao doc ldp
hodc chii tich ban gidm doc khong phdi la CEO. Chiing toi dd chon phirong
dn co mot chii tich ban giam doc. “Doc ldp” trong boi cdnh nay co nghia la
ngwoi do khong phdi mét nha dau tw hodc c¢o dong quan trong. Cdc CEO
can mot chii tich ban gidm doc tw bén ngoai co thé’ hwong ddn ho va la
nguwoi ho co thé'tin twong. Piéu quan trong la phdi c6 mot ngwoi chii dong
trong ban gidm doc ma ban co thé’ hoan toan tin twong de thdo ludn nhitng
van dé nhay cdm nhw doi ngii diéu hanh, nhdn vién, hodc thdm chi cdc vin
dé cd nhan dnh hwong dén cong ty.

T6i da tuyen dung Tom Bogan lam thanh vién ban gidm doc trong mot
tho'i gian dai, va bdy gio anh &y la chu tich doc ldp trong ban gidm doc ciia
chiing toi. Tom la ngwo'i ddu tién toi moi goi ddu tw trong vong von series
B vao ndm 2005 va cudi cung da cé dwoc anh 4y 4 ndm sau do bang cdch
kién tri gioi thiéu k& hoach kinh doanh ciing nhw thwong xuyén noi chuyén
vo'i anh dé’ xin phdn hoi vé sdn pham. Tom la Chu tich kiém CEO cia mot
cong ty twong tw co tén Rational Software, dwoc IBM mua lai dong thoi
ciing la Chu tich ban gidm doéc cua Citrix. Vi vdy, anh co rdt nhiéu kién
thiec trong nganh va la mét CEO, mot nha lanh dao kiém mét NDTMH. Toi
da khong thu hit dwoc anh @y ldn ddu tién, lan thir hai va phdi dén lan thie
ba, anh &y mo'i khéng tw choi va noi: “Pwoc roi, toi lam vy nay!”



Kinh nghiém toi thu dwoc tw cong viéc CEO cua minh la hay luon thué
nhirng wng vién tot nhat. Dung thué ai do vi ho “co vé gioi”. Ban co thé’ co
rat nhiéu lwa chon véi niém tin rang mot wng vién da dang sé mang lgi
chat liwong doc ddo, giong nhw ban mudén co mot CEO kiém chi tich uy
ban kiem todn dong tho'i la mét chuyén gia nganh cong nghiép.

T6i nght ban co thé’ dinh lwong dwoc gid tri cia sy da dang trong ban
gidm doc. Pa dang mang lai mot quan diém khdc biét — mang tinh van hoa,
giau kinh nghiém; cdch moi ngwo'i xwe Iy van dé, suy nghi, giao tiép va cong
tdc; cdch moi ngwoi dai dién t6t nhdt cho khdch hang, nhdn vién va cong
dong, tat cd cdc bén lién quan — va chdt lwong ciia cdc thanh vién trong
ban gidm doc cang t6t, thi ban cang co co hoi xdy dwng cong ty ciia minh
tot hon.

Ban thwc sw mudn xdy dwng mot ban gidm déc minh bach, tin twong,
hop tdc trivoc khi IPO. Ban mudn chia sé moi thie, mudn trao doi thdn mdt
voi ho, mudn ban gidm doc tim hiéu ban, CEO va dji ngii qudn ly cang sdu
cang tot. Ban cdn phdi givip ho hiéu va tham gia vao hanh trinh cua ban.

Mot khi da IPO, ban gdp phdi mét han ché moi, do la nhirng gi ban cén
tiét 16 cho Uy ban Chitng khodn Hoa Ky (SEC) va cong chiing. Vi vdy, ban
di tir viéc cung cdp hang loat thong tin va dé’ ban gidm doc chon loc dén
viéc truyén dat nhirng gi quan trong nhdt dwa trén lwong thong tin can
dworc truyén dat. Vi cdc ban gidm doc cong ty dai chiing cé nhiéu quy trinh
hon va sw chinh thiec hon, vi vdy, ban cdn phdi doi thoai coi mo .

T6i tin mot ban gidm doc hop tdc sé dat diworc hiéu qud cao hon trong
viéc gidi quyét cdc van dé va thdch thiec ciing nhw khai thdc cdc co hdi ma
maot cong ty co thé’co. Hai yéu té" cor bdn cua mot ban gidm doc hop tdc cao
la sw tin twong va ton trong. Ban phdi xdy dwng niém tin va hoat dong dwa
trén diéu do theo thoi gian. Can rdt nhiéu thoi gian dé tao dwng niém tin
nhwng ddnh mat né thi rdt nhanh. Ban cé thé’tao ding sw tin tidng bdng
cdch thé hién sw ton trong: Pdnh gid thong tin moi ngwo'i cung cdp, dirng
tr choi ho, doi xiv vori moi ngwoi nhw the’ ho quan trong voi ban. Sw minh
bach ciing mang lai sw tin tiwo'ng nhanh hon.

Mot ban gidm doc hop tdc cao co mot nén vdn hoa rdt manh va sé lam
t0t hon mot ban gidm doc khong co tinh hop tdc cao. Toi nghi diéu do
khong chi diing voi ban gidm déc ma con diing voi cd cdc doi ngii diéu
hanh, ké’cd cdc doi ngii diéu hanh nho, va do la nguyén Iy cot 101 cua Agile
va nhitng gi chiing toi lam & Rally.



Tim Miller, CEO Rally Software

QUA TRINH

Qua trinh dai chidng héa ra't phirc tap, c6 th€ kéo dai twr 6-12 thang. Tai
Hoa Ky, fIy ban Chirng khoan Hoa Ky quan 1y qua trinh nay. Hau hét cac
cong ty luat 1n ¢6 mdt nhém chuyén dung d€ gitp do cdac cong ty trai qua
IPO.

Du c6 rat nhiéu cudn sach da viét chi ti€t vé qua trinh nay (hay hoéi luat
st cuia ban, n€u 6ng &y c6 kinh nghiém v&i cac dot PO, cong ty cua Ong
Ay c6 th€ c6 tai liu vé ching), nhung hiy nhé rang cic quy tic lién tuc
thay ddi. La mot doanh nhan, ban may mén c6 dworc céc luit sw, k& todn va
nhan vién ngan hang dau tw ki€m sdng nho’ gitp cac cong ty dai ching hoa.
Hay st dung diéu do.

UY BAN

Ching t6i da nd6i vé cac dy ban & phan trwedc. Poi voi cac cong ty tw
nhan, dac biét la cac cong ty giai doan dau, toan bo ban gidm ddc sé dam
nhan cac chirc ning cda tirng dy ban. Tuy nhién, khi c6ng ty va ban gidm
d6éc 1on hon va tredng thanh hon, nén tao ra mot cd’u tric Gy ban chinh
thirc.

Khi bét dau qud trinh tré thanh cong ty dai ching, ban nén cé it nha't ba
lly ban: bdi thwong, ki€m todn va chi dinh. Mdi iy ban nén ¢ mot diéu 1¢
chinh thitc v&i nhirng trach nhiém dwoc néu o rang. Ngoai ra, mdi Gy ban
can c6 it nha't ba thanh vién ban giam d6'c doc 1ap, khong tham gia quan 1y.
Mot trong nhirng thanh vién ddc 1ap nay nén la cha tich ctia Gty ban va chiu
AAAA t ca cac hoat dong cda uy ban.

BAO MAT

Ciing nhv mot vy ban cong ty, sw bao mat ra't quan trong trong bdi canh
mot dot IPO. Tuy nhién, ngoai cac dong thai bao mat ti€u bieu, IPO cé mot
loai bao mat dac biét dwgrc goi 1a mdt khoang thoi gian yén tinh. Giai doan
ndy bt dau khi cong ty ndp ban du thdo dau tién ding ky va két thidc khi
SEC tuyén bd" ding ky c6 hiéu lyc. Tuy nhién, c6 rat nhiéu sic thdi va sy
thay doi vé thoi gian, bao gom ca quan di€m bao thl ciia nhi€u luit sw cho
ring qua trinh nay nén bit dau tir cudc hop “t& chirc” dau tién. Hon nira,
vao nidm 2005, SEC d3 n&i 1dng cic quy tic vé thdi gian yén tinh trong mot
s& trrong horp.

Tai Hoa Ky, Pao luat JOBS nidm 2012 da dwa ra mot khai niém moéi
dwore goi la dang ky bao mat. Trong treong hop nay, cac cong ty c6 the gii



d€ nghi dang ky bi mat va né c6 hiéu lyc it nha't 1a trong 21 ngay trede khi
cong ty bit dau 16 trinh ban chitng khoén ra cong chiing.

Trong ba't ky tinh huéng nao, ban gidm d6c can phai tham gia vao qua
trinh nay va y thiec dwore dong lwc xung quanh tinh bao mat. Vi pham bat
ky nguyén tic nao trong nhitng diéu niy c6 th€ gdy nguy hi€m cho toan bd
qua trinh IPO.

TINH TRANG NQI BQ

Sau khi mét cong ty ti€n hanh IPO, c4c thanh vién ban giam doc sé
dwore coi la ngwoi trong cude. Ho s€ phai tuan theo cling s bdo mat va cac
quy tic giao dich chitng khodn ctia td't cd nha diéu hanh khéc trong cong ty.
La ngwoi trong cudc, ho ¢c6 mot tiéu chuan dac biét cao vEé tinh bao mat va
bon phan can trong.

