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KHUYEN CAO
B6 Nguyén tic Quan tri Cong ty theo Thong 1é Tt nhat ctia Viét Nam dwoc xay
dwng véi muc dich chinh dé cung cap cac huwéng dan va khuyén nghi vé thong 1é
tét nhit trong quan tri céng ty danh cho cong ty dai ching. Bén canh cic thong
1 t6t ma cac cong ty da p dung theo quy dinh phép luat hién hanh, B6 Nguyén
tic nay cling nhdm khuyén khich cac doanh nghiép 4p dung cac chudn muc cao
hon yéu cau t6i thiu theo quy dinh phap luit.
Két luan va nhén dinh trong 4n phdm nay khéng thé hién quan diém ctia Uy ban
Chirng khodn Nha nwéc, T8 chirc Tai chinh Quéc té va Nhém Ngan hang Thé
gidi. Chung toi khéng bado ddm vé tinh chinh xac cta dir liéu trong 4n phdm nay
va khong chiu trach nhiém vé hiu qua cta viéc stt dung 4n pham nay.
Mac du tai liéu nay da dwoc bién soan mot cach kj lwdng nhung cling khong
tranh khoi su thiéu st vé do chinh xac va chwa day du cta cac théng tin. Néu ¢
b4t ky mau thuin hoic khéng nhit quén nao giita cac quy dinh tai B Nguyén
tic nay va cac quy dinh phap 1y thi cAc quy dinh phap 1y dwoc 4p dung. Ngudri st
dung 4n phdm nay trong moi truedng hop nén tham khao cac quy dinh phap ly
va, néu can thiét, tham van thém cac chuyén gia c6 kinh nghiém.
Tai liéu nay dwgc bdo vé béi luit ban quyén. Moi hinh thirc sao chép hoic
chuyén déi mbt phan hay toan phan tai liéu nay déu 1a pham luat. Uy ban Chirng
khodn Nha nwéc va Té chire Tai chinh Qudc té IFC mudn phé bién cac kién thirc
va thong 1é tot trong tai liéu nay va do do6, déng y cho phép ngwoi st dung tai
liéu nay dworc sao chép tirng phan phuc vu muc dich riéng ctia cd nhan hodc cia
cong ty minh, khong phai vi muc dich thwong mai va khong cho phép dwoc ban,
phén phoi hay tao céc tai liéu c6 tinh thwong mai khac tir tai liéu nay. Moi hinh
thirc sao chép hay st dung tai liéu nay cho muc dich thwong mai déu cin cé sw
cho phép bang vin ban ctia UBCKNN va IFC.

Phién bdn 1.0

CuuDuongThanCong.com https://fb.com/tailieudientucntt


http://cuuduongthancong.com?src=pdf
https://fb.com/tailieudientucntt

Muc luc

L NOT QAU ..ottt sttt sssss s sssessssssessssssssssasenes 4
LOM CAIMN O ..ottt s s s s bbb s e e nannnes 8
Danh MUC CAC T VIET TAL.......ccccccvvvereeeeeeeesssssssssssssssseseesssssssssssssssssssessssssssssssssess 10
LT e 1T D 12
Thuit ngit chung vé QUAn tri CONG LY .......cccccveveieerevvrssenreerisreseessssesesssssesssssens 18
Trach nhiém ctia Hoi dong QUAN tri..........ccoooeeveieerevvissessessseeesssssesssssssesssssens 22

Nguyén tic 1: Thiét 14p rd Vai trd, Trach nhiém va Cam két ciia HPQT .... 22
Nguyén tic 2: Thiét 1ap mot HDQT c6 Nang lwc va Chuyén nghiép ... 26

Nguyén tic 3: BAo dam Vai tro Lanh dao Hiéu qua va tinh Doc lap

CUA HD QT oottt sssssssssssssssssssssssssssssssssssssssssssssssssssssnsss

Nguyén tic 4: Thanh 1ap cac Uy ban truc thuoc HPQT ................

Nguyén tic 5: BAo ddm Hoat dong Hiéu qua ctia HPQT ..............

Nguyén tac 6: Thiét 14p va Duy tri Van hoa Dao dirc Cong ty
MOi trir0NgG Ki€IM SOAL.........oouueuuummressseseseesssssssssssssssssssssssssssssssssssssssssssssssssssssses 47

Nguyén tic 7: Thiét 1ap Khung Quan ly Rai ro va Méi treong

Ki€m S04t VNG MANKN c.oovrrrrveeevieeeeesssssssessessssssssssssssssssssssssssssssssssssssssssssssnns 47
Cong bd Thong tin va Minh bach .......ersseeeeesseeeesvssesssssssennens 55

Nguyén tic 8: Tang cwdng Hoat dong Cong bd Thong tin ca Cong ty...55
CAC QUYEN CUA CO AONG ......ooorrrrreeeeerrssresseesssssssssssssssssssssssssssssssssssssssssssssssssssssess 59

Nguyén tic 9: Thiét 1ap Khudn khé dé Thuc hién Hiéu qua Quyén

CUA CO AOMNEG rrrrrrrrreersemmmmsssssssesssssssssssssssssssssssssssssss s ssssssssssssssss s sssssseess 59
Quan hé v&i cac bén c6 quyén 1gri lién qUan ..........ooeeeeeeeeeeesessseeseeenns 65

Nguyén tic 10: Tang cwong Tham gia Hiéu qua clia cAc Bén c6

QUYBN 1O LEN QUAN covvvevvverseeeeessssseeeessssssssssssesssssssssssssssssssssssssssssssssssssssssssssssns 65
Danh sach cac tai liéu tham Khao.............ococereceeeeesessees s 68
PRU TUC .ottt ees 69

Tham chiéu B Nguyén tic Quan tri Cong ty véi ludt phap va quy dinh
hién hanh vé QTCT ddi v&i cong ty dai ching va cong ty niém yét

Bo Nguyén tic Quan tri Cong ty theo Thong 1é T6t nhat | 3

CuuDuongThanCong.com https://fb.com/tailieudientucntt


http://cuuduongthancong.com?src=pdf
https://fb.com/tailieudientucntt

AN

Loi ndi dau

Thi trwomg chitng khodn dong vai tro 12 mot kénh dan vén hiéu qua
giup két noi cac nha diu tw va doanh nghiép. Vi viy, viéc xay dung va
phat trién mot thi trweong chirng khodn minh bach hiéu qua c6 y nghia
quan trong dic biét ddi véi cac qudc gia dang phat trién.

Doi véi Viét Nam, yéu cau hinh thanh nén tadng quan tri cong ty tét la
vO cung cip bach va phai dwoc thic ddy & tit ca cac linh vuec kinh t€ ma
dac biét 1a tai cadc doanh nghiép niém yét dai chung dang huy dong vén
trén thi treong. Van dé nay ngay cang cap thiét khi Viét Nam dang phai
nhanh chéng va chll dong tham gia hdi nhap sau va rong hon nira vao
nén kinh té khu vuc va quéc té.

Uy ban Chttng khoan Nha nuwéc, S& Giao dich Chirng khoan thanh phé
H6 Chi Minh va S& Giao dich Chirng khoan Ha Noi c6 trong trach gitr
vitng niém tin clia cong chung va cac nha dau tw déi véi thi trueong
chirng khoan. Chung t6i di va dang cung nhau nd luc cai thién chat
lwong quan tri cong ty tai cac doanh nghiép dai chiing trén thi trudng.
Nhirng no lwc ndy bao gdm viéc hoan thién khudén khé phap 1y, t6 chirc
cac chwong trinh dao tao, ban hanh céac sé tay huwéng dan va té chirc cac
hoi thao dé hoc hoi kinh nghiém quéc té vé quan tri cong ty. M&i day,
sw ra doi cia Vién Thanh vién Hoi dong Quan tri Viét Nam vao thang 4
nam 2018 da danh dau sy thanh cong clia mo6i quan hé cong tac hiéu
qua gitra co quan quan ly va dai dién cta khu vwc tw nhan trong khuon
khé Sang kién Quan tri Cong ty Viét Nam. Vién Thanh vién Hoi dong
Quan tri Viét Nam 13 noi hd tro viéc cai thién tinh chuyén nghiép va
két n6i mang lwéi thanh vién Hi dong Quan tri (HPQT), thic ddy dao
dtrc kinh doanh va tinh minh bach nham gitp cac cong ty Viét Nam ap
dung cac thong 1& quan tri tét nhit. Cac nd luc trén da phan nao mang
lai két qua tich cuec, tuy nhién con dwong hdi nhap va ti€p can cac tiéu
chuin qudc t& vé quan tri cong ty van con nhiéu thach thirc d6i véi Viét
Nam, trong d6 phai ké dén su thi€u vang ctia mot B6 Nguyén tac Quan
tri Cong ty 1a tai liéu huwéng dan vé cic thong 1é quan tri tét nhat cho cac
cong ty niém yét dai chung trén thi truong.
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Lotnor pau [

Bd Nguyén tac Quan tri Cong ty theo Thong 1& Tét nhit dAu tién cta Viét
Nam nay dwoc ra doi la thanh qua ctia sw hop tac giita Uy ban Chirng
kho4n Nha nuéc va T6 chirc Tai chinh Quéc té, véi sw hd tro cia Ngan
hang Thé gi¢i va Cuc Kinh té€ Lién bang Thuy Si (SECO). Pay 1a nd luc
mé&i nhit clia cac bén dé€ hd tro cac doanh nghiép niém yét va dai ching
ap dung cac tiéu chuin quan tri céng ty quoc té. Piéu nay giip ning cao
chat lwong doanh nghiép niém yét néi riéng, dong goép vao viéc nang
hang thi trweong chirng khoan néi chung, va hwéng téi muc tiéu cao nhit
la thic d4y niém tin ctia nha dau tw, ting trwdng thi treong chirng khoan
Viét Nam dé dan tdi sw phat trién bén virng clia nén kinh té€ qudc gia.

Tran Van Diing
Chil tich Uy ban Chitng khodn Nha nwéc
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AN

Loi ndi dau

La mdt nha dau tw mang tinh chat toan ciu, IFC da tryc tiép chirng kién
vai tro téi quan trong clia quan tri cong ty tét trong viéc cai thién két
qua hoat dong cua doanh nghiép trong dai han va phat trién cua khu
vue tw nhan néi chung. Cac chudn muc cao vé quan tri gép phan xay
dung HDQT hiéu qua hon va cong tac quan tri diéu hanh tot hon, nho
dé6 cai thién quy trinh ra quyét dinh, ndng cao hiéu qua hoat dong, va
gidm thiéu rui ro. Nhitng két qua nay sé gitp cac céng ty thu hat dau tu,
tang cwong gia tri ¢ dong, va giam thiéu cdc méi de doa tiém an. Ngoai
ra, cAc chudn muc quan tri t6t déng vai tro 1a nén tang quan trong doi
v&i thi treong von Viét Nam, 1a yéu té quyét dinh déi véi sw phat trién
kinh té lién tuc cia qudc gia.

T6 chirc Tai chinh Qudc té (IFC), mot thanh vién trong Nhém Ngéin hang
Thé gidi, véi sw hod tro clia Cuc Kinh t€ Lién bang Thuy Si (SECO), rat
han hanh dwoc hop tac véi Uy ban Chirng khoan Nha nwéc dé xay dung
Bo Nguyén tic Quan tri Cong ty theo Thong 1é Tot nhat. Bo Nguyén tic
nay sé cung cap cac huéng dan quan trong vé cac chudn muc quan tri
qudc té€ da dwoc diéu chinh pht hop cho Viét Nam nham gitp cac cong
ty Viét Nam c6 mong muén cai thién thong 1é quan tri cia minh. Nho
dé, sé giup cac cong ty Viét Nam dat dwoc cac chuidn muc twong dong
vGi cac doanh nghiép trong khéi ASEAN va trén thé gidi, cling nhw duy
tri dwoc nang lwc canh tranh dé ting trwdng trong dai han. B6 Nguyén
tic nay ciing sé hd tro Uy ban Chtirng khoan Nha nwéc va cac co quan
quan ly khac trong viéc lién tuc danh gia, dinh huwdng va cap nhat khung
quan tri cong ty cda Viét Nam.