NHA PAU TU MAO HIEM TRONG BAN GIAM POC CONG TY
PAI CHUNG

Mot s6 NDTMH thich phuc vu trong cic ban gidm d6c cong ty dai
chiing; nhirng ngwoi khac, ché’ing han nhu Brad, thi khong. Khong c6 thuc
tién tdt nhat ndo trong cd nganh, va mdi cong ty d4u tw mao hi€m s& cd
nhitng quy tic vd mong mudn cla riéng ho. Pdm bio ring ban biét
NDTMH ctia ban nghi gi vé viéc tham gia ban gidm ddc cong ty dai ching
triedre khi dai ching héa d€ tranh phai ngac nhién.

Cac NDTMH ¢& lai ban giam dd'c cua cong ty dai ching vi nhirng 1y do
sau:

e NDTMH thich tham gia vao ban gidm dd'c va tinh trang cia cong ty
dai ching khong thay doi dong lwc doé.

e NDTMH dwoc huedng “déc quyén” khi tham gia vao ban giam do'c
cong ty dai ching.

e NDTMH tin ho s€ tié€p tuc m& rdng kinh nghiém va kién thirc cua
minh khi tham gia vao ban gidam doc.

e NDTMH dwogc ban quan ly thuyét phuc & lai ban giam déc.

NDTMH roi khédi ban gidm dd'c tred'e IPO vi nhirng 1y do sau:

o« NDTMH khong phai la chuyén gia gidi quy€t cac van dé li€n quan
dén cong ty dai chung.



NDTMH khong mudn cac nhi€ém vuy iy thac ctia mot thanh vién ban
giam doc.

NDTMH khong mudn bi han ché& khéi viéc phan phdi hodc ban cd
phi&€u ma ho s& htru & cong ty, von da kho thyce thi hon khi la thanh
vién ban gidm d6c va c6 thong tin ndi bo.

NDTMH lo ling vé viéc kién tung lién quan d&n cong ty dai ching va
khong mudn dinh liu dén cac vu kién.

NDTMH tham gia dau tw va quan ly cac cong ty giai doan dau, dong
thoi cdc nha dau tw cia NDTMH khong mu6n anh ta st dung thoi
gian cia minh d€ quan 1y mot cong ty ma anh ta dang nd lyc thanh 1y
vi the¢"hién da dai ching héa ctia minh.



Chwong 18

NGUNG HOAT PONG

hat khong may, nhi€éu cong ty khong thanh cong va ho bi phd san

hodc thanh ly. Pay 1a mdt trong nhirng tinh huéng khé khéan nhét,
khé veeot qua nhat d&i véi mot ban gidam doc, va chic chdn ban can mot
luat sw ¢6 ndng lec d&€ hwdng din ban trai qua ti't ca cdc budc clia quy
trinh. Mic du tién miit chic chin ra't han hep vao thdi di€m nay, nhung dau
tr mot phan tién con lai d€ thué lut sw gidi va lam theo hwdng dan cua ho
la mot budc di khén ngoan dai han. N&u khong, ngoai viéc tao thém cac
trach nhi€m phdp ly cho cong ty, cdc gidm d6c cé thé€ s€ phai chiu trach
nhi€m cé nhan vé nhirng sai [am ctia CEO va ban gidm doc.

Chiing t6i da mo ta cac nhi€ém vu Gy thac ma mot ban giam ddc va cac
thanh vién ban giam d6c phai ¢6 d6i v&i cong ty va cdac ¢ dong trong phian
tred'c cua cudn sach nay. Ching t6i cling thdo luidn vé viéc mot sd thanh
vién ban gidm doc c6 trach nhiém v&i nhitng nguoi khac, nhue mot
NDTMH c6 trach nhiém v&i cadc d6i tdc han ché& cta cong ty anh ta. Khi
mot cong ty bit dau tha't bai, cdc nhiém vu Gy thac clia ban gidm ddc c6 the
thay doi. Do nhirng nghia vu nay dwoc luat phép tieu bang dwa ra va ching
khdc nhau & mdi ti€u bang, nén ching t6i s& c& gdng cung cap cho ban mot
y tedng chung vé co’ ché hoat dong ctia n6. Nhung, cling nhw moi yéu t&
khac trong phéan nay, xin dwng tim loi khuyén phép 1y tr cudn sach nay.
Hay chéc chén rﬁng ban cé mdt luat sw tuyét voi.

KHU VUC PHA SAN

Mot cong ty c6 kha nang tra ng 1a cong ty ¢6 khd nang thanh todn ng va
nghia vu tai chinh. N&u ban c6 bﬁng thac sy quan tri kinh doanh hoac hoc
chuyén nganh tai chinh, ban s& bt dau suy nghi vé ludng tién mit so v&i
kha nang thanh todn cta bang can doi k& toan, nhwng d6i v&i cudn sach
nay, ching ta s€ n6i don gian th& nay: “N&u ban ¢ the tra ta't ca cac hda
don, ban sé tra dwoc ng.”

Khi mot cong ty bit dau hét tién mit, ban gidm ddc phai quyét dinh
xem liéu cdng ty c6 nim trong ving phd san khong. N6i mot cach don gian,
diéu nay cé nghia la ki€m tra xem c6ng ty cé dang trén bo’ viee phd san



khong. Ving mat kha nang thanh toan, tr géc d6 phdp 1y, bao gdm ba bai
ki€m tra:

e Cac khodn n¢g’ virgt quad tai san trén bang can doi k& todn.
e Khong c6 da tién mat d€ thanh toan héa don.
e ToOng s& ti€én mat thap mot cach ba't hop ly.

Céc bai ki€m tra nay phu thudc vao cach giai thich va khong th€ xem
xét mot cach ddc 1ap. O hau hét céc cOng ty moi thanh 14p, viéc ¢6 mot
lwgng ti€én mat nhod trong ngan hang 1a di€u hét sirc binh thwong, dac biét
triedc khi goi mot vong von.

Trong khu vie phd san, mot s6 khu vwe phéap ly dp dat thém cac nhi€ém
vu va trach nhi€ém 1én ban gidm do'c. Khong nhéin ra di€u nay va tuin theo
céc bon phan bd sung, thy thudc vao luit cla ti€u bang, c¢é the din dén cac
trach nhiém ca nhan d6i v&i cac thanh vién ban giam doc.

Khi mot cong ty hodc la & trong hoac gan khu vuc pha san, ban gidam
d6'c budc phai hop thwong xuyén. D6i khi diéu nay c¢6 nghia 1a mét tuan
mot Tan hoac tham chi cd cac cudc goi hang ngay d€ theo doi tinh trang tai
chinh cda cong ty. Viéc luat sw ghi lai cac bién ban hop d6 gitr vai tro rat
quan trong.

TRACH NHIEM POI VOI CAC CHU NO

Thong thwong, luat phap ti€u bang khong dp dat cac nhiém vu y thac
1én ban giam d6'c ddi voi cac chll ng. Pung nghi cac chi ng chi 1a cac ngan
hang cho vay ti€n, ma la bat ky trach nhi€ém phép 1y nao cong ty c6. bi€u
nay bao gom nhan vién, chi nha, nhan vién phuc vu tai dia phwong, nha
cung ca’p dich vu Internet cia ban va cong ty cho thué mdy photocopy.

Ta't cd nhitng diéu nay cé th€ thay doi khi cdng ty bwdc vao khu vic
phd sdn. Mt s& ti€u bang ap dat mot nghia vu uy thac 1én ta't ca cac “co
dong” chir khong chi cac c6 dong tai thoi di€m nay. Piéu nay c6 nghia la
ban gidm d6c c¢6 nhiém vu uy thac v&i ba't ky bén nao ¢6 loi ich tai chinh
trong cong ty, bao gom ta't ca cac chi ng’ va nhan vién.

Trén thyc t&, diéu nay c6é nghia la ban giam doc phai xem xét lgi ich
cua ta't ca cac bén lién quan khi dwa ra quy€t dinh kinh doanh. Cong ty nén
chi mot s& tién d€ ti€p tuc xay dwng phién ban hai cua san pham hay nén
trd no’ cho chd ng’ cia minh? Cong ty nén thué mét ky sw ban hang moi hay
nén tra phi thué may photocopy cta ho?



Piéu thwong xay ra 1 néu ban gidm doc tin rang gid tri clia cong ty s&
ting 1én bing cdch du tw vao kinh doanh thi cdng ty sé ti€p tuc thué, chi
cho nghién ctru va phat trién, hoac dau tw vao viéc ban hang. Cic quyét
dinh nay nén dwoc ghi trong bién ban cudc hop. Néu ban giam dd'c khong
chic chin, thi cong ty nén cd ging hét sttc d€ bao toan tai sdn nhim trd no
cho cac chu no.

TRACH NHIEM POI VOI CO PONG

V¢é mat ky thuat, nhi€ém vy clia ban gidam ddc khong thay doi d6i voi
cac cO dong trong nhirng thoi di€m kho khan nay. Biéu d6 c6 nghia la cong
ty nay dang ché&t chim v&i gid tri von ¢ phan c6 th€ bing 0, dong nghia
v&i viée ban gidm do'c thue sy nd lwc d€ trd nor cho céc chi no cia cong ty.
Mac du khong phai 1a nghia vu phép 1y, nhung cac chi no trén thyc t€ dang
dwore wu tién hon cac co dong.

Tw quan di€m cda ban giam doc, diéu thd vi la cach d6i xir véi nhan
vién. Vi du, n€u c¢é mot tinh huéng tuyén dung sau mua lai, khi cac chu ng
dwoc sé hiru ti't c, cdc nhan vién tim dwoe viée 1am t6t nho danh d6i bing
viéc cac cd dong khdong nhan dwoc gi thi ban giam déc cé dwoe phép phé
duyét mot théa thuan nhw vay khong? Ban gidm ddc nén dwng lai d€ co
dwoc loi nhudn cho céc ¢§ ddng bang céach trich mot khoan tién thu dwoc
ter cac chd no hodc nhan vién?

Céc tinh hudng khoé chiu ciing nay sinh khi cac nha dau tw ndi bo cung
cAp cho cdng ty mot khoan vay bic cau, nhung thay vi “bic cau” dé&n vdi
vong vOn tiép theo, khodn vay nay lai ddn dén tinh trang v& ng. Trong
treong hop nay, ban giam dé'c, chi ng’ va c6 dong cé th€ ch'ong chéo nhau
thanh mot tong the 16n x6n. Co6 it nhat mot gidm dd'c bén ngoai trong tinh
hudng nay la di€u ra't quan trong vi né cung cap mdt ti€ng néi ddc 1ap d€
hd tro’ cdc giao dich cu thé.

Khong ¢6 vin ban phdp 1y nao hd tror nhitng gi xay ra trong thye t&". Céc
nha dau tw nén bi€t khodn dau tw ctia minh ¢é rui ro nhw thé nao. Pdi voi
mot NDTMH, ki€m dwoc cac khoan 1ai nho tir khoan dau tw 1o'n khong anh
hwdng dang k€ dén lgii nhuan. N6i chung, cdc nha dau tw cé uy tin s€ wu
ti€n cic chu ng’ va nhan vién hon lgi ich cta ho trong tinh hudng nay. Do
dé, thanh vién ban giam d6c 1a NDTMH ciing ung hd viéc trd ng’ cho cac
cht ng’ va tao ra mot moi treong td't cho ngwoi lao dong.

Mot dieém cudi cuing can dwoc xem xét trong phan tich wu tién 1a vai tro
cuia cac ngan hang dau tw nhirng ngan hang dic biét ton tai d€ cho cac cong



ty ¢6 rui ro cao vay tién sau khoan dau tw mao hi€m. NDTMH mudn c6
mo&i quan hé tdt voi cac ngan hang d€ ¢6 dwgee khoan vay. Trong treong
hop nay, NDTMH quan tdm dén lgi nhuéan lau dai, s€ mudén ngin hang
dwoee trd tién d€ cac cong ty dau tw trong twong lai cda ho khong bi anh
hwdng ti€u cuec.

TRACH NHIEM

Thong thwong, cac thanh vién ban giam d6c khong chiu trach nhiém ca
nhan n€u ho tuan thi cdc nghia vu Gy thdc ctia minh. Nhin chung, day la
treong hop xua't hi€n ngay ca trong cac tinh hudng khé khin, nhung ciing
cé treong hgp ngoai I€.

Mot Tan nita, hiy chic chin ban c6 mot luat sw gidi bén canh. C4c van
dé trach nhi€ém ca nhan dwoc ki€m soat b&i luat phap cua ti€u bang, von co
st thay doi thwong xuyén hon so véi luét lién bang. Tuy thudc vao noi ban
hoat ddng, ban ¢4 the phai tuan thd ca luat phap lién bang va ti€u bang, von
khong phai lic nao cling twvong x&ng v&i nhau. Hon ntra, n€u ban khong &
My, hodc hoat ddng & nwdc ngoai, diéu nay tham chi con phic tap hon.

Khi gidi quy€t khong ding, viéc pha san c6 thé budc cac thanh vién ca
nhan phai chiju trach nhiém trd lwong cho nhan vién, sa thai qua nhi€u
ngwoi vao mot thoi di€ém nha't dinh hoac gap phai dp lwc twe cac chd ng von
c6 kha ning thuyét phuc b'oi thaim doan ring ho nén dwoc tra trede khi ban
giam ddc quyét dinh b6i thwong cho nhan vién chuan bi bi sa thai. Ching
toi thdm chi teng thdy c6 nhitng nhan vién phai chju trach nhi€ém phdp 1y
vé khoan tién ho nhan dworc ma chil no tuyén bd rang khoan tién dé dang
1y ra la cta ho.

N&u cac thanh vién ban giam d6c tir chirc hodc chap thuén “cac chuyén
giao gian 14n” (vi du nhw trd ¢ tirc cho cO déng) trong nhirng treong hop
d6, ho phéi chiu trach nhiém vé viéc vi pham nghia vu ciia minh d6i voi
cong ty.

CHUONG 11 (LUAT BAO HQ PHA SAN MY)

Né&u moi th khong the thay doi va khdng ban dwoc cong ty voi mirc
gia ré, thi cong ty ban cé th€ roi vao tinh trang pha san trong teong lai gan.
Viéc phd san c6 th€ do ban gidam d6c quyét dinh hodc, trong mot s6 treong
hop, dwgre dwa ra bdi cdc chiil ng day lo ling, nhitng ngwdi mudn tai sin
cua cong ty dwoc toa an bao veE.

Céc vu pha san Chwong 11 khong phai 1a cac vu pha san “ngung hin
hoat dong kinh doanh”. Thay vao d6, diy la nhirng tinh trang pha sin to



chire lai, thwong tra cho cac chd ng cac khoan thdp hon mirc ng va cho
phép coOng ty ti€p tuc hoat dong. Khi ban nghe tin mot hang hang khong
hodc cong ty xe hoi 1on “phd san”, thi d6 chinh la ki€u pha san nay. Ban
van ¢6 th€ mua mot chi€c xe 6 tO hodc thyc hién mot chuyén bay, va k&
hoach sép t&i clia cong ty d6 1a s& co’ cAu lai bang can ddi k& todn, x6a s&
cac khoan n¢ 1én va ti€p tuc hoat dong.

Cac ki€u pha san nay chi thwong xady ra v&i cac cong ty mdi khéi
nghiép c6 sy virng chic vé tai chinh mic nhiéu no trong co’ cAu vdn clia
ho.

CHUONG 7 (LUAT BAO HO PHA SAN MY)

Pha san Chwong 7 1a loai phd san ngung hoat dong. Trong treong hop
nay, tai san cda cong ty dwore thanh ly dwdi sy gidm sat, va cong ty bi giai
the. Cong ty s€ khong con ton tai sau khi phd san theo Chwong 7. Mot Tan
nira, viéc nay cé th€ bt dau bing mot cudc bd phidu cia ban gidm doc,
hodc trong mot s& trrong hop, bi budc pha san bdi cac chi ne.

Pha san ki€u nay thwong ra't ton kém, ma't rat nhi€u thoi gian, mang lai
nhiéu ti€n cho cac luat s hon 1a cac cha ng, va l1a mot vét nho’ trong h'6 so’
ctia mdt thanh vién ban gidm doc. Néu ban 1a mdt phian ctia mot cong ty dai
chiing, ban s& phai thong bio ring ban dang & trong mdt ban giam doc cia
cong ty bi pha san. Néu cong ty ctuia ban khong bi r6i tung 1€n, ban c6 the
tranh pha san Chwong 7 véi mot vu chuyén nhwong vi quyén lgi cia céac
cht no’, nhung né€u cong ty gdp md hdon don veé tai chinh v&i mot ban gidm
doc khong the dong thuin vé viéc s€ lam gi va bong ma trach nhiém ca
nhan dang treo lo’ Itng xung quanh ban, cong ty c6 the' khong con lya chon
nao khac ngoai viéc phai yéu cau dwoec pha san ki€u Chwong 7.

CHUYEN NHUONG VI QUYEN LOT CUA CAC CHU NO

Nhin chung, mdt lya chon t6t hon cho viéc phd san theo Chwong 7
hodc Chwong 11 la chuyén nhwgng vi quyén loii ctia cac chu no, con dwoc
goi la ABC (Assignment for the Benefit of Creditors). Viéc nay nhanh hon;
ré hon; dem lai loii ich cho chi no, ngwoi lao ddng, va ¢6 déong nhiéu hon
so voi ludt sw; va khong lam hoen 6 sor y&€u 1y lich ctia mdt ngwoi. Ngoai
ra, nd gan nhw an toan tir quan di€m trach nhi€ém né€u ban chon mot cong ty
c6 cha't lwong hwdng dan ban trdi qua qud trinh nay.

ABC la mot qua trinh ma cong ty chuyé€n nhwong toan b tai san va ng
phéi trd cho mot nha cung ca’p dich vu bén thir ba, nhitng ngwoi lam viéc
voi cdc chi ng’ va thanh 1y cong ty. Vao thoi di€m chuyén nhwong, ta't ca



céc thanh vién ban gidm d6c khong con la thanh vién ban gidm ddc va
khong ¢ nghia vu 0y thac. Nha cung cdp dich vu dam nhén toan bd cong
tdic quan 1y va nhiém vu cdp ban gidm doc. Trong ngin han, néu ho gip
kho khan, thi d6 1a van dé cta ho chir khong phai cia ban.

N6i chung, c4c nha cung c&p dich vu ABC t5t chic chén rang nhan vién
dworc cham séc t6t nha't trong khd nang cua ho, cac chd ng thu dwoc veé
nhiéu nhat khi ho bédn cac tai san con lai (tat ca moi thir tr ghé€” vdn phong
dén s& htru tri tué), va phia phap 1y thi ngworc lai, nhan dwoc rat it.

Chiing t6i da st dung quy trinh nay nhiéu Ian va ching t6i thich cach
lam nay hon 1a ki€u Chwong 11 hodc Chwong 7 ca véi tw cach la thanh
vién ban gidm do'c 14n nha dau tu.