Trong vai ndm qua, Viét Nam da cé nhitng buwéc tién quan trong trong
viéc tang cwong cac chudn muc vé quan tri, c & cip do cong ty riéng 1é
va trén toan thi trwong. B Nguyén tic nay 1a mot cot mdc quan trong
nira d6i véi Viét Nam, tiép tuc thé hién cam két cia Quéc gia trong viéc
thu hit dau tw nwéc ngoai va xay dung mot khu vuc kinh té tw nhan
bén virng.
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Lotnor pau [

T6i khuyén khich H6i dong Quan tri cla cac cong ty Viét Nam nhén ra
loi ich ma quan tri tot sé mang lai cho céng ty minh. Va tir d6, tbi hy
vong rang B Nguyén tic nay sé giup cong ty vach ra mot 19 trinh cai
thién cac chuidn muc va thong 1é quan tri, hwéng t&i gidm thiéu rdi ro
cling nhu sy thinh vwrgng lau dai.

Kyle Kelhofer
Gidm déc Cdp cao Khu vuec Viét Nam, Campuchia va Lao
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Loi cam on

Bo Nguyén tic Quan tri Cong ty theo Thong 1é Tét nhit cia Viét Nam do
Uy ban Chitng khoan Nha nwéc xay dung véi s hd tro ki thuat tir T6
chirc Tai chinh Quéc té IFC. Trong sudt qua trinh xay dwng B6 Nguyén
tic nay, UBCKNN va IFC di dong t6 chirc sau cudc hdi thdo va nhiéu
cudc hop T6 Cong tac cling nhw trao d6i va nhan y kién dong gop tir cac

thanh vién thi truong.

Té Cong tac cia Dw an soan thao Bé Nguyén tic QTCT bao gom:

Cdc thanh vién tir Uy ban Chitng khodn Nha nwérc:

8

Pho Chu tich Pham Héng Son - T6 trwdng
Ong Vii Chi Diing, Vu truédng Vu Hop tac Quéc té
- T6 ph6 Thwong truc

Ba Lé Thi Thu Hang, Pho6 Vu trvdng Vu Gidm sat Cong ty Dai chiing

- T6 phé

Ong Bui Hoang Hai, Vu truédng Vu Quan 1y Kinh doanh

- thanh vién T6

Ba Lé Thi Thu Ha, Ph6 Vu tredng Vu Quan ly Chao ban

- thanh vién T6

Ba Phan Hoai An, Phé Vu trwedng Vu Hop tac Qudc té

- thanh vién T

Ba D6 Quynh Nga, Chuyén vién Vu Hop tac Qudc té

- T6 giup viéc

Ba Nguyén Hong Ha Hoa, Chuyén vién Vu Hop tac Qudc té
- TG giup viéc

Ong T6 Tran Hoa, Thu ky Cht tich - T8 gitp viéc

Ba D6 Thi Hwong Lan, Chuyén vién Vu Gidm sat Dai ching
- TG giup viéc

Ong Cao Thanh Hai, Chuyén vién Vu Quan ly Chao ban

- T6 gidp viéc
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Lot caMm onN [

Thanh vién tir S& Giao dich Chirng khodn TP H6 Chi Minh:
- Ba Tran Anh DPao, Ph6 Téng Giam doc

Thanh vién tir S¢’ Giao dich Chitrng khodn Ha Noi:

- Ong Tran Minh Giang, Trudng phong Nghién ctru Phét trién

Thanh vién tir T6 chiic Tai chinh Qudc té'va Ngdn hang Thé gidi:
- Ong Chris Razook, Giam déc phu trach QTCT Khu vwc Pong A
Thai Binh Dwong, I[FC
- Ba Nguyén Nguyét Anh, Phu trach Du 4n QTCT Viét Nam, IFC
- Ong Anar Aliyev, Chuyén gia QTCT, IFC
- BaLeyal Savas, Chuyén gia cao cdp QTCT, IFC
- Ba Anne Molyneux, Tw vin cao cip QTCT, IFC

- Ong Alexander Berg, Chuyén gia Cao cip vé QTCT, Khu vuc tai
chinh, WB

Trong qua trinh xay dung Bd Nguyén tic nay Té Cong tdc nhan dwoc
sw hd tro va chi dao chién lwoc ctia Ong Vil Bang, Chu tich Sang kién
Quan tri Céng ty Viét Nam. Trong qua trinh hoan thién Bd Nguyén tic
nay, T6 Cong tac cling nhan dwoc cac y kién déng gép quan trong tir
Vién Thanh vién H6i dong Quan tri Viét Nam (VIOD), tir cac cong ty va
Nhom tinh nguyén vién trong mang lwéi ciia VIOD. Ngoai ra, xin cdm on
cac ca nhan da danh thoi gian tham gia dong gép y kién cho viéc hoan
thién Bo Nguyén tic nay, bao gdm: Ba Ta Thanh Binh, Ong Nguy&n Thé
Tho, Ong Lé Céng Pién & Ba Tran Kim Dung (UBCKNN); Ong Tran Ngoc
Hai & Ba Tran Thi Thiy Linh (HOSE); Ong Phan Ptrc Hiéu (CIEM); Ong
Pham Anh Tuan (HNX); Ong Nguyén Viét Thinh & Ba Nguyén Thu Hién
(VIOD); Ong Ivan Pham (Deloitte); Ong Hoang Pitc Hung (PwC); Ong
P& Lé Hung (VIOD & Vinamilk); Ong Lé Duy Binh (Economica); Ong Vii
Hitu Pién (Dragon Capital); Ong Vii Quang Thinh (Dynam Capital) va
Ong Eng Wan Ng.

Cu6i cung, chung tbi cling xin giti loi cdm on tran trong téi Cuc Kinh té
Lién bang Thuy Si la nha tai tro chinh cho viéc xay dung va xuit ban 4n
phdm quan trong nay.
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Danh muc
cac tur viet tat

ASEAN Hiép hoi cac Qudc gia Pong Nam A
BCTN Bdo cao Thwong nién

BDH Ban biéu hanh

Bo Nguyén tac QTCT/ Bo Nguyén tic Quan tri Cong ty theo

Bo Nguyén tic Thong 1é T6t nhat

BKS Ban Kiém soat

CEO/TGD Chief Executive Officer/Tong giam déc
CGNR Quan tri cong ty, b6 nhiém va lwong thuwdng
CRO Gidm ddc Quan ly Rui ro

bHDCD bai hoi déong Co déng

GDBLQ Giao dich bén lién quan

HDQT Hoi dong Quan tri

HNX S¢& giao dich Chirng khoan Ha Noi

HOSE S& giao dich Chirng khodn TP H6 Chi Minh
IFC T6 chirc Tai chinh Quéc té
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DANH MUC cAc TU VIET TAT |

IFRS Chuin muwc Bao cdo Tai chinh Qudc té
OECD Té chirc Hop tac va Phat trién Kinh té
QLRR Quan ly rdi ro

QTCT Quan tri Cong ty

SECO Cuc Kinh té Lién bang Thuy Si
UBCKNN Uy ban Chitrng khoan Nha nwéc

UBKT Uy ban Kiém toan

VAS Chuin muc ké todn Viét Nam

VCGI Sang kién Quan tri Cong ty Viét Nam
VIOD Vién Thanh vién Hoi dong Quan tri Viét Nam
WB Ngéin hang Thé gidi
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Gioi thieu

Theo nghia réng nhdt, qudn tri céng ty la viéc bdo ddm sy cdn
bang giira cdc muc tiéu kinh té va xa héi, gitba muc tiéu cd nhan va
tdp thé. Khung qudn tri ton tai mét mdt dé khuyén khich viéc st
dung hiéu qud cdc nguon lwc va mdt khdc dwa ra cdc yéu cdu vé
trdch nhiém gidi trinh trong viéc qudn Iy va kiém sodt cdc ngudn
lwe nay. Muc tiéu ctia qudn tri céng ty la dat dwoc sw hai hoa téi
da giira lgi ich ctia cd nhdn, ctia cong ty va ctia xd hoi. Pong co dé
cdc doanh nghiép va nhitng ngwoi sé hitu hay quadn ly cdc doanh
nghiép dé dp dung cdc chudn muc qudn tri qudc té dwoc cdng
nhdn béi vi nhitng chudn muc nay sé gitip ho dat dwoc cdc muc
tiéu va thu hut ddu tw.

Ngai Adrian Cadbury

Tai sao can quan tri cong ty tot?

Quan tri cong ty 1a mot khai niém kha rong véi muc tiéu la xay dwng
mot moi trwdng c6 sw tin twdéng, minh bach, va trach nhiém giai trinh
can thiét dé thic diy dau tw, 6n dinh tai chinh va dao dirc kinh doanh.
Mic du chwa thong nhit, T6 chirc Hop tac va Phat trién Kinh té (OECD)
da dwa ra mot dinh nghia vé quan tri cong ty da dwoc chip nhian phd
bién toan ciu “la thi tuc va quy trinh ma theo dé mét to chirc dwoc diéu
hanh va kiém sodt. Co cdu qudn tri céng ty quy dinh ré viéc phdn chia
quyén lgi va trdch nhiém gitra cdc doi twong tham gia khdc nhau trong
to chitc - nhw Hji dong qudn tri, Ban diéu hanh, c¢6 déng va cdc bén cé
quyén loi lién quan khdc - va ddt ra cdc nguyén tdc va thi tuc cho viéc ra
quyét dinh.”*

Quan tri cong ty vwrot trén mirc tuin thu cac quy dinh téi thiéu
cua phap luat. Quan tri cong ty con bao gom nhirng cai tién ma mot

1 Cac Nguyén tic Quan tri Céng ty G20/0ECD (2015).

12 | Bo Nguyén tic Quan tri Cong ty theo Thong 1é T6t nhat
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cio1 THiEU

Hoi dong quan tri (HPQT) hoic cdng ty c6 thé 4p dung vao thuc tién
quan tri cong ty cua doanh nghiép phu hop véi thong 1€ tot trén toan
cau. Trong pham vi B6 Nguyén tac QTCT theo Thong 1é Tét nhat danh
cho cac cong ty dai ching ctia Viét Nam nay, quan tri cong ty dwoc dinh
nghia la mét hé thdng cac ciu tric va quy trinh dé dinh huéng va kiém
soat cac cong ty nham bao dam sw bén virng ctia cdng ty vi lori ich
tot nhat cua cd dong va cac bén cé quyén lgi lién quan Khac.

Quan tri cong ty tot tao niém tin cua thi trrong va dao dirc kinh
doanh, 13 nén tang d€ doanh nghiép Viét Nam canh tranh thu hdt von.
Hé théng quan tri cdng ty hiéu qua cé tac dong d6i véi nén kinh té quoc
gia vi sé giup cac doanh nghiép ting trwdng theo xu hwdéng phat trién
bén vitng, din téi ting trudng chung, thic diy sw 6n dinh va nho dé
gidm nhe rui ro déi véi nén kinh té quoc gia.

Nhiéu nghién ctru quéc té cho thiy nhirng doanh nghiép trén thé gi¢i
dwoc quan tri tot thwdng cd hiéu qua hoat déong t6t hon vé khia canh
thwong mai. Quan tri cong ty tét gop phan cai thién nang lwc canh
tranh va danh tiéng cuia cong ty, tao diéu kién thuin lgi cho viéc
ti€p can thi tredng vén, nhor d6 ho tror phat trién thi trwedng tai
chinh va thic day ting trwedng Kinh té.

Cac Nguyén tiac Co ban trong Quan tri Cong ty

Bd Nguyén tac Quan tri Cong ty ciia G20/0ECD stra d6i ndm 2015, duoc
coi la tai liéu tham chiéu chudn quoc té vé quan tri cong ty, dac biét d6i
vGi nhitng doanh nghiép niém yét chirng khoan trén thi tredng vén co
t6 chirc. B6 Nguyén tic ndy dugc st dung rong rii nhu tai liéu tham
chiéu cta cac qudc gia trén khap thé gidi.