PHU LUC



Danh sach kiein tra 1

CHUAN BI GOI THONG TIN BAN GIAM POC

U khong c6 dinh dang tiéu chuan nao cho mdt gbi thong tin ban

giam dd'c, hady nhd muc tiéu cda cac cudc hop ban giam dd'c la tap
trung vao mot cudc thao luadn manh mé vé cac chu dé chinh. Do d6, géi ban
gidm doc dwoc gii di triede phai dé hi€u va dwoc t6 chirc t6t. Tuy thude
vao giai doan cua cong ty, phan “bdo cdo” ctia gbi ban gidm ddc cé the la
san pham va cong nghé theo dinh hwdong (nhw trong cong ty giai doan som
hon), c6 th€ di theo hwdng phdt tri€n kinh doanh va ban hang (néu cong ty
dang & giai doan ti€n buwdc ra thi treong quan trong), hodc ¢é thé€ nhamn
manh vao bdo céo tai chinh (d61 v&i mot cong ty tredng thanh hon).

Vi du vé cac phan cia mot géi ban giam doc dién hinh bao gom:

Tinh hinh tai chinh cfia cong ty. N6 thwong la cac bdo cdo tai chinh thuc
sz, bdo cdo cac két qua hoat ddng trong thang triedre, quy, nam va cudi nam
cling nhw so sanh v&i ngan sach cua cong ty. Ngoai ra, con ¢6 mot ban tom
lwore 1ai 10 kéo dai 12 thang va mot ban tém lwgre vé cdc khodn phai thu
(A/R). Mot s& thanh vién ban gidam do'c mudn c6 dwoe bao cdo tai chinh &
dinh dang Excel (ngoai nhirng gi dwgrc bao gom trong gdi ban gidam doc) d€
ho ¢6 th€ xem xét dir liéu.

Hudng dan hiéu sudt tai chinh. Cung cdp hwdng din cho thing tiép
theo, quy va phian con lai cia nam. Viéc du bdo rd rang hiéu sui't tai chinh
clia cong ty 1a mot cach 1am rat t6t d€ ddm bao rang bdo cdo tii chinh
khong chi 1a bdo cdo cho nhirng van dé da xdy ra.

Cac chi s6 hoat dong chinh. Pay la cac chi s6 phi tai chinh ma ban va
ban diéu hanh st dung d€ d4nh gia hoat dong kinh doanh dang dién ra.
Ching bao gom: chi s& chdp nhian ngwoi dung, s6 twong tic clia ngwoi
dung va chi phi mua lai khach hang. Ching c6 thé bao gom hang loat cac
thwde do, nhung thede do nao méi thye sy quan trong? Cong ty cd dap
ung dwoe ky vong? Ching anh hwdng nhw thé nao dén cac quyét dinh
chién Iwgc ctia cong ty?

Hoat ddng phat tri€n kinh doanh va ban hang. Bao gom mdt cau chuyén
di kém v@é viéc céc giao dich nao thanh cong, giao dich nao thua 16 va tai



sao, & diu, tai sao cac nd lwc ban hang bj tri hodn va cdc giao dich quan
trong da dat dwoc nhtrng ti€n bo nao?

Cap nhat phat trién san pham/cong nghé. Du ra't dé bj lac 161 trong ban
d6 phat tri€n san pham rdng, nhung ban cdp nhiat ma ban thuong xuyén
xem xét, cung v&i ban demo, 1a mdt cach lam manh mé d€ ban giam dd'c c6
dwoee thong tin cdp nhat vE ti€n trinh san pham cuda ban.

Cap nhat vé hanh chinh va nhan sy. S6 ngwoi dirng dau hién tai theo
ting bd phan; k& hoach tuyén dung cho thing, quy va nim sip t&i; ciing
nhwr ba't ky vin dé quan trong hodc md1 quan tdm nao v€ ngudn nhan lyc.

Bang vOn hda hién tai. Cé vé nhw viéc dwa vao mdi goi ban gidm do'c
mot bang vdn hda chia cong ty 1a viéc lam thwra thai khi von hda cua cong ty
thwong khong thay ddi, nhung hiy nhé ring nhiéu thanh vién ban gidm
do’c tham gia & nhiéu ban giam ddc va lam viéc voi rat nhiéu cong ty. B&i
von hoa dong vai tro quan trong trong rat nhiéu cudc thao luan ctia cong ty
giai doan dau (chang han nhu thdo luin vé vong goi vén sép t&i hoic cac
khodn hd tro’ thy chon), thi théi quen dwa bang von héa vao géi ban gidm
doc la viéc lam rat htru ich.



Danh sach kiem tra 2

THUC HIEN DANH GIA BAN GIAM bOC HANG NAM

4nh gi4 ban gidm ddc clia ban hing nim, bao gom danh gid 360
dd modi thanh vién ban gidm do'c, 12 mdt cOng cu rd't manh mé.
Maic di mot s§ thanh vién trong ban gidm dd'c c6 the gidi quy€t van dé nay
bang cich st dung mot ngwdi hwdng dan thwe hién moi cudc phdng van,
cling c& tAt ca thong tin, va sau d6 cung cAp mdt ban danh gid bang vin ban
veé ban gidm ddc c6 the ra't hteu hi€u, ddc biét trong nhirng tinh hudng ban
giam d6c ¢6 xung dot. Ban nhan dwoc diém thwedng dac biét khi st dung
nguwoi hd tror nay d€ thye hién mot cude ki€m tra 360 do CEO, bao g6m
mot ddnh gid tryc ti€p clia mdi thanh vién ban gidm d6c cling nhw mdi bdo
cdo tryc ti€p cua CEO.
Né&u ban khong st dung ngwoi hwedng dan, sau diy 1a mot s& cha dé
can xem xét khi danh gia chu tich cling nhw cac thanh vién ban giam ddc.
CHU TICH BAN GIAM POC

 Kha niing 1anh dao. Sdp x&p céc chwong trinh 1am viéc d€ ki€m so4t
céac cudc hop.

e Giao ti€p. bam bdo khong mot thanh vién ban gidm ddc nao lo’ 1a vé
cudc hop biang cach lam dju ciing thg'lng va khuyé€n khich nhirng ngwoi
thu dong. Cung cap cho CEO cac phan h'6i chu dong.

 Su quyét doan. Ling nghe tat ca cdc quan diém va din dit cudc thdo
luan di dén k&t luén.

e Thai d6. Ngwoi bién ho chia cdng ty, tip trung nhém vao cac hanh
dong tich cuc, loai bd ba't ky chat doc cam xic, tin d6n va sy phan
tam.

» Ding gio. Ludn gitr cho cac cudc hop ding gio.

THANH VIEN BAN GIAM POC
St lién quan

e Hiéu ro trach nhiém cham séc va nghia vu trung thanh
e Duy tri mrc d6 trach nhiém cao d6i v&i cong ty



e Hi€u dwgrc khuon khd phép 1y, tai chinh va quy dinh
e Duy tri tinh bao mat

Su tham gia

Tham gia cac cudc hop

e DPoc va xem tai liéu tredrc

Tra loi kip thoi

Péng tin cdy va tham gia vao trong cac tinh hudng kho khan
Co6 th€ tré thanh ¢& van cho gidam d6c diéu hanh

Giao tiep

Chu dong thay vi thy dong

Phan h'6i trung thwe, kip thoi va ddng muc
V&i céac thanh vién ban gidm dd'c khac
V&i CEO

V&i ban quan 1y

Sw tham gia chuyén mon

Ban hang

Tiép thi

Tai chinh

Hoat dong cuia cac iy ban



Danh sach kieim tra 3

DAT CAU HOI CHO CAC LUAT SU PHAP LY

hing t61 da d€ cap ra't nhi€u lan trong cudn sach nay vé gia trj cia

mot luat sw xua't sic. Co vA'n phdp luat c6 kinh nghiém hiél ro vai
trd cua ho va ¢6 th€ cung cid’p cho ban céc cau tra loi thda man vé nhirng
cau hdi sau:

e Ho sé tham du ta't cd cac cudc hop ban gidm d6c khdng 18y phi hoac
giam phi chr?

e Ho c6 gitr tdt ca h'6 so’ ciia cong ty khong?

¢ Ai la khiach hang chinh cta dich vu tw van phdp ly — cong ty, ban gidm
ddc, hay CEO?

e Ho s€ tw vi'n cho CEO vé nhirng van dé thich hop trong vi€c quan ly
dong lyc gitra ban gidm dd'c, nha dau tw va CEO?

e Ho sé tw van cho ban giam d6c vé cac van dé quan tri, dac biét 1a
trong nhirng trrong hop ban gidm dd'c va lgi ich tai chinh cta ho véi
tw cach nha dau tw xung dot?

 Ho tham gia vao ddnh gi4 hiéu sud't hoat dong hing nim cta ban gidm
do’c khong?



Danh sach kiem tra 4

CcO NEN MUA BAO HIEM CHO CAC GIAM POC VA NHAN VIEN?

rong qud trinh thyc hi€n nhiém vy cda ban gidm déc, ra't nhi€u

quyé&t dinh phdi dwoc dwa ra. Cdc gidm d6c nhim muc dich dén
viéc hoat dong v&i tinh minh bach va thyc hién cdng viéc clia minh mot
céach siéng ning nha't, nhirng mot s6” k&t qua c6 th€ dan dén cdc vu kién. D6
1a rdi ro ngh€ nghiép.

Bédo hiém cho gidam d6c va nhan vién (D&O) bdo vé€ ban gidm doc va
cac nhan vién cua cong ty. Bao hiém tra cac chi phi bao vé€ va ¢ th€ trang
trai mot phan hodc toan bo thiét hai. Cac cong ty moi khdi nghiép va dang
& trong giai doan dau (tredc khi ¢6 doanh thu/phat tri€n san pham) nén
mua bao hi€m v&i mirc bao vé it nhat 1a 1 tri€u do-la, voi chi phi theong 1a
5.000 do-la/nam. Khi cong ty trwedng thanh, nhirng khoan ti€n nay can
dwoc xem xét lai.