Khuén khé quan tri cia mot doanh nghiép nén dwoc xy duwng dwa trén
bdn tru cdt dwge chip nhin chung trén toan cau sau:

(i) Cong bang

Khuo6n kho quan tri cong ty phai bao vé quyén ctia c6 déng va bdo dam dai
xtr cong bang v&i moi ¢6 dong, ké ca c6 dong thiéu s6 va nuwdc ngoai. Moi
c6 dong phai c6 co héi khiéu nai hiéu qua khi quyén ctia ho bi vi pham.
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(ii) Trach nhiém

Khudn khé quan tri cong ty phai cdng nhin quyén ciia cac bén c6 quyén
loi lién quan da dwoc phap luat quy dinh, va phai khuyén khich sw hop
tac tich cuc gitra cong ty va cdc bén cé quyén loi lién quan trong viéc tao
dwng tai san, viéc lam va bao dam sw 6n dinh.

(iii) Trach nhiém giai trinh

Khuén khé quan tri cong ty phai ddm bao dinh hwéng chién lwoc cta
cong ty, giam sat Ban Diéu hanh hiéu qua cta Hoi dong Quan tri va trach
nhiém cta Hoi dong Quan tri ddi véi cong ty va cac cd dong.

(iv) Minh bach

Khudn khé quan tri cong ty phai ddm bao viéc cong bo thong tin Kkip
thoi va chinh xac vé moi van dé trong yéu lién quan dén cong ty, bao
gom tinh hinh tai chinh, ciu tric quan tri, tinh hinh hoat dong, va s¢&
hitu cong ty.

Sw can thiét phai c6 B6 Nguyén tic Quan tri Cong ty

Bo Nguyén tac Quan tri Cong ty dong vai tro tuyén ngon vé thong 1é tot
nhit trong quan tri cdng ty nham hwéng dan cho cac cong ty dai ching,
tdp trung vao nhirng linh virc quan trong trong quan tri cong ty, nhu: (i)
khuon khé QTCT hiéu qua; (ii) quyén cla c6 déng va ddi xir cong bang
v&i co déng; (iii) vai tro cia cac bén cé quyén loi lién quan; (iv) cong bo
thong tin va tinh minh bach; va (v) trach nhiém cia Hoi dong Quan tri.

HAu hét cac qudc gia co thi treong von déu cé bd nguyén tic quan tri
cong ty?, duoc coi la théng 1€ t6t ma cac co quan c6 thAm quyén trén thi
treong von trén khap thé gi¢i sir dung dé€ khuyén khich sw can bang
phu hop gitta cic loai hinh cong ty khac nhau nham cai thién thong 1é
quan tri clia cac cong ty dai chung niém yét.

2105 thi trwong vén (trong téng s6 113 thi trwomg vén) da cé B6 Nguyén tic
Quan tri Cong ty, trong do6 65 thi truomg déu c6 Bé Nguyén tic “Tuan thd hoic
Giai trinh” va 25 thi trwong von c6 Bé Nguyén tic “Tw nguyén”, Co sé di¥ liéu cdc
Bé Nguyén tdc Qudn tri Céng ty ctia Ngdn hang Thé gi¢i (2016).

14 | Bo Nguyén tic Quan tri Cong ty theo Thong 1é TSt nhat

CuuDuongThanCong.com https://fb.com/tailieudientucntt


http://cuuduongthancong.com?src=pdf
https://fb.com/tailieudientucntt

cio1 THiEU

Do Viét Nam di c6 ludt phap va quy dinh phap ly vé QTCT mang tinh
bat budc tudn thi ddi véi cac cong ty dai chung va cong ty niém yét, viéc
gidi thiéu Bo Nguyén tic Quan tri Cong ty sé gitip cac cong ty tiép cin
thong 1& qudc té tét nhat nham dap ¢ng ky vong clia nha dAu tw va cac
bén cé quyén loi lién quan.

Muc dich ciia B6 Nguyén tdac Qudn tri Cong ty

B6 Nguyén tac Quan tri Cong ty theo Thong 1é T6t nhat clia Viet Nam
1a tdp hop cac khuyén nghi vé thong 1é tét nhit trong quan tri cong ty
danh cho cong ty dai ching va cong ty niém yét tai Viét Nam. B6 Nguyén
tac ndy nham khuyén khich cac doanh nghiép 4p dung cac chuidn muc
cao hon yéu ciu toi thiéu theo quy dinh phép luit.

Dbacbiét ddi vdi cac cong ty niém yét tai Viét Nam, muc tiéu ctia BO Nguyén
tac nay 1a gitip nng cao chuin muc vé thong 1& quan tri cong ty 1én mikc
ngang bang véi cac doanh nghiép hang dau trong khu vuc ASEAN.

Bo6 Nguyén tic ciing dwoc xay dwng nham hd tro' Uy ban Chitng khoan
Nha nwéc va cac co quan quan ly cé lién quan danh gia va cai thién
khuén kho phép 1y cling nhw thong 1é quan tri cong ty clia cac cong ty
dai chung. Muc dich la dé c6 thé tién t&i viéc ban hanh mét B6 Nguyén
tac QTCT theo hwdéng “Tuén thu hoic Gidi trinh” trong thoi gian téi, phu
hop vé&i véi xu hudng cia da sé cac quoc gia trén toan cau va trong khu
viwrc ASEAN.

CAu truc ctia B6 Nguyén tic Quan tri Cong ty

Bd Nguyén tic Quan tri Cong ty clia G20/OECD m¢&i nhat, Thé diém
Quan tri Cong ty ctia ASEAN va cac Bo Nguyén tac Quan tri Cong ty duogc
cap nhat gan diy nhit clia cac qudc gia trén khap thé gi¢i va trong khu
vuc da dugc sir dung lam céc tai liéu tham chiéu chu yéu trong khi xay
dung B Nguyén tac nay.

Bo Nguyén tac QTCT nay bao gobm 10 Nguyén tic sau day, dwoc sap xép
trén co s& c6 can nhac sw pht hop va mitc dd wu tién cta cac van dé
hién dang ton tai vé chat lwgng QTCT cua cac doanh nghiép Viét Nam.
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1. Trach nhiém cta Hoi dong Quan tri:
Nguyén tic 1: Thiét 1ap ro Vai tro, Trach nhiém va Cam két cia HDQT
Nguyén tac 2: Thiét 1ap mét HDQT c6 Nang lwc va Chuyén nghiép
Nguyén tac 3: Bdo ddm Vai tro Lanh dao Hiéu qua va tinh Doc 1ap
cua HbQT
Nguyén tic 4: Thiét 1ap cac Uy ban truc thuéc HDQT
Nguyén tiac 5: BAo ddm Hoat dong Hiéu qua ciia HDQT
Nguyén tac 6: Thiét 1ap va Duy tri Vin hod Pao dic Cong ty

2. Moi trrorng Kiém soat:
Nguyén tic 7: Thiét 1ap Khung Quan ly Rui ro va Mai treong Kiém
soat Vitng manh

3. Cong b6 Thong tin va Minh bach:
Nguyén tic 8: Tang cudng Hoat dong Céng bd Thong tin cua
Cong ty

4. Quyén cua Co dong:
Nguyén tac 9: Thiét 1ap Khudn khé d€ Thwc hién Hiéu qua Quyén
cta C6 dong

5. Quan hé vé&i cac bén c6 quyén lgi lién quan:
Nguyén tac 10: Tang cudng sw tham gia Hiéu qua cia cac Bén c6
quyén lgi lién quan

Trong tirng Nguyén tic chinh déu c6 cac Nguyén tic chi tiét va sau
d6 1a cac Thong 1é Khuyén nghi. Cac Nguyén tic chinh va chi tiét c6
thé dwoc coi la cac tuyén bo chung vé thong 1é tét. Cac Théng 1é€ Khuyén
nghi 13 cac tiéu chi chil quan nhdm x4c dinh nhirng dic diém cu thé cta
théng 1€ tot ma cac doanh nghiép dwoc khuyén nghi 4p dung.

Trong Bo Nguyén tac ndy c6 mot s& nguyén tac va thong 1é khuyén nghi
da dwoc quy dinh trong luat phap hién hanh ma cong ty dai ching va
cong ty niém yét Viét Nam budc phai tudn thu tai thoi diém ban hanh
Bd Nguyén tic nay.

DE thuan tién cho viéc tham chiéu, dinh kém Bd Nguyén tic nay 1a Phu
Iuc “Tham chiéu B6 Nguyén tdc QTCT véi ludt phdp va quy dinh hién

hanh’. Trong twong lai, Phu luc nay sé dwgc cap nhat khi cé nhitng thay
d6i 16m trong cac quy dinh phap ly.
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Ap dung Bo Nguyén tic Quan tri Cong ty

Coéng ty dai chiing niém yét phdi tudn thu ddy du ludt phdp va quy
dinh hién hanh, ddp trng cdc chudn muwc trong nwéc va qudc té theo
yéu cdu. UBCKNN va IFC dé né Iwc dé bdo dam sw hai hoa gitka
B Nguyén tdc nay véi ludt phdp va quy dinh hién hanh. Trong
trwong hop c6 xung dot, luat phap va quy dinh hién hanh sé
dworc ap dung.

Ngay sau khi cong b6 B6 Nguyén tic nay, cac cong ty niém yét va cong
ty dai ching tai Viét Nam dwoc Khuyén khich:

(i) sir dung Bo Nguyén tic nay lam tai liéu hwéng dan dé ap
dung thdong 1é quan trj cong ty tét nhit dwoc qudc té thira
nhan; va

(ii) dinh Ky céng bé tinh hinh thwc hién Bé Nguyén tic ny tai
muc Bao cao Quan tri Cong ty trong bao cao thwong nién,
va dwgc cong bd trén website ctia cong ty.

Mdc dit B6 Nguyén tdc nay ¢é muc dich chinh la huwéng dan théng 1€ qudn
tri cng ty tot nhdt cho cdc céng ty dai chiing va cong ty niém yét trén hai
S& giao dich chirng khodn tai Viét Nam, cdc doanh nghiép khac ciing
c6 thé tham khdo va 4p dung B6 Nguyén tic nay phu hop véi boi
canh cia minh.

Theo doi thwe hién va CAp nhat Bo Nguyén tic Quan
tri Cong ty

La co quan ban hanh B6 Nguyén tic nay, Uy ban Chirng khoan Nha
nwéc, dong thoi théng qua S& Giao dich Chirng khoan TP. H6 Chi Minh
(HOSE) va S& Giao dich Chirng khodn Ha No6i (HNX), sé thic day viéc ap
dung cac thong 1é quan tri cong ty tot nhat, va sé theo doi viéc cac cong
ty 4p dung tw nguyén B Nguyén tic nay. BO Nguyén tac (va Phu luc)
sé dwoc ra soat va cip nhat dinh ky dé€ bao dam luén phu hop véi cac
théng 1€ tot nhit trén toan cau va trong khu vuec.
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Thuat ngir chung
vé Quan tri Cong ty

Ban Diéu hanh (Management) - m6t nhém cac can b diéu hanh
dwoc Hoi dong Quan tri iy quyén thwce thi cac chinh sdch do HDQT
phé duyét trong qud trinh tién hanh cac hoat dong kinh doanh cia
cong ty.

Bén c6 quyén lgi lién quan (Stakeholder) - bit ky ca nhén, t6 chic
hay cong dong nao noi chung c6 thé anh hwdng dén va/hoac chiu anh
hwong béi chién lwoc, chinh sach, quyét dinh va hoat dong kinh doanh
cia doanh nghiép néi chung. P6i twgng nay bao gom khach hang, chu
no, nhan vién, nha cung cap, nha dau tw, va ca chinh quyén va cong dong
noi doanh nghiép hoat dong.

Bén lién quan (Related Party) - bao gom cac cong ty con cta cong ty,
cling nhw cong ty lién két va bat ky bén nao (bao gbm cong ty con, cong
ty lién két, va cong ty phuc vu muc dich dic biét ctia cac cong ty nay),
ma cong ty ndm quyén kiém soat truc ti€p va gian tiép hodc bi ki€ém soat
truc tiép va gian tiép; thanh vién HPQT; can b6 1anh dao; c6 dong va cac
bén c6 loi ich lién quan, cling nhw cac thanh vién gia dinh than cén cda
nhitng ca nhan nay, cling nhw nhitng ngudi c6 moi quan hé cong viéc
trong cac cong ty lién két. Bén lién quan ciing bao gom thé nhin hoic
phép nhéan c¢6 loi ich cé thé tao nén xung dot tiém tang véi loi ich cta
cong ty.