Cac van dé c6 th€ phat sinh twr cidc cO dong hién tai, nhitng ngwoi cho
ring cic gidm dd'c khong hanh dong vi loi ich cia ti't cd cc ¢d dong hoic
nhin dwoc sy chdp thudn thich hop. Trong nhirng treong hgp nha't dinh,
khi cong ty khong thwc hién cac nghia vu cda lién bang hoac tieu bang nhw
thué’, an toan moi trwrong hodc sirc khde ngwoi lao dong, chinh phu c6 thé
khéi kién cong ty. Cac cyu nhan vién c6 kha nang kién cic giam doc vi
nhi€u ly do khéc nhau.

Céac codng ty boi thwong cho gidam ddc va cac nhan vién cda ho thong
qua cac diéu 1€. PBay la tuyén phong tha dau ti€n bao vé ca ban giam doc va
nhan vién cda ban. B6i thwong gdm cdc khoan chi phi (bao g6m phi luat
sw), phan quyét, tién phat, quyét toan va cac khoan tién khac ndy sinh mdt
cach hop 1y li€n quan dén bat ky thl tuc t6 tung nao phat sinh do nhan vién
da toeng hodc hién 1a nhan vién ctia cong ty.

Tuy nhién, cac cong ty m&i thanh 1ap thwong bi han ché vé tién mit, va
moi hanh dong phap 1y s€é anh huwdng dé€n ngudn tién mat khan hi€m cda
ho. Do d6, tuyén phong thu th hai 1a chinh sach bao hi€m D&O manh.
Mot chinh sach nhw vay s€ gitp bao vé€ cac quy doanh nghiép. Trong nhirng
tinh hudng nha't dinh, céc tap doan s€ khong cé kha nang thanh toan khi cac



vu kién kéo dai. Khi d6, bao hiem D&O tr¢’ thanh ngu'én duy nha't cia quy
phong vé phép 1y cua ban.

Céc chinh sach D&O c6 mdt bi€n sd, bao gom pham vi bao hieém, phi
bdo hi€m hing nim, khoan khau trir, gi¢i han s& tién t6i da bao hiém va
thoi han bdo hi€m. Nhw voi bat ky chinh sach bao hi€m nao, ban nén
thwong lwong can than véi cdc nha cung cap. It nhat, hdy ddm bao ring
ban hi€u cac chinh sach bao gom nhirng diéu sau:

e Cdc hanh vi sai trdi ciia gidam dd'c va nhan vién trong cac diéu khoan
cu the. Mbi gidm do'c ¢an hi€u ro dinh nghia trong chinh sdch vé “céc
hanh ddng sai trai”. Gian 1an hoac hanh vi pham tdi c6 the khong tranh
khoi; tuy nhién, cac hanh dong gian d6i hoac “cd’ y gay hai” c6 the roii
vao hang muyc chi quan. Nhirng thay doi nho trong ngdn ngtr chinh
sach c6 th€ ¢c6 tac ddong dang k& dén chi phi.

e Chi phi b%i thwong cho gidm d6c va nhan vién.

 Chi phi bao vé hay vira bdo vé vira b'6i thwong thiét hai? Theo doi cac
gioi han va cac khoan loai trte. Pham vi bao hi€m rong hon két hop
v&1i cdc loai trir han ché’ sé dan d&én mirc phi bdo hi€m cao.

e Loai tre 1a nhirng gi khéng dweec bao hi€m. Ching bao gém cac hanh
vi sai trdi, hanh vi gian 14n trdng tron, vi pham phdp luat, hodc hanh vi
hinh sy. Ngoai ra, mot s6” di€m nha't dinh khong dwoc bao hi€ém néu
mot giam dbc t6 cdo mot giam doc khac.

e Lua chon luét sw. Trong mot s& trrong hop, cong ty bao hi€ém D&O
c6 quyeén lya chon ludt s bao chtra. Viéc nay cling twong ty nhw cong
ty bao hiém xe hoi chon cac ctra hang c6 the' ti€n hanh stra chira xe
ctia ban khi ban bi tai nan. Xung dét trong tinh huéng nay nén dwoc
quan ly can than.

e Quy trinh yéu cau b'6i thwong, phé duyét cac chi phi bao vé hodc diéu
kién tir chdi bdo hi€m céan dworc hi€u ro rang.

e Dam bao chinh sach bao hi€m trach nhiém chung ctia cong ty khong
tring 13p v&i pham vi bdo hi€m D&O. Ra't dé giip phai trrong hop
moi gidi bao hi€m khong hanh déng vi loi ich cao nhé't cua ban.

Mot nha moi gioi bao hi€m s€ xac dinh nha cung cap dich vu bao hi€m
va dwa ra goii . Ban giam d6c¢ cén tich cyc tham gia nghién ctru cac lya
chon khac nhau va Iya chon mdt hang bdo hi€m phtu hop. Pung thay doi



pham vi bao hi€m hoac lam chinh sach mat hi€u lwc ma khong hoi y kién
ban giam doc.



Danh sach kieim tra 5

TRO CAP BANG CO PHIEU VA DINH GIA 409A

an giam do6c cua ban phé duyét ta't cd cac lya chon cd phi€u. Gia

tri cda quyén chon cd phi€u can dwgc tim hi€u rd vao nhitng thoi
diém khéc nhau. Khi ban trg cAp bang cd phi€u cho ngudi lao dong, quyén
chon bao gom s& ¢O phian, thoi gian thanh khoan va gid thyc hién. Mot
phan quan trong trong viéc xac dinh gid thwc hi€n la dwa ra “gia tri thi
treong hop 1y” (FMV) ciia ¢& phi€u phd thong nidm trong lya chon nay.

Cin ctir vao Muc 409A cia B0 luit Doanh thu Noi bo cia My, c6 ba
cach de cong ty c6 the' xac dinh FMV cho c& phi€u pho thong ctia minh.

1. Phé duyét ctia ban giam ddc. Ban gidm d6c cong ty xac dinh FMV.
Né&u mot chil sé hitu quyén chon dwoe ki€m todn va S& Thué vy nghi ring
muc gid thye thi quyén khong phai 1a FMV nhung thay vi thdp mot cach
gid tao, chi s& htru quyén chon phai chirng minh diéu ngwoc lai. Trong
trrong hop nay, chu s& htru quyén chon s€ yéu cau xac minh FMV twr cong
ty. Du day ting 13 y&u t§ tiéu chudh, nhung vi cic quy tic 409A m&i da
duoc ban hanh vao nam 2005, do do6 cach ti€p cin nay da khong con dworc
str dung ntra.

2. Chuyén gia n6i b6. Mot nguoi bén trong cong ty ¢ “kién thirc va
kinh nghiém siu sic hoidc dio tao d€ thyc hién cdc danh gid twong tu” ¢
thé tao ra mot bdo cdo dinh gid bang vin ban mo td FMV cia cd phiéu phd
thong. N&u IRS dwa ra yéu cau, thi ki€n thirc, kinh nghiém va dao tao cta
ngwoi d6 c6 the bi dit dau hadi. Vi the,, tuy chon chuyén gia ndi bd nay cé
nhirng thach thirc riéng.

3. Tw van bén ngoai. Mot cong ty dinh gia doc lap, dat ti€u chuan, cé
kinh nghiém dwoc thué d€ tao ra mot bdo cdo dinh gid bing vin ban. IRS va
nganh k& todn chi gidp tao ra mot nganh c6ng nghiép ti€u thd cong mdi!
Khi ban st dung tuy chon nay, IRS phai chirng minh viéc dinh gid “cuc ky
ba't hop 1y”, d6 1a mot tiéu chuan hdu nhw khong the dap tng dwoc. Do do,
day la lya chon t6t nha't va pho bi€n nha't thwong dworc sir dung.

Gia st ban dang st dung tw van bén ngoai d€ thwc hién danh gia 409A,
chuyén gia tw van nay s€ thu thap thong tin vE€ tai chinh va von, chuan bi



mot bao cdo dai han sit dung nhiéu phwong phap dinh gia va dwa ra gia tri
thi treong hop 1y cho ¢6 phi€u pho thong. Panh gia nay c6 tinh d&€n mdt s6
di€m dw li€u, bao gom:

Cong ty. Tai san, ng’, co' cdu von, ¢O phi€u wa thich (cO tirc, quyén
chong ban pha gia, s¢ thich thanh 1Y), bdo hi€ém va c6 phi€u pho thong.

Hiéu sudt. Gid tri hi€n tai rong cta cdc ludng ti€n trong twong lai hodc
dong tién mdt va chi€t kha'u dong tién.

Thi treong. Cac giao dich ¢6 th€ so sanh cung v&i chiét khau do thi€u
thanh khoan.

Céc chuyén gia tw vin dinh gid st dung cic nguyén tic tiéu chudh
nganh nhe Hwdng din cta Hiép hoi K& todn Cong ching Hoa Ky
(AICPA). C4c nguyén tic nay gidm thi€u cic y&u t& “phii phép” clia viéc
dinh gia va di theo m6t tdp hop cac cong thirc dwgrc xac dinh 10 rang.

Vio nim 2005, khi céc quy tic 409A m&i xudt hién, khong cé cong ty
dinh gid nao dwoc coi trong. Ngay nay, c6 rat nhiéu cong ty ddc lap cling
nhw cdc nhém chuyén gia trong hau hét cac cong ty k& toan. Khi danh gia
mdt cong ty, hdy xem xét cac ciu hdi sau:

e Kinh nghiém. C6 bao nhi€u dot danh gia dwge ti€n hanh trong 12
thang qua? 36 thang qua? Cé4c dot ddnh gid ndy c6 nam trong giai doan
va linh vye ¢6 lién quan dén cong ty khéi nghiép ctia ban khong?

e Kié&n thirc nganh va mitc d6 chuyén nghiép. Cdc chuyén gia dan dat
nay c6 bao nhi€u ndm kinh nghi€m trong céc linh vyc lién quan? Cong
ty ¢6 mot s& lwgng 1o cac chuyén gia trong b6 phan dinh gia ctia né
khong?

e Nang lyc. Liéu phwong phép luan dinh gid ctia cong ty c6 dwoe phat
tri€n nho’ st dung mot bd cac di€m dir liéu toan dién khéng? Béo céo
c6 duorc tao ra bang cich st dung cdc md hinh phan mém hodc liéu né
c6 pha tron nghé thuat va khoa hoc, bao gom xu hwdng thi treong,
chuyén mon va kién thirc ¢6 tham quyén cda cac di€m di liéu lién
quan khong?

e Pham chat. C6 bat ky dinh gid nao cta ho dwoc IRS xac dinh “cuc ky
khong hop 1y” khong? B&i ki€m toan vién cong ty? Ho ¢6 1ap lai bat
ky dinh gid nao do sai s6t? Ai c6 trach nhi€ém v€ tai chinh n€u con s&
ctia ho khong nim gitr va mé rong quy trinh ki€m todn? Cong ty c6



lién quan tryce ti€p hay gian ti€p v&i bat ky hinh phat nao ctia S& Thué’
vu khong?

e Chi phi. Céc chi phi ¢6 twong xtrng v&i thi treong khong?

e T6c d6. Can bao 1au d€ phan tich?

Ciing nhr bat ky nha cung cdp dich vu chuyén nghi€p nao, hday noi
chuyén v&i mét s& khach hang ctia ho d€ tham khao. Ngoai ra, hay hoi
thém cac Giam ddc diéu hanh khéac, dac biét 1a nhirng ngwoi dang diéu
hanh cdc codng ty giai doan twong tw, d€ xem ho gidi thiéu ai. Cudi cung,
né€u ban ¢c6 mdt NDTMH, c6é vé nhwr ho s€ c6 mot cong ty dinh gida 409A
yéu thich.

Quan trong la ban phai tham gia vao qua trinh tredre khi trinh bay phéan
tich 409A v&i ban gidm ddc. Cung véi CFO hodac Phé Giam d6'c Tai chinh,
hay xem qua phén tich chi ti€t v&i cong ty dinh gid 409A. Cong ty dinh gia
¢ the' bd 1o dix liéu quan trong, dac biét 1a Tan dau ho 1am phan tich. Vi du,
n&u cong ty dinh gid quén dwa céac wu ti€n thanh khoan cd phi€u wu dai khi
xem xét cac khoan thanh toan cO phi€u pho thong thi FMV c6 the 1én dén
75%.

Ban can thyc hién ban dinh gid 409A mdi it nhd't mdi ndm mot Tan.
Néu ban ¢6 mot sy kién goi vdn hodc sy kién khdc mang tAm to chirc co
theé’ anh hwdng dén gid tri von hda clia cong ty, chflng han nhwr mua lai mét
cong ty khac, ban nén thyc hién phan tich 409A m&i ngay 14p tc.
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* Greg Gottesman (CEO Madrona Venture Group)
e Chris Heidelberger (CEO Nexaweb Technologies)
e Will Herman (nha dau tw thién théan)
* Richard Huston (nguoi sang 1ap Ohio TechAngels)
* Eric Jensen (d61 tac ciia Cooley LLP)
* Josh Kopelman (d61i tac cua First Round Capital)
e Clint Korver (dd1i tac cua Ulu Ventures)
* Manu Kumar (Gidm d6c Sang tao cua K9 Ventures)
* Wendy Lea (CEO Get Satisfaction)
* Seth Levine (CEO Foundry Group)
* Scott Maxwell (Giam d6c Quan 1y cap cao ciia OpenView Partner)
* T.A. McCann (Ph6 Chu tich cia Blackberry)
* Kelly McCracken (Gidm d6c Quan h¢ Khach hang cua Aileron)
* Ryan Mclntyre (Giam d6c Quan 1y cia Foundry Group)
* Jason Mendelson (CEO cta Foundry Group)
* Lesa Mitchell (Ph6 Chu tich Boi méi ctia Kauffman Foundation)
* Cindy Padnos (d6i tac quan 1y cua Illuminate Ventures)
* Mike Platt (d61 tac ciia Cooley LLP)
e Tim Petersen (CEO cua Arboretum Ventures)
* Thomas Porter (d0ong sang 14p EDF Ventures)
* Andy Rappaport (d61 tdc cua August Capital)



e Christopher Rizik (Tong Giam ddc cia Renaissance Venture Capital)

e Niel Robertson (CEO cua Trada)

e Adam Rodnitzsky (Gidm déc Ti€p thi cia ShopperTrak)

* Heidi Roizen (d&1 tac 1ién doanh DFJ)

e William Ruckelshaus (Gidm d6c Chi€n lwoc cua Madrona Venture
Group)

e Chris Rust (d61 tac cia US Venture Partners)

* Lucy Sanders (CEO cta Trung tdm Qudc gia vé Phu nir va Céng nghé
thong tin)

 Greg Sands (ddi tac quan ly ctia Costanoa VC)

e Zachary Shulman (dd1i tac quan 1y cua Quy dau tw Cayuga)

* Mike Smalls (CEO cta Hoopla)

e Mark Solon (Giam d&c Quan 1y cia TechStars)

* Shanna Tellerman (d6i tdc ctia Google Ventures)

* Steven Tonsfeldt (d61i tac cua O’Melveny & Myers LLP)

* Sreeram Veeragandham (Gitega Capital)

* Todd Vernon (CEO cua VictorOps)

 Scott Weiss (do1 tac cua Andreessen Horowitz)

e Sau day la nhitng ngwoi cho phép ching t6i dwa ndi dung blog ctia ho
vao cudn sach nay:

* Aileen Lee (d6i tdc cia Cowboy Ventures)

e Steve Blank (Phé Gido sw Tw van cua DPai hoc Stanford):
http://steveblank.com/

* Matt Blumberg (Return Path, CEO): www.onlyonceblog.com/

 Jeffey Bussgang (d6i tac quan 1y cta Flybridge Capital Partners):
http://bostonvcblog.typepad.com/

e Ben Horowitz (d61 tic cia Andreessen Horowitz):
http://bhorowitz.com/

* Richard Huston (Ohio TechAngels)

e Scott Maxwell (Giam d6c Quan ly cap cao cia OpenView Partners):
http: //blog.openviewpartners.com/

e Mark Suster (d6i tdc cua Upfront Ventures): www.bothsidesoft
hetable.com/

e Noam Wasserman (Ph6 Gido sw Quan tri Kinh doanh Trwong Kinh
doanh Harvard): www.noamwasserman.com/blog/

* Fred Wilson (d61 tadc ciia Union Square Ventures): http://avc.com/



CAC TAC GIA

rad Feld twng 1a mét nha dau tw giai doan dau va doanh nhan trong

20 nam. Trudc khi dong sang 14p Foundry Group — mot Boulder,
mot quy dau tw mao hi€m giai doan dau & Colorado chuyén dau tw vao cac
cong ty cong nghé thdng tin trén khip nwdc My — 6ng da d'ong sing 1ap
Mobius Venture Capital va tredc d6, thanh 1ap Intensity Ventures. Feld
cling d6ng sang 1ap Techstars va da tham gia tich cyc vao mot s6 tO chirc
phi loi nhuan. Anh 2y 1a dién gid dwoc cong nhan trén toan nedc My vé
cac chu dé dau tw mao hi€m va tinh than khai nghiép.

Mahendra Ramsinghani ¢6 hon 15 nam kinh nghi€ém dau tw va khéi
nghiép, d6ng thoi da dau tw vao hon 50 cong ty giai doan hat giéng. Anh
da giip soan thdo nhtrng diéu luat co’ ban cho mot quy cac quy cho ti€u
bang Michigan. P&i v&i nhirng dong gbp cla anh, viéc anh nhip cw vao My
da dwgc phé duyét vi “Quyén lgi qudc gia”. Anh la tic gia cta The
Business of Venture capital (tam dich: Kinh doanh von dau tw mao hi€m).
Céc bai viét va blog cia anh di dwore xudt ban trén to Forbes, MIT
Technology Review, Thompson Reuters peHUB va Huffington Post. Anh
c6 bing ct nhan (Pién ti¥) va MBA (T4i chinh va Marketing) ctia Pai hoc
Pune, An bo.



Trich din tw cué'n Startup CEO

ONG 3 - KE CHUYEN CHO NHA PAU TU CUA BAN

hi ban da lap di lap lai vai Tan trén mod hinh tinh gon va kiém

chirng cac gia thi€t, ban c6 th€ quan 1y va xay dwng san pham.
Gio day, voi te cach 1a mdt CEO, ban ¢6 the chuyén sy chi y vao viéc k€
cau chuyén veé cong ty cia minh — khach hang, van dé va giai phap — cho
cac bén lién quan chinh cta ban.

N1 tém lai, ban can mdt loai k€ hoach kinh doanh.