Giao dich Bén Lién quan (Related Party Transaction) - viéc
chuyén nhwong nguon lwc, dich vu hodc nghia vu gitra mot t6 chic
va bén lién quan, bit ké giao dich dé cé phat sinh chi phi hay khong.
Dinh nghia nay nén dwgc hiéu theo nghia rong dé khong chi bao gom
cac giao dich dwgc thuc hién véi cac bén lién quan, ma ca nhirng giao
dich dang thwc hién véi nhitng bén khong c6 lién quan ma sau dé tré
thanh bén lién quan.
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THUAT NGO’ CHUNG VE QUAN TRI cONG TY |GGG

Hoi dong Quan tri (Board of Directors) - co quan quan tri do c6 déng
bAu chon, thwe hién quyén han céng ty cia mét doanh nghiép. Hoi dong
quan tri chiu trach nhiém xay dwng chién lwgc ctia cong ty va xac dinh
cac wu tién trong hoat dong kinh doanh cda cong ty, cling nhw dinh
hwéng va ki€ém soat cong tac quan ly, va dwa ra quyét dinh vé nhirng van
dé khong thudc thAm quyén cia Pai hoi dong c6 déng.

Kiém soat N§i bd (Internal Control) - quy trinh dwgc Hoi dong Quan
tri, Ban Diéu hanh, va tit ca cic cdp nhan vién xay dwng va thuc hién
nham cé dwoc sw bdo ddm hop ly vé viéc dat dwoc cadc muc tiéu thong
qua hoat dong hiéu lwc va hiéu qua; thong tin quan ly va tai chinh dang
tin cdy, day da va kip thoi; tudn tha luat phap va quy dinh hién hanh,
chinh sach va quy trinh cta céng ty.

Kiém toan néi b (Internal Audit) - hoat dong bao dam va tw van doc
1ap, khach quan dwoc thiét ké nhim gia ting gia tri va gidi quyét cac
hoat dong ctia t6 chirc. Kiém toan néi bd giip t6 chirc dat dwoc cac muc
tiéu dé ra thong qua viéc ap dung cac phwong phap cé hé thong va quy
tac nham danh gia va nang cao hiéu qua quan ly rdi ro, ki€ém soat va cac
quy trinh quan trid.

Quan ly Rii ro Doanh nghiép (Enterprise Risk Management) - mot
quy trinh, do Hdi dong Quan tri, Ban Diéu hanh, va nhan sy khic cta té
chirc thye hién, dwgc 4p dung trong qua trinh hoach dinh chién lwoc va
trong toan bd doanh nghiép, dwoc thiét ké nham xac dinh cac sw kién
tiém tang c6 thé cé tic ddong dén doanh nghiép, dé quan ly rui ro theo
khau vi rii ro, va mang lai bdo dam hop ly vé viéc dat dwoc muc tiéu
ctia doanh nghiép.

Quan tri Cong ty (Corporate Governance) - la mot tip hop cac mai
quan hé gitra Ban Diéu hanh, H6i dong Quan tri, c6 ddng va cac bén cé
quyén lgi lién quan khac cta cong ty. Quan tri cong ty ciing thiét lap
mot co ciu giup xdy dung muc tiéu cla céng ty, xac dinh phwong tién
dé dat dwoc cac muc tiéu do, va giam sat hiéu qua viéc thuc hién muc
tiéu. Muc tiéu cda Quan tri cong ty la xady dung mot moi trwedng cia

* Dinh nghia cta Vién Kiém toan vién ndi bd I1A (https://global.theiia.org)
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I THUAT NGO CHUNG VE QUAN TRI CONG TY

long tin, tinh minh bach va tinh giai trinh, cac yéu t6 can thiét dé thuc
day phat trién dau tw dai han, sy 6n dinh tai chinh va dao drc trong
kinh doanh, tir d6 hé tro thic diy ting trwdng va xay dung cac xa hoi
c6 tinh bao trum cao.

Quy ché td chirc va hoat dong cia HPQT (Board Charter) - vin ban
quy dinh vai tro va trach nhiém va thim quyén ctia HPQT, cac Uy ban
truc thuéc HPQT, phén tach vai tro trach nhiém gitta HDQT va Ban Diéu
hanh, chinh sach va cac thong 1é hoat dong cia HPQT.

Thanh vién HPQT diéu hanh (Executive Director) - mot thanh vién
HDQT c6 trach nhiém tham gia diéu hanh cac hoat ddng hang ngay cua
mot phin hay toan b cong ty.

Thanh vién HPQT Khong diéu hanh (Non-Executive Director) - mot
thanh vién HPQT khéng cé trach nhiém diéu hanh va khéng tham gia
vao bat ctr hoat dong hang ngay nao ctia cong ty, nhwng c6 moi lién
quan nhit dinh dén cong ty.

Thanh vién HPQT ddc lap (Independent Director) - mot thanh vién
HDQT doc lap trong hanh vi, ca tinh, nhan dinh, va khong c6 moi lién
hé véi cong ty, vdi cong ty lién quan, véi ¢6 déng 16m (nghia la s& hiru
tir 1% tré 1én ¢6 phiéu c6 quyén bi€u quyét*) hodc véi can bd lanh dao
cla cong ty ma co thé tac dong, hoic c6 ly do dé can thiép vao viéc danh
gia cac hoat dong kinh doanh mét cach doc lap cta thanh vién HbQT
d6 vi loi ich t6t nhat ctia cong ty. (xem Nguyén tdc 3.2 dé c6 dinh nghia
hoan chinh).

Thong tin Trong yéu (Material Information) - théng tin c6 thé anh
hwdng dén quyét dinh dau tw ciia nha dau tw hodc cé thé dwoc ky vong
sé tac dong gia tri thi trrong cla cdng ty thong qua sw bién dong cua gia
c6 phiéu khi thong tin dworc tiét 16.

* Khoan 2d diéu 151 ctia Luit Doanh nghiép 2014 quy dinh thanh vién HDQT déc
1ap khong phai 1a nguoi truc tiép hodc gian ti€p s& hitu it nhit 1% tdng sd cb
phén c6 quyén biéu quyét cia cong ty. Trong khi dé théng 1é qudc té lai dwa ra
mot ty 1& s& hivu cao hon (trong khoang tir 2% dén 5%).
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Thw ky Cong ty (Corporate Secretary) - mot vi tri 1anh dao cdp cao
cua cong ty dai ching. Thw ky Céng ty dong vai tro thiét yéu trong quan
tri va diéu hanh cdng ty thong qua viéc tich cuwc hd tro Hdi dong Quan
tri va cac chia thé quan tri khac trong cong ty dé ho thwc hién nhiém vu
va trach nhiém ctia minh. Vi tri nay c6 pham vi trach nhiém trong bon
linh vwc chinh: Quan tri, C6 van, Truyén théng, va Tun tha.

Uy ban Kiém toan (Audit Committee) - loai Giy ban phé bién nhit truc
thudc Hoi dong Quan tri va bat budc phai dwoc thanh 14p & mot s6 quéc
gia va ddi véi mot s6 loai cong ty nhat dinh. Uy ban Kiém toan déng vai
trd quan trong trong viéc hd tro HDQT thuc hién trach nhiém gidm sat
déi véi cong tac quan ly rii ro, bao cdo tai chinh, kiém soat, va quan tri
mot cach day du va hiéu qua.

Xung dot Loi ich (Conflict of Interest) - tinh huéng da hodc cé kha
ndng 1am suy yéu sw cdng bang ctia mot ¢4 nhan do c6 va cham vé loi
ich cd nhan valgi ich chuyén mén hodc loi ich chung, hodc trong trwong
hop nay ciing 1a lgi ich ctia cong ty. Viéc theo dudi loi ich cd nhan c6 thé
lam tén hai dén lgi ich cia cong ty.

Trong quan tri céng ty, xung dot loi ich la tinh huéng ma thanh vién
HDQT, thanh vién BPH, c6 dong, nhan vién, hodc nhitng ngwoi khac cé
loi ich truec ti€p va canh tranh, cé thé xung dot thuc té, hoac tiém tang,
hodc cé thé dugce cho 1a cé xung dot véi nhiém vu cua cd nhan déi véi
cong ty va co6 déng ctia céng ty noéi chung.
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Trach nhiem
cua Hoi dong Quan tri

“Khuén khé qudn tri cong ty cdn dam bdo sw tham gia hiéu qud ctia
Héi dong Qudn tri déi véi viéc dinh hwong chién Iworc va gidm sdt
cong tdc quadn ly cia cong ty ciing nhw trach nhiém gidi trinh cia
Hi dong Quadn tri d6i véi cong ty va cd dong”.

- Cdc Nguyén tdc Qudn tri Céng ty ctia G20/0ECD, 2015

NGUYEN TAC 1: THIET LAP RO VAI TRO, TRACH NHIEM
VA CAM KET CUA HPQT

Qua vai tro lanh dao doanh nghiép, H6i déng Quan tri cin phai
hanh dong trén co s& c6 day du thong tin vi l¢i ich cao nhit va lau
dai ctia cong ty, mot cach c6 thién y, man can va can trong, va vi loi
ich ctia tit ca cac c6 dong, dong thoi cling quan tim dén lgi ich caa
cac bén cé quyén lgi lién quan cta cong ty.

Nguyén tac 1.1: Hoi dong Quan tri can phai xac dinh rd rang va
c6ng bd toan bd cac vai tro, trach nhiém va trach nhiém giai trinh
cua minh.

Théng 1¢ Khuyén nghi:

1.1.1 HDQT can phai théng qua moét quy ché hoat dong riéng, xac
dinh r6 cac vai tro, trach nhiém va trach nhiém giai trinh
cia HPQT; quy ché hoat déng ctia HPQT can phai dwoc
céng bo trén website ctia cong ty.

1.1.2 HDQT can phai xem xét va dinh hwéng chién lwgc cong ty,
cac ké hoach hoat dong 16n, chinh sach quan ly rui ro, ngin
sach va ké hoach kinh doanh hang nam; dit ra cac muc tiéu
hoat dong; theo doi viéc thyc hién muc tiéu va hoat dong

22 | Bo Nguyén tic Quan tri Cong ty theo Thong 1é TSt nhat

CuuDuongThanCong.com https://fb.com/tailieudientucntt


http://cuuduongthancong.com?src=pdf
https://fb.com/tailieudientucntt

1.1.3

1.14

1.1.5

1.1.6

1.1.7

1.1.8

1.1.9

1.1.10

TRACH NHIEM cUA HOI PONG QUAN TRI |GGG

cla cong ty; va giam sat cac hoat dong dau tw, thiu tom va
thodi von 16n.

HDQT can phai theo doi tinh hiéu qua cia cong tac quan tri,
chinh sach va hoat dong moi trrdng va xa hoi, va viéc tuan
tha luat phap hién hanh cta cong ty.

HDQT can phai thwc hién va thic day cac chuin muec cao vé
dao dirc kinh doanh va gidm sat viéc thuc hién bd quy tic dao
dirc kinh doanh dé mang lai vin hod liém chinh cho céng ty.

HDQT cén phai ddnh gid dwoc nhirng rii ro 16n ma cong ty
phai d6i dién va cac buwdc ma Ban Diéu hanh phai thuwc hién
dé theo doi va kiém soat nhirng rui ro do.

HDQT can phai gidm sat dé bao dam tinh liém chinh cta
hé théng bao cio ké todn va tai chinh cta cong ty, bao gom
kiém toan doc lap va ddm bdo c6 cac hé théng kiém soat
phu hop, cu thé 1a cic hé thong quan ly rii ro, kiém soat
tai chinh va hoat dong, tuan thua theo phap luat va cac tiéu
chuén lién quan.

HDQT can phai tuyén lwa, dwa ra mirc dii ngd, giam sat va
thay thé cac can bd quan ly then chét néu thiy can thiét, va
dong thoi gidm sat ké hoach ké nhiém cua cac vi tri nay.