Ki£ HOACH KINH DOANH CHET - SONG VOT KE HOACH
KINH DOANH

Cum trr “ké& hoach kinh doanh” g¢i 1én hinh dnh nhirng ndm m®% 1on
day céc loai bi€u d6 va do6 thi. Cac cau chuyén kinh doanh kh&i nghiép
xu't hién trong mot doan ngén chir khong phai hang chuc chwong. C6 hai
khu vic chinh ma ban can phai k€ cau chuyén & giai doan nay.

Thi nha't, ban ¢in phai thuyé&t phuc cdc nha dau tw tai trer cho nd lwc
ctia minh. Sau d6, ban can phai bi€t rd& minh mu6én nhan vién hoan thanh
gidi phdp van dé ma ban dang xdy dung d€ c6 the bat dau xay dung mot
cong ty bing san phdm ciia ban nhw th& ndo. DU nhitng cAu chuyén nay
teong ty nhau, nhwng ching khong gidng hét nhau. Vi du, nhém cua ban
chu y&€u quan tAm t&i cong viéc cta ho thé nao s€ nhin xa toi 18 thang tiép
theo, trong khi cdc nha dau tw ctia ban s€ mudn tip trung vao nhirng lgi ich
tiém néng tw dau tw cua ho.

Hai phién ban ciu chuyén cin dwoc k& bang hai cdch khic nhau, tiy
thudc vao doi teong: 10 dén 12 slide trinh bay cho nha dau tw va tai li€u vé
k& hoach chi ti€t mo ta cach ban sé thwc hién k& hoach d6 — sit ménh, fAm
nhin va gia tri — cho ca doi.

K& hoach kinh doanh khong phai la chét. N6 chi 1a nhan dwoc sy quan
tam it hon.

BAI THUYET TRINH NHA PAU TU

Nhw t6i da viét trong mot bai thuy€t trinh cia & cuén Cudc choi khéi
nghiép 1: “Pay chi 1a mdt vai diéu quan trong ma hau hét ciac nha dau tw
quan sat d€ hi€u va cam thd'y vui mwng vé mot thoa thuin.” Ching gom:

Bai thuyét trinh thang mdy



Quy mo co hoi

Loi thé canh tranh ciia ban

Hién trang va I trinh tw hom nay

Thé’manh cua doi ban

Bdo cdo tai chinh tom tdt

MO0t sO chi ti€t — cac van dé ban giai quyé€t, logi thé” canh tranh (hodc
“loi the” khong cong bang”), va cdc bdo cdo tai chinh tém tit — tring 13p
dang k€ voi nhirng chi ti€t trong “Mo6 hinh Tinh gon” ma tdi da md ta trong
chrong tred'c, mac du mét s ¢6 sy khac biét.

Bai thuyét trinh thang may

Bit d4u bang cach néu o6 van dé ban dang gidi quyét va giai quyét cho
ai. Bay gior, ban céan phai c¢6 du thong tin vé nhirng y twdng 1én cia minh
d€ c6 thé néu ro chiing mot cach nhanh chéng va ngin gon. Ban khong the
lam diéu d6? Quay lai cac ghi chu cua ban. Cé mot vai dieém dang lo ngai
khong? Céac di€m ma ban da tng gap khé khan khi tuyén bd' y twdng cla
ban? Ra't c¢6 thé, sy thi€u ro6 rang vé nhirtng y twdng cu theé dang can tré
ban. Hay lui lai vai bwdc va xem xét chiing. Khi ban tr¢ lai bai thuy€t trinh
thang may sau d6, s& dé viét hon rat nhiéu.

Bai thuyét trinh thang mdy cta ban c¢in ngin gon va dAm nét. N6 can
vira vin trong mot slide. N6 ¢an phai gay dwoc an twgng, trie khi ban dang
& trong mot linh vye ky thudt, ma ngay ca nhirng ngwoi trung binh khong &
trong nhom cda ban cling ¢6 the hi€u dwgrc. Hay thw giai thich van dé va
gidi phdp ma ban dang tip trung vao cho ai d6 khong lam trong nganh cia
ban nhw ban b¢ hodc nguwoi than, d€ tinh chinh nd.

Quy mo6 co hoi

Ti&€p theo, ban can dwa mot s6” y&u td tww cong viéc ban da lam trén Mo
hinh Tinh gon vao mdt slide. D&i twong muc tiéu cua ban 1a ai, thi treong
muc tiéu (TAM) ctia ban 1on dé€n dau va thi phan tiém nang cua ban, dya
trén gia ban dau cda ban va bdi canh canh tranh la gi? Cac chi ti€t nay s€
thay doi dang ke tuy thudc vao doanh nghiép cta ban. P6 1a 1y do tai sao co’
hoi thi treong can bao g6m ca quy md thi treong va quy mo giao dich. Ban
s€ ban mot san pham 10 do-la cho 20 triéu khach hang ti€m nang hay giai
phdép tri gid 10 triéu-do la cho 20 khéach hang tiém ndng? Ban can bao nhiéu
khach hang ti€ém nang de dat dwoc k& hoach nay? Ho da chi tién vao dau
cho cdc giai phap twong tw, hodc van dé cua ho c¢é chi phi bao nhiéu?

Loi theé” canh tranh cua ban



DPdi voi phian nay, ban cé thé riit ra phan 1on toe d€ xuat gid tri doc ddo
va loi the” khong cong bing trén M6 hinh Tinh gon. Cdc nha dau tw cé
khuynh hwdng hao hirng véi cdc cong ty moi khéi nghiép. Pay 1a lic d€
ban tda sang trén mat trdn do.

Hién trang va L trinh phat triéh tx hom nay

Khi chiing t6i dwa ra Pwong loi nhudn (Return Path) vao nam 1999,
hau hét cac cong ty méi khdi nghiép déu khong ¢6 slide “hién trang” trong
cac bai thuyét trinh dau tw ctia ho. Ban goi vOon tredc va xdy dyng san
pham sau béi ban budc phai 1am vay. Ngay nay, d€ c6 dwoc sdn pham miu
thir nghiém trén thi treong khong khé dé€n mirc ban phai thyc hién mot
legng 1om cdng viée trén MO hinh Tinh gon — thit nghiém cac gia thuyét,
xac nhén thi trerong ciia ban — ma cac nha dau tw khac ngoai ban be va gia
dinh mong doii ban da hoan thanh truedc khi ban ti€p can ho d€ goi von.

Mot TAn nira, vi tAt ca chiing ta déu biét ring hau hét cdc ¥ twéng kinh
doanh ban d4u thwong c6 chit sai sét, hdy mang theo cdc nha dau tw tiém
nang bén canh. Ban da bt d4u tir dau, ban da thi nghi€m céi gi, ban da hoc
dwoc gi, ban da lam gi? Pay khong phai 1a ddu hiéu cua di€ém yéu — do 1a
dau hiéu cda strc manh!

Khi mo ta trang thai hién tai cia minh, ban ¢an phai trinh bay r6 19 trinh
phét triéh. Ban biét ban mudn & du trong 3 nim. Ban d&n dé bing cich
nao t noi ban dang & hién tai? Pay 1a mot phian cda bai thuyét trinh trede
nha d4u tw, von c¢an bit dau tim hi€u mdt s chi tiet. Ban danh gid thanh
cong cta minh trong nim t&i bing cich nao? Nhitng cot mdc va tidu chi
quan trong nao ban mudn dat dwgrc? Nhirng gia thuyét nao khac can dwoc
ki€m tra? Ban can phai thué€ nhitrng vi tri nao? Ban can phai dau tw gi? Khi
nao ban sé t& chirc su kién ra mit?

Thé manh caa doi

Khi cong ty khéi nghiép méi di vao hoat dong, cdc nha dau tw cua ban
khong dau tw vao ludng ti€n mdt vi hoat dong kinh doanh c6 thé khdng
mang lai l¢i nhuan. Ho thdm chi d4u tw tai mot mirc dinh gia cé theé mang
vé nhiéu doanh thu, vi thwong khdng cé doanh thu dang k€. Ho dang dau
tw vao y twdng va co hdi thi trrong cda ban cling nhw 1y thuy€t ban dwa ra
vé cach theo duoi co’ hoi do, vao cong viéc ban dau ctia ban va xem ban
lam thé nao. Ho dang dau tw vao cau chuyén ctia ban. Tém lai, ho dang dau
tw vao strc manh caa doi ban.



Trt phi d6i ciia ban hoan toan dwgc 14p nén twr nhirng ngwoi khong ¢6
kinh nghiém kinh doanh va chwa twng trai nghiém tryc ti€p nhw nhirng
kh4ch hang tiém niing clia san pham ma ban dang xay dyng, ban nén nim
12y co’ hdi nay d€ th€ hién tai nang. Tai sao nha dau tw lai cung cap ti€n
cho ban? Ban céan phai cho biét 1y do tai sao ban sé la mot ngwoi quan 1y
to't khoan dau tw d6 dwa trén kinh nghi€ém ban c¢6 nhw 1a m6t nhom tong the.
biéu duy nhat ban can dam bao trong phan nay la hoan toan trung thyec.
Ngay nay, chi can vai cd nhdp chudt d€ c6 the€ kieém tra sy that trén
LinkedIn hodc Google. Néu ban la ngwoi sang 14p thwe sy cia mdt cong ty
tred'c ddy, hdy néi nhwr vdy. Nhwng néu ban lam viéc tai mot cong ty khdi
nghiép v&i tw cach la thwe tip sinh trong giai doan sang 14p, dung gia vor
ban la ngwoi sang 1ap!

Bao cao tai chinh

Phian nay céan riéng mot muc chi ti€t nha't trong bai trinh bay v&i nha
dau tw ctia ban, thim chi nhiéu hon 10 trinh phat tri€n cta ban ttr hom nay.
Maic du, nhw véi ta't ca cac k& hoach hwdng téi teong lai cia mot cong ty
khé&i nghiép, cac con s& sé sai khac theo thoi gian (va ban cang di xa thi
chiing cang sai), diéu quan trong 1a phai chirng minh cho cac nha dau tw
ti€ém nang cda ban va cho chinh ban thay ban hi€u ta't ca cac dong lyc tai
chinh cua cong ty & mirc d6 chi ti€t. Ciing can cho thdy ban bi€t cach quan
ly dong tién cta cong ty. Cudi cung, cling cadn mdt md hinh tai chinh tich
cuc d€ ban bi€t minh can goi bao nhi€u von!

V€ doanh thu, ban ¢6 th€ rit nhiéu to cong viéc TAM va tw cac gia
thuy€&t doanh thu ma ban da thir nghiém trén Khung M6 hinh Tinh gon. Ban
s& b sung hoic mit bao nhiéu khdch hang mdi thiang va ho s& chi bao
nhi€u tién cho ban?

V€ chi phi, hdy mo ta 4 hang muc chi phi chinh: chi phi hang héa, tién
lwong/thwdng, ti€p thi va cac chi phi von (CapEx).

Chi phi hang héa thwong dwoce coi la “nguyén li€u thd” dwa vao san
xud't san pham cuia ban, hodc cac chi phi ty 1€ v&i doanh thu. Néu ban dang
di€u hanh mot cong ty phan mém, diy l1a nhirng thir nhw phi lvu trir va
bang thong, phi x& 1y thé tin dung va hoa hong ban hang.

Xdc dinh chi phi tién lwong thudng bit dau tir nhan vién. Ai cin ngoi
vao vi tri nao va khi nao thwc hién k& hoach ctia ban? Ban s€ chi bao nhiéu
cho cham séc stirc khde va thué thu nhap? Xem xét ta't ca cac khu chirc
nang phu hop v&i khu vie kinh doanh ctia ban, va 14p ra cdc ngu6n lyc ma



ban c6 ngay hdm nay (n€u c6) so v&i ngay mai. Néu ban dang thi€u mot
khu chtrc nang va khong bi€t lam thé nao d€ 1én k& hoach, hady nho' mot ¢&
van gidp do'.

Chi phi ti€p thi va CapEx sé thay doi dang k& dwa trén loai hinh kinh
doanh ma ban dang hoat ddng. Nhung ban c¢an phai suy nghi can than vé
tdt ca cdc y&u t& cua mdi loai, cling nhw viéc 1ap k& hoach c¢én thyc thi céc
chi phi d6. N&u can phai cai tao lai van phong hodc mé rong sang mdt dia
diém m&i nhim thué dwoc nhitng ngudi mdi, ban can cho ngudi quan ly
clia ban biét thoi gian d€ sip x&p. Khong d€ sy hdo hirc tuyén dung mot doi
ngili ban hang m&i bi€n thanh sy ndo loan.

Puwng d€ viéc hoach dinh cac ngudn lyc ctia ban dwng lai & d6. Xem xét
ting chi ti€t trong bang ké thu nhap. N&u ban chi m&i bit dau, mot goi
phan mém k& todn co’ ban c6 th€ hwedng dan cho ban, ciing nhue Google
hodc Wikipedia. Tw tién thué nha cho dén chi phi di lai, tw van, phdn mém
ma nhan vién ctia ban s€ str dung, k& hoach ctia ban can bao gom ta't ca.

Xét lai nhirng tac pham 1on

Khi ban dang phét tri€n cong ty va trinh bay tred'c nha du tw, mdi ndm
va mdi tinh hu6ng déu khéc nhau. C6 ra't nhiéu sdch néi vé ting thach thirc
cu the€ ma ban phai d&i mat va viéc doc ching ra't htru ich, nha't 1a khi ban
dang c& ging tim cdch xit Iy mot s& thach thirc ma cong ty ban dang gip
phai. Pay ciling 1a thoi gian d€ xem lai nhirng tdc pham kinh di€n: nhirng
cudn sdch ma ban tim d&n mdi Mn méc ket; nhtrng cudn sach chi ra cach
giai quy&t moi van dé€ 16n; nhirng cudn sach truyén cam hirng cho ban dén
nhan thach thirc khéi nghiép ngay tir dau.

Nghién ctru thi treong, phong van cac bén lién quan va xem xét ky
leong céc tai liéu vé nhitng thach thirc treéc mét sé& gitp ban dwa ra nhiéu
quy€ét dinh nhd ma moi k& hoach chién lwgc phdi bao gom. Nhirng tac
pham kinh dién 16n s& nhic nhé ban lui mdt budc va dinh vi k& hoach ciia
ban trong mo6t b&i canh 1'n hon. Cac tac pham yéu thich cua tdi gom:

* Profitable growth is everyone’s business (tam dich: Tang tredng kinh
doanh la viéc ciia moi ngwoi) cia Ram Charan

e The Innovator’s dilemma (Th& lwong nan cua nha cai ti€n), The
Innovator’s solution (tam dich: Giai phap cia nha d6i md&i) va Seeing
what’s next (tam dich: Xem chuyén gi xdy ra ti€p theo) cia Clay
Christensen



* Good to great (Tw t6t d&n vi dai) va Build to last (Xay dwng d€ trrong
ton'®) caa Jim Collins

* Purple Cow (Con bo tia!®) va nhitng cudn khéc ctia Seth Godin

e The Advantage (Lgi th€) cua Patrick Lencioni

e The Goal (Muc tiéu) va It’s not luck (tam dich: D6 khong phdi may
mén) ctia Eliyahu M. Goldratt

* Blue Ocean Strategy (Chién lwgc dai dwong xanh??) ctia Chan Kim va
Renée Mauborgne

* Crossing the chasm (Bf mat marketing trong thj tredng high-tech?!),
Inside the Tornado (Thung liing Silicon: Nhirng bi mat marketing chwa tirng
dworc tiét 1622) va Escape velocity (tam dich: Van t&c thoat) clia Geoffrey
Moore

e The Underdog Advantage (tam dich: Loi thé cta ké yéu thé&) cua
David Morey va Scott Miller

e Competitive strategy (Chi€n lwgec canh tranh) va Competitive
Advantage (Lo thé” canh tranh) ciia Michael Porter

* Positioning: The battle for your mind (Pinh vi: Cudc chi€n gianh tam
tri khach hang??) ctia Al Ries va Jack Trout

 Hardball (tam dich: Béng chay) ciia George Stalk va Rob Lachenauer

I8 Cudn sdch duwoc Alpha Books mua ban quyén va xua't ban nim 2013.
(BTV)

19'Cudn sdch dwoc Alpha Books mua ban quyén va xuad't ban nim 2017.
(BTV)

20 Cudn sdch dwgre Alpha Books mua ban quyén va xui't ban nim 2008.
(BTV)

21 Cudn sdch dwgre Alpha Books mua ban quyén va xui't ban nim 2013,
(BTV)

22 Cudn sdch dwge Alpha Books mua ban quyén va xui't ban nim 2013,
(BTV)

23 Cudn sach dugre Alpha Books mua ban quyén va xud't ban nim 2015.
(BTV)

CAC BAI THUYET TRINH NHA PAU TU CHO CAC CONG TY
KHOT NGHIEP LON HON

Trw khi ban phat minh ra khong chi nhiét hach lanh ma ca mé hinh kinh
doanh ty cdp vOn cho cong ty cia ban ma khéng doi hoi von bén ngoai,



ban s€ phai trai qua qud trinh md ta trong chwong nay nhiéu Ian khi ban m&
rong quy md kinh doanh. Pay cé vé 1a mdt ric rdi, nhuwng né thuc sy tot
cho ban trén cwong vi doanh nhan. N&u ban phai chju 16 20 triéu do-la
tredc khi xay dung mot cong ty ¢6 lgii nhuén, t6t hon 1a nén goi von tang
dan qua mdi vong d€ gidm thiéu d6 pha lodng. Hon nita, day 13 diéu bét
budc, vi cac nha dau trr s€ ludn mudn thad’y ban giam thi€u rui ro cho khoan
dau tw cda ho theo thoi gian.

Céac phén hodc slide m&i phai dwoe thém vao. Ai la khach hang tham
khao? Ho st dung va thich sdan pham nhw thé” nao? N&u ban bi mat di vai
khach hang (hodc dang la mdt doanh nghi¢p ti€u dung, noi ban mat ra't
nhi€u khach hang), tai sao ban lai mat ho? Cac bao céo tai chinh thyc t€ so
voi k&€ hoach cia ban nhw thé nao? Ban s€ sit dung d6ng tién dau tw vao
kinh doanh mot cach cu thé nhw thé nao? Cac nha dau tw ban dau cua ban
c6 dau tw thém nhié€u ti€én vao vong nay khong?

Hau nhw moi cong ty trén th& gidi d€u c6 nha dau tw va cd dong. Hoc
cach k€ cau chuyén cta cong ty ban v&i ho 1a mdt phan rdt quan trong
trong viéc di€u hanh cong ty. Ngay ca khi ban 1a CEO ¢6 dinh hudng san
pham, hodc 1a ky sw t6t nha't cia cong ty, néu chirc danh cua ban la CEO,
ban dang ty lam viéc nay. Mac du mdt CFO gidi s€ tham gia vao qué trinh
nay, dac biét 1a khi cong ty cua ban 1on hon, nhwng viéc goi von la qua
trinh ban cho nguwoi khac fAm nhin ctia ban vé cong ty va gidp thé gidi tré
thanh noi t6t dep hon. Viéc nay that khé uy théac cho ai do.



www.facebook.com/9rouPs/Yeukindlevietnam
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