HDPQT cin phai gdn mitc thi lao ctia cAn bd quan ly cp cao
va thanh vién HDQT mét cdch pht hgp v&i khiu vi ridi ro va
viloi ich 1au dai ctia cong ty va c6 dong.

HDQT can phai theo doi va quan ly cac xung dot loi ich tiém
tang cua cac thanh vién trong Ban DPiéu hanh, H6i dong
Quan tri, Ban kiém soat (néu c6) va cac c6 dong, bao gbm
viéc st dung tai san cong ty sai muc dich va lam dung cac
giao dich v&i bén lién quan.

HDQT can phai gidm sat qua trinh cong bd thong tin va
truyén thong cua cong ty.

Nguyén tac 1.2: Thanh vién Hoi dong Quan tri cAn phai hiéu biét day
dua vé nghia vu va trach nhiém ty thac cia minh, lam viéc trén co s&
c6 day du thong tin, mot cach trung thanh, man can, cin trong, va vi
loi ich cao nhit ctia cong ty va c6 dong, dong thoi cling quan tAm dén
loi ich ctia cac bén c6 quyén loi lién quan cta cong ty.

CuuDuongThanCong.com
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Thong 1é Khuyén nghi:

1.21

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

24

CuuDuongTh:

Thanh vién HPQT can phai thuwc hién trach nhiém mot cach
c6 thién y va vi loi ich cao nhit cha cong ty va tat ca co
déng, tranh tat ca cac xung dot lgi ich phat sinh thuc té va
tiém tang.

Nhirng thanh vién HDQT dang lam viéc trong co ciu cla
mot tAp doan: mac du mot cdng ty cé thé chiu sy kiém soat
ctiia mot chu thé khdc, trach nhiém trung thanh cua thanh
vién Hoi déng Quan tri chi lién quan t&i céng ty va toan
bd c6 dong ctia cong ty d6 ma khong lién quan t&i chu thé
kiém soat tap doan do.

Thanh vién HPQT can phai 4p dung mirc d6 cin trong tdi
da trong khi thwc hién trach nhiém theo chudn muc dwoc
ky vong d6i véi mot thanh vién HPQT t6t trong nhirng tinh
huéng va hoan canh twong tu.

Thanh vién HPQT can phai hiéu biét day du vé vai tro va
trach nhiém cta minh trong HPQT theo quy dinh cua luat
phép va chinh sach céng ty; va gop phan vao viéc HDQT thuc
hién vai tro va trach nhiém ctia minh mot cach hiéu qua.

Thanh vién HPQT can phai tw trang bi cho minh céc kién
thirc phtt hop vé quan tri cdng ty va cac yéu cau vé mat dao
dtrc, bdo ddm cong ty lién tuc hanh dong trén co s& tuan
thi cac chinh sach vé quan tri tot va dao dirc rng xir.

Thanh vién HPQT cin phai chi dong tham gia gidm sat
hoat doéng ctia cong ty, tham gia thdo luan va cé nd lwc phu
hop dé cé duoc théng tin lién quan dén cac van dé dwoc
thao luan. Thanh vién HDQT nén xem trwdc tit ca cac tai
liéu dwoc cung cdp trude cudc hop HPQT dé sin sang déng
gbp cho cudc hop HPQT.

Mbi thanh vién HPQT can phai c6 trach nhiém tham gia tat
ca cac cuoc hop HPQT cua cong ty trong nam.

Trong qua trinh lam viéc trong HPQT hoac sau d6, ngoai
trir luat phap cé quy dinh, thanh vién HPQT khéng dwoc
tiét 16 bat ky thong tin mit nao ma thanh vién dé biét dwoc
trong qua trinh lam viéc. Thanh vién HPQT khong dwoc
phép st dung nhitng thong tin mat do vi lgi ich ca nhan.
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Néu thanh vién HPQT ttr nhiém hodc khéng thé hoan thanh
nhiém vy, HPQT cén phai thwc hién ngay cac buéc can thiét
dé bao dam c6 su thay thé trong HDQT theo cac hwéng dan
vé thong 1é tot nhat, va phu hop véi quy dinh phap luat
hién hanh.

Nguyén tac 1.3: Cung v&i Ban Diéu hanh, Hoi ddng Quan tri can
phai thic day van hoa quan tri cong ty tot trong cong ty va lién
tuc giam sat tinh hiéu qua ctia van hoa dé.

Théng 1é Khuyén nghi:

1.3.1

1.3.2

1.3.3

1.3.4

1.3.5

CuuDuongThanCong.com

HDQT c6 vi tri trung tim trong hé théng quan tri cong ty va
dong vai tro gidm sat quan trong.

HDQT can phai bdo dam viéc ban hanh quy ché noi bo vé
quan tri cong ty dwoc xay dwng dwa trén cac nguyén tac vé
minh bach, trach nhiém va trach nhiém giai trinh, va céng
bang, phtt hop véi thong 1€ t6t nhat va quy dinh hién hanh
dé chirng td cam két cia cong ty d6i véi quan tri cong ty tot.

Dé thuc diy niém tin ciia c6 dong, nhan vién, nha diu tw
cling nhw cong ching, quy ché ndi bd vé quan tri cong ty
khong chi nén dirng & mirc tuan thu quy dinh phap luat
hién hanh ma can ap dung cac thong lé quan tri cong ty tot
nhat trong nwéc va quéc té.

HDQT can phai chu dong danh gid thwong xuyén viéc thuc
hién quan tri céng ty d€ bao ddm phén dinh ré pham vi trach
nhiém giai trinh ctia cac cip quan ly trong toan cong ty.

Cong ty cin phai cong bo co cdu va chinh sach quan tri, cu
thé&1a ndi dung ctia quy ché ndi bd vé QTCT hodc chinh sach
quan tri cong ty va qua trinh thwc hién quy ché hoac chinh
sach dé. Theo thong lé tot, cAn cong bé diéu 1é cong ty, quy
ché hoat dong cia HPQT, quy ché ndi bo vé QTCT va trong
trueong hop phu hop, co cdu HPQT, co cdu va quy ché hoat
dong cia cac ty ban.
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Nguyén tic 1.4: Hoi dong Quan tri can phai c6 trach nhiém bao
dam va théng qua mot chwong trinh quy hoach ké cin hiéu qua
cho cac vi tri thanh vién Hbi dong Quan tri, CEO, va thanh vién
Ban Piéu hanh chu ch6t dé bao dam ting trwdng va gia ting lién
tuc gia tri cta cd dong.

Thong 1é Khuyén nghi:

1.4.1

1.4.2

1.4.3

1.4.4

Viéc chuyén giao vai tro lanh dao cong ty cho nhirng ca nhin
du tiéu chuin va nang lwc 1a muc tiéu ctia quy hoach ké cén.
HDQT c6 trach nhiém thwc hién mét qua trinh dé b6 nhiém
cac can bo quan ly chi chét c6 nang luc, chuyén mon, trung
thuc, va nhiét tinh, c6 thé gia ting gia tri cho cong ty.

Mot quy hoach ké cin t6t gan lién v&i viéc nhitng vai tro va
trach nhiém dwoc quy dinh bang van ban déi véi tleng vi
tri, va nén bat dau bang cach xac dinh kién thirc, ki nang,
va nang lwc chinh can phai cé cho vi tri do.

D&i véi moi trng cl vién tiém nang da xac dinh, can phai cé ké
hoach phat trién chuyén mon dé gitip ca nhan d6 chuan bi tot
cho cong viéc (vd: dao tao, chia sé va tich lily kinh nghiém).

Qua trinh nay nén dwoc thwc hién mét cdch nhat quan va
phu hgp véi dinh hwdng chién lwgc ctia cong ty.

NGUYEN TAC 2. THIET LAP MOT HPQT CO NANG LU’C VA
CHUYEN NGHIEP

Cong ty can phai bau chon va duy tri mét Hoi dong Quan tri chuyén
nghiép, khach quan, hoat dong hiéu qua vé&i vai tro bao dam lgi
nhuin va sw bén virng ciia cong ty, vi lgii ich cao nhat ctia cong ty
va toan bd c6 dong ctia cong ty.

Nguyén tic 2.1: Tap thé Hoi dong Quan tri can phai s hitu cac
quan diém, chuyén mén, kj nang, ning luc da dang va phu hop
dé dong vai tro chéo lai va giam sat cong ty hiéu qua.
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Thong 1é Khuyén nghi:

2.1.1

2.1.2

2.1.3

2.1.4

2.1.5

2.1.6

2.1.7

CuuDuongThanCong.com

Sw da dang ctia HPQT la hét sirc quan trong vi diéu dé cho
phép cong ty tin dung dworc loi thé ctia s6 nhiéu cac quan
diém lam cho quy trinh ra quyét dinh phong phu va dang
tin cay hon.

Co ciu cia HPQT can phai tinh dén sy da dang vé kién thic,
kinh nghiém, hanh vi, khia canh vin ho4, tudi va giéi tinh.

HDQT cén phai bdo ddm Ban DPiéu hanh ban hanh va thic
day cac chinh sach d€ tao co hoi cdng bang cho phu nir
dworc tiép can cac vi tri lanh dao trong doanh nghiép.

HDQT can phai xdy dwng ma trdn k§ ning HPQT c6 mo
ta vé vai tro va nang lwc cin thiét cho viéc b6 nhiém, bao
gdbm cac yéu té nhw sw doc 1ap, da dang, do tudi, gidi tinh,
quy hoach ké cin twong lai, sw liém chinh, k§ nang, chuyén
moén, bé day kinh nghiém, kién thirc vé hoat dong kinh
doanh va nganh nghé hoat ddng ctia cong ty; va sw sin long
danh du thoi gian va nd lwc d€ hoan thanh trach nhiém cta
HDQT trong boi canh co ciu cling nhw nhu ciu hién hanh
ctia HPQT va cac ay ban truc thuoc HPQT.

HDPQT, véi sw hd tro clia iy ban dé ctr nhan s, cin phai lwa
chon va d xuit tng ct vien HPQT dé c¢6 déng bau chon. Uy
ban dé ctr nhan sy thuéc HPQT cin phai giam sat viéc xay
dwng va thuc hién quy trinh dé cit HDQT chinh thirc. HDQT
can phai cong b6 quy trinh b6 nhiém thanh vién HDQT méi
va cac tiéu chi st dung dé lwa chon thanh vién HDQT méi.
TAt ca cac cd dong déu phai c6 co hoi dé cir rng cir vién cho
Hoi dong Quan tri. C6 déng s& hiru t6i thi€u 5% (nam phian
tram) tong s6 cO phan cla cong ty phai c6 quyén dé xuit ng
ctr vién. Co déng sé& hiru dwdi 5% (ndm phén tram) tong so
c6 phan biéu quyét ctia cong ty phai c6 co’ hdi dé xuit ng
ct vién. Thoi han cho viéc dé xuat ing ctr vién HPQT, thu
tuc xem xét dé xuit va dwa vao chwong trinh hop phai dwoc
quy dinh cu thé trong quy ché hoat dong cia HPQT.

Mot cong ty dai ching nén c6 s6 lwgng thanh vién HDQT
la s6 1é tir nAm dén muwoi mot. S6 lwgng nay cé thé khac
nhau tuy thudc vao nganh hoat dong, quy mo, mirc d6 phirc
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2.1.8

tap cda cong ty, cling nhw chu ky hoat dong ctia cong ty, va
nhirng Gy ban nao cin dwgc thanh lap.

HDQT nén dit muc tiéu co téi thiéu hai thanh vién nir hoic
30% thanh vién HDQT 1a nit d€ tdi wu hod loi ich cia sw da
dang vé gi¢i trong HDQT.

Mic du ma tran kj ning phu hop cé thé khac nhau giita cac cong
ty, mot HDQT can c6 cac yéu tét chuyén mon sau day:

v' Chuyén mén vé tai chinh, bao gom kién thirc vé tai chinh,

ké toan, va kiém toan.

v" Chuyén mo6n quan ly rui ro.

v" Chuyén mon marketing: hi€u biét vé kj thuit va hoat dong

marketing.

v' Cong nghé thong tin (CNTT): hiéu biét vé viéc str dung hé
thong dé lwu trit, chiét xuat, va chuyén thong tin.

v" Kinh nghiém chuyén mén: s6 ndm kinh nghiém chuyén
mon lién quan trong linh vuc lién quan (15-20 nam).

v" Chuyén mon phap ly: hiéu biét vé méi trwdng quan ly
nganh c6 lién quan dén cong ty va hiéu biét vé cac yéu
ciu vé quan ly, luat phap, nghia vu uy thac, va dao dic anh

hwdng dén cac thanh vién HDQT.

v Chuyén mon quan tri kinh doanh: nim virng c4c ky thuat
vé quan tri kinh doanh m&i nhat va cac van dé dao dic

lién quan.

v' Mai treong Kinh doanh: ¢6 nhin thirc vé anh hwdng bén
ngoai quan trong déi v&i cong ty va moi treong thwong
mai néi chung, bao gdbm cac van dé vé chinh tri, kinh té, xa

hoi va cong nghé.

v Kinh nghiém cu thé vé linh vic hoat ddng: ndm virng xu
huéng va dién bién trong nganh, c6 kha ning dan diat Ban

biéu hanh xiy dwng chién lworc.

v" Kinh nghiém qudc té: kién thirc vé hoat dong & mét quéc
gia nwdc ngoai cling cé thé mang lai loi ich rat 1ém, vi du
trong trudrng hop mé van phong hodc ra mat san phim &

nwdc ngoai.
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v" Co ciu phu hop vé gidi (véi toi thiu hai thanh vién HDQT
nit) nén I mot wu tién trong co cdu HDQT.

Ngoai ra, lién quan dén tiéu chuin cta thanh vién HPQT, mét s6
dic diém va ky nang can thiét cho thanh vién HPQT bao gom:

v sw phu hop va cam két vdi cac nguyén tac, gia tri, va bo
quy tic Pao dirc Kinh doanh ctia doanh nghiép

tAm nhin chién lwoc

<

sdn sang bao vé quan diém, dwa trén nhan dinh cta chinh

thanh vién HPQT dé

AN NN

kha néng giao tiép

san sang veé thoi gian

c6 kha nang lam viéc nhom

kién thirc vé théng 1é tot nhit trong quan tri cong ty

kha nang hiéu cac bio cdo quan tri, ké toan, va tai chinh

cling nhw phi tai chinh.

Nguyén tic 2.2: Hoi dong Quan tri cAn phai bao gom t6i thiéu hai
phén ba (2/3) thanh vién khong diéu hanh, c6 cac tiéu chuin can
thiét dé tham gia mot cach hiéu qua va gitp Hoi déng Quan tri
lubn c6 cac nhan dinh khach quan, déc lap vé hoat déng cia cong
ty va bdo dam c6 dwoc co ché ki€m soét va cin bang phu hop.

Thong 1é Khuyén nghi:

221

2.2.2

CuuDuongThanCong.com

Co cdu phu hop cua thanh vién HPQT diéu hanh va khong
diéu hanh, bao gobm thanh vién HPQT ddc 1ap (xem Nguyén
tdac 3), bAo ddm dé€ khong c6 mot hodc mot nhém thanh
vién HDPQT nao c6 thé chi phdi qua trinh ra quyét dinh.
Hon nira, mot HPQT cén phai bao gom t6i thiéu hai phan
ba thanh vién HPQT khong diéu hanh dé bao dam loi ich
cla cong ty cao hon lgi ich ctia cac ¢6 dong ca nhan.
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2.2.3

Cong ty can quy dinh ré tiéu chudn phu hop can thiét doi
v&i cac thanh vién HPQT khéng diéu hanh dé bao dam viéc
nhirng thanh vién nay cé thé tham gia hiéu qua vao thao
luan ctia HPQT dong thoi thue hién vai tro va trach nhiém
cuia minh.

Nguyén tac 2.3: Hoi dong Quan tri can phai b6 nhiém mot Thw
ky Cong ty, la ngwoi chiu trach nhiém trwec ti€p trwdc H6i dong
Quan tri vé tit ca cac van dé lién quan dén chirc ning va hoat
déng ctia H6i dong Quan tri.

Théng 1é Khuyén nghi:

2.3.1

2.3.2

2.3.3

30
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Thw ky Cong ty hién dai thwong gitt vi tri lanh dao cdp cao
cda cong ty va dwoc ky vong sé dwa ra cac tw van chuyén
mon cho c¢6 déng, HPQT, tirng thanh vién HPQT, Ban Diéu
hanh, va cac bén cé quyén loi lién quan khac vé cac khia
canh quan tri cong ty ctia cac quyét dinh chién lwoc.

Thw ky Cong ty thwong déng vai tro ciu néi vé thong tin,
truyén thong, c6 vin, va trong tai gitta HDQT va Ban Diéu
hanh. Thw ky Cong ty cling déng vai tro la ciu noi gitra cong
ty v&i c6 dong va cac bén cé quyén loi lién quan, tuy nhién
trong nhirng td chirc 16m viéc nay thwong do “can bo phu
trach quan hé c6 déng” dam nhiém.

Vai tro va trach nhiém ctia Thw ky Cong ty bao gobm, nhwng
khong gi¢i han & nhirng ndi dung sau day:

Quan ly tat ca cac vin dé hiu can cho cac cudéc hop HPQT va
cac uy ban trwc thudéc HPQT, tham dy va ghi bién ban hop;
Lap bién ban cta tit ca cac cudc hop HPQT va dy ban truc
thudoc HPQT, tao diéu kién thuin loi cho viéc truyén dat
thong tin trong HPQT;

Tw vin cho HPQT va céc ty ban trwc thuéc HPQT vé vai tro
va trach nhiém twong &ng;

Tao diéu kién thuén lgi gitp dinh hwéng cho thanh vién
HPQT méi va hd tro dao tao va phat trién thanh vién HPQT;
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C6 vin cho HPQT vé van dé cong bo thong tin doanh nghiép
va tudn thu cac quy dinh déi véi doanh nghiép, ching
khoan va cac yéu ciu vé niém yét;

Quan ly cac quy trinh lién quan dén hop c6 dong hang nam;
Theo ddi cac tién trién trong quan tri cong ty va hd tro
HDQT 4ap dung cac théng 1& quan tri cong ty dé dap rng
nhu ciu ciia HPQT va Ky vong cia cac bén cé quyén loi
lién quan;

DPéng vai tro dau méi lién lac véi cac bén c6 quyén lgi lién
quan va tham gia giai quyét cac van dé vé quan tri cong ty.

Dé thuc hién vai tro cia minh mot cach hiéu qua, Thw ky
Cong ty can phai hanh dong mot cach doc 1ap véi sw liém
chinh cao nhit dé bao vé loi ich ctia cong ty, c6 déng, va cac
bén khac cé lgi ich hop phap trong hoat dong kinh doanh
cta cong ty. Mirc do trach nhiém nay yéu ciu phai c6 kién
thirc sdu rong vé moi treong kinh doanh ma doanh nghiép
dang hoat dong cling nhw kién thirc vé luat phéap, quy tac,
va quy dinh diéu chinh hoat dong ctia doanh nghiép. Thw
ky Cong ty can phai thwdng xuyén phat trién chuyén mon,
duy tri sy trung 1ap va khach quan trong khi hé tro HDQT
va cac chu thé c6 lién quan trong qua trinh lam viéc.

Nguyén tic 2.4: Cong ty can phai quy dinh trong quy ché hoat
déng cua Hoi dong Quan tri va Quy ché ndi b vé Quan tri Cong ty
mot chinh sach phat trién lién tuc déi véi Hoi dong Quan tri, bao
gdom chwong trinh dinh hwéng cho thanh vién Hoi dong Quan tri
ma&i va cadp nhat dao tao hang nam cho tat ca cac thanh vién Hoi
d6éng Quan tri.

Théng 1é Khuyén nghi:

2.4.1

CuuDuongThanCong.com

T4t ca cac thanh vién HPQT md&i cin phai dwoc dinh huéng
phu hop khi gia nhap HPQT dé bdo dam rang ho ndm bat
dwoc nhiém vu va trach nhiém ctia minh d6i véi cong ty
trwdc khi bat dau nhiém ky thanh vién HDQT.
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2.4.2

2.4.3

244

2.4.5

Chuwong trinh dinh hwéng sé duwoc HDQT xay dung (véi sw
hé tro ciia ty ban lién quan hodc Thu ky Cong ty), trong do
c6 cac chu dé quan trong vé quan tri cong ty (bao gom Bo
Nguyén tac nay), gidi thiéu vé hoat dong kinh doanh cta
cong ty, Diéu 1é cong ty, va Bd Quy tic Pao dirc Kinh doanh
ctia cong ty. Chwong trinh nay phai dap rng dwoc cac yéu
ciu cu thé cua cong ty va cla ca nhin thanh vién HDQT
cting nhw ho tro moi thanh vién HPQT m&i trong viéc thuc
hién hiéu qua vai tro chirc nang cua minh.

Thanh vién HPQT cén phai c6 nguon lwc va mang lwédi can
thiét d€ nang cao va duy tri kién thirc, kj ndng, va chuyén
mon nham thic ddy hiéu qua cong viéc cia HDQT va duy tri
tiéu chuln cta cac thanh vién HPQT trong viéc thuwc hién
nhiém vu va trach nhiém ctia minh.

TAt ca cac thanh vién HPQT can phai tham gia toi thi€éu mot
chwong trinh dao tao thanh vién HPQT hodc quan tri cdng
ty clia mot td chirc chuyén nghiép cé uy tin dé bdo dam ho
hiéu rd nhitng nguyén tic co ban vé quan tri cong ty tot
cting nhw nd lwc bat kip nhitng xu huéng va yéu cau méi
nhét vé quan tri.

Céng ty can phai cong bo tai Muc Quan tri Cong ty trong bao
cao thwong nién cua cong ty vé chinh sach va thong 1é cho
viéc phat trién va dao tao chuyén mén cho thanh vién HDQT,
ca trong qua trinh dinh hwéng va moét cach thwong xuyén.

Phét trién va dao tao chuyén mon mang lai cho thanh vién HPQT:

K§¥ nang m&i

Nang cao tinh chuyén nghiép

Tang cwong nhan thirc vé cac van dé lién quan

Co hoi tiép cin véi cac yéu ciu va xu hwdng hién hanh vé
quan tri va cac van dé khac

Co hoi thdo luin cac vin dé véi cac thanh vién HPQT khéc
va ngudi huéng dan

Cac co quan, t6 chirc gép phan cho céng tac phat trién chuyén
moén va dao tao thanh vién HPQT bao gom uy ban chirng khoan,
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s& giao dich chirng khoan, dinh ché tai chinh, co quan quan ly nha
nwéc va quan ly nganh, hiép hoi kinh doanh, phong thwong mai,
td chirc gido duc dai hoc, vién dao tao thanh vién HDQT.

Theo thong 1é qudc té tot nhit, chtu yéu chi co hai t6 chirc thuong
thwc hién dao tao thanh vién HDQT. Nhém thi nhat bao gom cac
hiép héi quan tri céng ty, hwéng dén cai thién quan tri cong ty va
thuc hién dao tao dé€ thic ddy nd lwc d6. Nhom thir hai bao gbm
cac t6 chirc tip trung vao chinh ban than cac thanh vién HBQT,
thuc hién ho tro, dai dién, va thiét 1ap cac chuin muc.

Truy cap dudng dan duéi day dé tham khao danh sach thanh vién
cia Mang luéi cac Vién Thanh vién HDQT Toan ciu (GNDI)
https://gndi.weebly.com/members.html

NGUYEN TAC 3: BAO PAM VAI TRO LANH PAO HIEU QUA
VA TiNH POC LAP CUA HPQT

Hoi dong Quan tri cAn phai nd lwc dwa ra quyét dinh déc lap va
Khach quan vé tit ca cac van dé cua cong ty.

Nguyén tac 3.1: Sau khi dwoc bau chon, tit ca cac thanh vién
Hoi dong Quan tri cin phai c6 trach nhiém vé&i cong ty, cho du
dwoc b6 nhiém bédi c6 dong, nhdém c6 déng, quan tai vién hay cac
bén c6 quyén loi lién quan.

Théng 1é Khuyén nghi:

3.1.1 Thanh vién HPQT can phai thwc hién nhiém vu dwa trén
kién thirc va ndng lyc chuyén mon cia minh, hoan toan
khach quan va khong chiu tac ddng cta bat ky moi quan hé
ca nhan hay chuyén mén nao. Thanh vién HPQT phai tao ra
va bao toan gia tri cho doanh nghiép ndi chung, trén co s&
cac nguyén tic phap luat va dao dirc pht hop.
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3.1.2

3.1.3

Cac thanh vién HDQT c6 xung dot vé mot van dé cu thé can
phai tranh tham gia thao luin va quyét dinh vé vin dé cu
thé d6. Nhirng thanh vién HDQT nao néu cam thiy khong
thé duy tri dwgc tinh déc 1ap khach quan trong khi thuc
hién nghia vu va trach nhiém ctia minh thi nén ttr nhiém.

Thanh vién HPQT khéng dworc lam tw van hay c6 vin duoc
tra phi b&i cong ty.

Nguyén tac 3.2: P& thic ddy nhan dinh doc 1ap cua tit ca cac
thanh vién Hoi dong Quan tri va sy liém chinh ctia hé théng quan
tri, cbng ty can phai cé t6i thiéu mot phan ba (1/3) thanh vién
Hoi dong Quan tri la thanh vién doc lap.

Thoéng 1é Khuyén nghi:

3.21

3.2.2

3.2.3

Sw c6 mat cia thanh vién HPQT ddc l1ap trong HPQT bao
dam viéc ra quyét dinh doc lap vé cac van dé ctia cong ty va
gidm sat khach quan pht hgp d6i véi cac hoat dong ciia Ban
biéu hanh, bao gdbm viéc ngan ngira xung dot loi ich va can
bing cac nhu ciu c6 tinh canh tranh 14n nhau cta cong ty.

Xu hwéng thé gidi cong nhan sy hién dién cta thanh vién
HDQT doc lap trong HPQT gép phan bao ddm dé viéc ra
quyét dinh khach quan hon, dic biét trong cac tinh huéng
c6 xung dot lgi ich.

Ngoai ra, cic chuyén gia cling c6 nhiéu quan diém khac
nhau vé s6 lwong thanh vién HPQT ddc lap toi wu trong
HDQT. Tuy nhién, quan diém chung vé s6 lvgng ly twdng
cia thanh vién HPQT déc lap trong HPQT la & mic tdi
thiéu mdt phan ba (1/3) cho téi da sd.

IFC dinh nghia “thanh vién Ho6i dong quan tri déc lap” la mot
thanh vién Hoi dong quan tri dap rng dwoc tit ca cic yéu cau sau:

1.

34

CuuDuongTh:

Khong phai la nhan vién ctia cong ty hay nhan vién clia cac bén
lién quan ctia cdng ty trong 5 nam gan nhat

. Khong phai 1a, va khong lién quan t&i doanh nghiép dong vai
tro tw van cho céng ty hodc cac bén lién quan cta céng ty
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3. Khong lién quan téi mot khach hang hodc mét nha cung cap
quan trong cta cong ty hodc cac bén lién quan cta cong ty

4. Khéng c6 hop déng dich vu ci nhan véi cong ty, cic bén lién
quan cta cong ty hodc cac chirc nang quan ly cip cao ciia cong ty

5. Khong lién quan t&i mot té chie phi loi nhudn nhin nhirng
khodn tién déng gbp 16n tir cong ty hodc cic bén lién quan cua
cong ty

6. Khong phai la can b diéu hanh cia mét céng ty khac noi cd
mot Gidm d6c ndo dé ctia cong ty c6 chan trong Hoi dong quan
tri ciia cong ty do

7. Khong phai la thanh vién trong gia dinh trwc hé ctia mot ca
nhén dang 13, hodc trong 5 ndm gan nhit da la, mot can bd diéu
hanh cta cong ty hodc cac bén lién quan cta cong ty

8. Hién tai, va trong 5 nam gan nhat, khéng c6 lién quan té&i
va khong phai 1a nhan vién ciia mot cong ty kiém toan hién
nay hay trudc kia cia cong ty hodc cia cac bén lién quan cuia
cong ty

9. Khong phai la ca nhan kiém soat ctia cong ty (hodc la thanh
vién ctia mdt nhém céac ca nhan va/hoac cac phap nhan kiém
soat cong ty) hoac la anh chi em, cha me, 6ng ba, con cdi, cf, dji,
cht, bac, anh chi em ho, chiu ctia cad nhan d6 hodc la vo, chéng,
vo gba, chong géa, nguwoi thiva k€, nhirng ngudi c6 quan hé hon
nhan hodc nguwoi thira ké cia nhirng ngudi ké trén (hodc mot
Uy thac hay dan xép ma nhitng ca nhin da ké trén la nguwi thu
hwdng duy nhit) hodc 1a nha diéu hanh, nha quan ly hoic dai
dién cd nhan cta bat ky cd nhan nao dwoc néi dén trong muc
nay hién da chét hodc mat nang lwc hanh vi.

(Trong dinh nghia nay, mot ca nhan dwgc xem la “c6 lién quan”
véi mot bén nao d6 néu ca nhan ay: (i) c6 quyén lgi s& hitu truc
tiép hodc gian ti€p ddi véi bén do6; hodc (ii) 1a nhan vién cta bén
do6; “cac bén lién quan” déi véi cong ty la mét cd nhan hodc mot
phap nhin nao d6 kiém soat céng ty, bi ki€m soat bdi cong ty,
hodc ndm dwéi sw kiém soat chung v&i cong ty).

Nguon: Cdm nang Qudn tri Céng ty cta IFC
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Ngodai ra, khodn 2d, diéu 151 ctua Ludt Doanh nghiép 2014 c6 quy
dinh thanh vién HPQT déc ldp khéong phdi la la ngwoi truc tiép
hodc gidn tiép sé hitu it nhdt 1% tong sé cd phdn cé quyén biéu
quyét ctia cng ty.

Nguyén tic 3.3: Hoi dong Quan tri can phai bdo dam cac thanh
vién Hoi dong Quan tri doc 1ap c6 day du cac tiéu chuin va ning
lwc cén thiét dé tham gia dong gép cho H6i dong Quan tri.

Thoéng 1é Khuyén nghi:

3.3.1 Thanh vién HPQT ddc 14p can phai c6 hiéu biét chung tot vé
nganh nghé ho tham gia.

3.3.2 Can lwu y rang tinh ddc 1ap va nang luc phai di déi véi nhau.

3.3.3 biéu quan trong la thanh vién HPQT doc 1ap c6 day dua cac

tiéu chuin va vi thé gitp ho tham gia hiéu qua va khach
quan vao thao luan cia HPQT.

3.3.4 TAt ca cac céng ty can phai cé t6i thiéu mot thanh vién
HDQT doc 14p cé chuyén mon va kinh nghiém tai chinh dé
tham gia va lanh dao Uy ban Kiém toan.

Nguyén tic 3.4: Thanh vién Hoi dong Quan tri doc 1ap chi nén
tham gia H6i déong Quan tri t6i da chin ndm lién tuc.

Thong 1é Khuyén nghi:

3.4.1 Viéc tham gia la thanh vién doc 1ap trong mot HPQT
trong thoi gian dai c6 thé gy anh hwdng dén kha nang
hanh dong doc lap va khach quan cda thanh vién HPQT
dé. Vi vy, tong thoi gian lam viéc lién tuc trong cac
nhiém ky cta thanh vién HPQT doc lap khong dwoc vuot
qua chin nam.
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Sau chin ndm trén, thanh vién HPQT ddc 1ap do6 vinh vién
khong dwoc dwa ra bau lai vao vi tri thanh vién HDQT doc
14p ctia cong ty, nhwng cé thé tiép tuc du diéu kién dé duoc
dé ctr va bau chon lam thanh vién HDQT khong doc 14p.

Nguyén tac 3.5: Hoi dong Quan tri can phai chi dinh mot thanh
vién Hoi dong Quan tri dirng dau trong s6 cac thanh vién Hoi
d6éng Quan tri déc lap néu Chu tich H6i déng Quan tri khong phai
la thanh vién doc 14ap, bao gom trwong hop Chu tich Hoi dong
Quan tri cling dong thoi la Tong Giam déc.

Thong 1é Khuyén nghi:

3.51

3.5.2

3.5.3

3.5.4

CuuDuongThanCong.com

Chu tich HPQT va TGP phai la nhitng ca nhan khac nhau
dé bao dam c6 can bang phu hop vé quyén luc, ting trach
nhiém giai trinh, va ting cwong nang lwc cia HDQT dé ra
quyét dinh doc lap. Theo thong 1é tot nhat, Chu tich HPQT
cling nén la thanh vién HPQT doc lap.

Truwong hop Chu tich khong phai 1a thanh vién HPQT doc
14p va vai tro Chu tich va TGD dworc két hop, viéc thiét 1ap
cac co ché phu hgp sé bao ddm c6 dwoc quan diém va nhan
dinh doc lap. Quan trong hon, co ché nay sé tranh viéc lam
dung quyén lwc va thAm quyén, va tranh dwoc xung dot loi
ich tiém tang.

Co ché dé xuitla can phai b6 nhiém mot “thanh vién HDQT
ddc 1ap dirng dau” phu trach cac thanh vién HPQT doc lap,
theo thong 1é tét nhit trong trwong hop Chd tich khong
phai 1a thanh vién doc 1ap thi HDQT nén bao gom da so cac
thanh vién HPQT ddc lap.

Thanh vién HPQT doc 1ap dirng d4u can cé di thdm quyén
dé dan dat HDQT trong nhitng trwdmg hop cac thanh vién
HDQT con lai (bao gbm ca Chu tich HPQT kiém TGD) c6
xung dot loi ich ro rang.
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Ngoai nhitng chirc ning khac, thanh vién HPQT ddc lap dirng dau
con c6 nhirng chirc nang sau day:

d.

La trung gian gitra Chu tich va cac thanh vién HPQT khac khi
can thiét;

Triéu tap va lam chu toa cac cudc hop cda thanh vién HBQT
khong diéu hanh;

. G6p phan danh gia hiéu qua cong viéc ca Chu tich theo yéu cau.

NGUYEN TAC 4: THANH LAP CAC UY BAN THUOC HPQT

HOi dong Quan tri cin phai thanh lap cac ay ban chuyén trach
thudc Hoi déng Quan tri dé hd tro Héi dong Quan tri thwe hién
chirc nang va tranh moi xung dot loii ich.

Nguyén tac 4.1: Hoi dong Quan tri cAn phai thanh l4p dy ban
kiém toan va bao dam dé uy ban nay c6 di ngudn lwc va thim
quyeén. Uy ban kiém toan phai bao dam cac kiém soat noi bo phu
hop dwoc duy tri va cong ty tudn thd moi ludt phap va quy dinh
lién quan.

Théng 1é Khuyén nghi:

4.1.1

4.1.2

413
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CuuDuongTh:

HDQT cén phai thanh 14p mot UBKT, bao géom t6i thiéu ba
thanh vién HDQT, tit cd déu la thanh vién khéng diéu hanh
va da s6 la thanh vién doc 14p, ké ca vi tri chu tich Gy ban.
Uy ban nay cin phai c6 kién thitc vé kiém toan noi bd, ké
toan theo chuin muc IFRS va VAS, tuin thu, bdo cdo tai
chinh va kiém soat. Chu tich ciia UBKT phai c6 chuyén mén
veé tai chinh va 1a thanh vién HPQT doc lap.

Vai tro va trach nhiém cia UBKT phai dwoc quy dinh trong
quy ché hoat dong riéng, do HPQT phé chuin va dwoc cong
bé trén website ctia cong ty. ThAm quyén, co ciu, va quy
trinh hoat dong ciia UBKT can dwgc quy dinh cu thé trong
quy ché& hoat ddng ctia UBKT, 1a chu&n muc thuc tién dé dua
vao do c6 thé danh gid dwoc két qua cong viéc ciia UBKT.
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Trach nhiém cht yéu cua UBKT bao gom:

Giam sat tinh trung thwc cia bao cio tai chinh cta cong ty
va moi cong bd chinh thirc lién quan dén két qua tai chinh
cta cong ty;

Ra soat kiém soat ndi bo vé tai chinh cta cong ty, hé théng
kiém soat ndi bo va quan ly ri ro;

Ra soat giao dich v&i bén lién quan trong ngwdong phé duyét
cia HPQT hodc dai hoi c6 dong va dwa ra khuyén nghi vé
nhirng giao dich can c6 phé duyét cia HDQT hodc cd dong;
Gidm sat bo phan kiém toan noi bo cia cong ty;

Gidi thiéu cong ty kiém toan doc lap cling nhw mirc thu
lao va diéu khoan lién quan trong hgp dong véi cong ty
kiém toan dé HDQT théng qua trwéc khi trinh 1én DPHDCD
thwong nién phé duyét;

Theo do6i va danh gia sw doc 1ap va khach quan cta cong ty
kiém toan va hiéu qua cia qua trinh kiém toan, dac biét trong
trwong hop cong ty c6 st dung cac dich vu phi kiém toan cia
bén kiém toan;

Xay dung va thwc hién chinh sach vé tuyén dung cong ty
kiém toan doc 14p dé cung cip dich vu phi kiém toan; va
Gidm sat nham bdo dam cdng ty tudn thu moi quy dinh
phap luat va yéu ciu ctia co quan quan ly cling nhw cac quy
dinh n6i bo khac cia cong ty.

4.1.4

i
ii.
iii.
iv.
V.
Vi.
Vil
viii.

Nguyén

ban Quan Iy Rui ro c¢6 nang lwc dé bdo ddm céc rui ro tiém an
trong hoat dong kinh doanh cda céng ty dwgc quan ly phu hop.

tic 4.2: Hoi dong Quan tri can phai thanh 1ap mot Uy

Thong l1é Khuyén nghi:

421

4.2.2

CuuDuongThanCong.com

HDQT cin phai thanh 14p mét Uy ban Quan 1y Rui ro, bao
gom t6i thi€u ba thanh vién HDQT khong diéu hanh, da s
la thanh vién déc 14p, ké ca vi tri chu tich Gy ban nay.

HDQT cin phai phé duyét quy ché hoat dong ctia Uy ban
Quan ly Ruai ro va quy ché nay phai dwoc cong bé trén
website ctia cong ty. ThAm quyén, co ciu, va quy trinh hoat
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4.2.

4.2.

3
I
ii.
iii.
iv.
V.
Vi.
vii.

4

dong dwoc quy dinh trong quy ché hoat dong cia Uy ban
Quan ly Rui ro nén dwoc xdy dung thanh chuin déi sanh
thuc té, d€ dwa vao dé cé thé danh giad dwoc két qua cong
viéc ctia Uy ban Quan 1y Rui ro.

Trach nhiém chi yéu ctia Uy ban Quan Iy Rii ro bao gom:
Phé duyét va giam sat quy trinh va chinh sach cua cong ty
vé nhan dang va quan ly rui ro;

Gidm sat va theo doi két qua céng viéc ciia Ban Diéu hanh
lién quan dén viéc thuc hién chinh sach quan ly rui ro caua
cong ty;

Ra soat va trinh HPQT phé duyét khiu vi rii ro va chién
lwoc quan ly rai ro;

bé xuit véi HPQT vé mic dd rai ro va thdm quyén chap
nhan rdi ro dwoc Gy quyén cho Téng Giam déc (TGD) va Ban
biéu hanh.

Xem xét cac khia canh cia chién lwoc va dé xuat cua Ban
biéu hanh;

Theo déi hiéu qua cia bo phin quan ly rai ro va bdo dam
c6 du ngudn lwc va hé thdng dé dap rng mirc d6 nang luc
mong mudn va cao hon yéu ciu téi thiéu vé tuin thi; va
Thiét 1ap cac chwong trinh gido duc thwong xuyén dé cai
thién kién thirc quan ly rui ro cta thanh vién.

Tuy thudc vao yéu cau cta phap luat vé quy mo cong ty,
moi tredng hoat dong kinh doanh ctia cong ty va cac yéu to
khac, néu cong ty khong c6 nhu cu cap thiét phai thanh lap
riéng mét Uy ban Quan Iy Rui ro, Uy ban Kiém toan c6 thé
két hop trach nhiém gidm sat kiém toan va quan ly ri ro.

Nguyén tic 4.3: Hoi ddng Quan tri cin phai thanh lap Uy ban
Quan tri Cong ty, B6 nhiém va Lwong thudng dé ting cwdong hiéu
qua ctia khung quan tri cong ty va bado dam rang chinh sach va
hoat dong bd nhiém va lwong thuédng cta cong ty hd tre duoc
viéc bd nhiém, phat trién, thu hut va gitt chin cac thanh vién Hobi
d6éng Quan tri va Ban Diéu hanh tai nang.

40
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Thong 1é Khuyén nghi:

431

43.2

4.3.3

ii.
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CuuDuongThanCong.com

HDQT cin phai thanh 1ap mot Uy ban Quan tri Cong ty,
B6 nhiém va Lwong thwdng (Corporate Governance,
Nomination and Remuneration - CGNR), bao gdm tdi thiéu
ba thanh vién HPQT khéng diéu hanh c6 nidng lwc chuyén
moén, da s0 1a thanh vién ddc 14p, ké ca vi tri chu tich ty ban.

HDQT can phai phé duyét quy ché hoat dong ciia Uy ban
CGNR va quy ché nay can phai dwoc cong bo trén website
cdia cong ty. ThAm quyén, co ciu, va quy trinh hoat déng
dwoc quy dinh trong quy ché hoat dong ctia Uy ban CGNR
nén duoc xay dwng thanh chuin déi sanh thuec té, d€ dwa vao
d6 c6 thé danh gia dwoc két qua cong viéc ctia Uy ban CGNR.

Trach nhiém chii yéu ctia Uy ban CGNR bao gom:

Xay dung, kién nghi va danh gia hang nam chinh sach quan
tri cong ty va giam sat cac vin dé quan tri cong ty;

Xac dinh cac rng clr vién c6 di nang lwc tré thanh thanh
vién HPQT va trinh 1én HPQT dé théng qua danh sach
wng ci;

Kién nghi 1én HPQT vé viéc bé nhiém cac Gy ban lién quan
(ngoai Uy ban CGNR);

biéu phéi viéc danh gid hang ndm doi véi HPQT, thanh vién
HDQT va cac ty ban;

Bao dam viéc tudn thu chinh sich (s6 tay) quan tri cong ty
va Bd Quy tic Pao dirc Kinh doanh ctia cong ty;

HO tro HPQT thuc hién trach nhiém lién quan dén lwong
thwdng ctia thanh vién HPQT, TGD, Ban Diéu hanh, Thw ky
Cong ty, va thanh vién khac thudéc BDH khi dwoc trinh Ién
HDQT xem xét;

Gidm sat viéc quan ly ké hoach thu lao va phtc lgi cia cong
ty; va

Chuin bi bdo cdo thwong nién vé chinh sach va hoat
dong lwong thwdng, 1a mét phin bio cdo thwong nién
cua cong ty.
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NGUYEN TAC 5: BAO PAM HOAT DONG HIEU QUA CUA HPQT

Thwéc do tét nhat vé hiéu qua ctia Hoi dong Quan tri la thong qua
quy trinh danh gia va lwong thwéng Hoi dong Quan tri. Hoi dong
Quan tri cin thyc hién danh gia thwong xuyén dé tham dinh két
qua cong viéc cia minh v&i vai tro mot chu thé quan tri. Hoi dong
Quan tri can phai ty danh gia xem liéu minh da c6 co’ ciu nang lwc
va chuyén mén phu hop hay chwa, ngoai viéc c6 mét co’ ché lwong
thwdéng minh bach va c6 tinh khuyén khich déi véi cac thanh vién
Hoi dong Quan tri.

Nguyén tic 5.1: Hoi dong Quan tri cAn phai thuc hién tw danh
gid hang nam doi v&i két qua cong viéc cia minh, bao gom két
qua cong viéc cua Chu tich, tirng thanh vién, va cac iy ban. Ba
nam mot Ian, viéc danh gid nay nén dwoc ho tro cta chuyén gia
tw vin/co van bén ngoai.

Thong 1é Khuyén nghi:

511

5.1.2

5.1.3

514
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Viéc danh gia HPQT giup cac thanh vién HPQT ra soat lai
Ky lwdng két qua cong viéc va hiéu ro vai tro va trach nhiém
ctia minh.

Ra soat lai va danh gia dinh ky két qua hoat dong cia HPQT
no6i chung, cac ay ban tryc thugc HPQT, tirng thanh vién
HDQT, va Cha tich cho thiy cach thirc dé nhirng tip thé va
ca nhan trén day c6 thé thwc hién trach nhiém mot cach
hiéu qua.

Ngoai ra, hoat dong nay sé cung cip phwong tién dé danh
gia sw tham gia cia mot thanh vién HPQT trong cac cudc
hop HPQT va uy ban, sw tham gia vao thao luan cia HPQT,
va cach thirc biéu quyét nhirng van dé trong yéu.

Viéc st dung c6 van bén ngoai dé hd trg danh gia s& lam
tang sw khach quan cta viéc danh gia. C6 van bén ngoai cé
thé 1a bat ky bén thir ba doc 1ap nao, bao gobm nhwng khong
giGi han cac cong ty tw van, cac vién nghién ctru hay t6 chirc
chuyén nghiép.
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Nguyén tic 5.2: Hoi dong Quan tri can phai thiét 1ap mot hé
thong dé quy dinh, & mirc téi thiéu, cic tiéu chi va quy trinh dé
xac dinh hiéu qua cong viéc cia Hoi dong Quan tri, tirng thanh
vién Hoi dong Quan tri, va cic Gy ban truc thudc. Hé thong nay
nén cho phép co ché phan hoi tir c6 dong.

Thong 1é Khuyén nghi:

521

5.2.2

5.2.3

Viéc cong bd cac tiéu chi, quy trinh, va két qua danh gia
chung sé bao dam sy minh bach va cho phép c6 dong va cac
bén c6 quyén loi lién quan quyét dinh xem liéu cac thanh
vién HPQT c6 dang thuc hién tét trach nhiém ctia minh déi
véi cong ty.

Cac cong ty duoc tw quyét dinh cac tiéu chi va quy trinh
danh gia, dwa trén nhiém vy, chitc nang, vai tro va trach
nhiém quy dinh tai Quy ché Hoat déng ctia HPQT va quy
ché hoat déng ctia cac Uy ban.

Trong khi thiét 14p cac tiéu chi, cin quan tAm dén cac gia tri,
nguyén tic, va ki ning can thiét cho cong ty. Uy ban CGNR
(xem Nguyén tdc 4.3) hoic Uy ban nhan sw/bd nhiém cin
phai gidm sat quy trinh danh gia nay.

Nguyén tic 5.3: Khi dé xuat mic thi lao chi trd cho thanh vién
Hoi dong Quan tri 1én dai hoi c6 dong phé duyét, Hoi dong Quan
tri caAn phai can nhac xem liéu co ciu thu lao d6 c6 phu hop véi
vai tro va trach nhiém twong trng cta tirng thanh vién Hoi dong
Quan tri, c6 gan v&i két qua hoat dong clia ¢4 nhan va cong ty,
va tao dong luc d€ Hoi dong Quan tri lanh dao cong ty nham dat
dwoc cd muc tiéu ngan han va dai han.

Thong 1é Khuyén nghi:

53.1

CuuDuongThanCong.com

Uy ban CGNR (hoic Uy ban nhan sw/bé nhiém) thudéc HPQT
(xem Nguyén tdc 4.3) véi da s6 thanh vién va chu tich 1a
thanh vién HDQT doc 14p can phai chiu trach nhiém thiét 14p
chinh sach lwong thwéng.
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5.3.

5.3.

2

3

Lwong thwdng ctia HDQT phai phu hgp véi chién lwoc va
muc tiéu dai han ctia cong ty, va phan anh kinh nghiém,
nghia vy, pham vi cong viéc, trach nhiém giai trinh va trach
nhiém thwc thi, va déng gép cta mdi thanh vién HDQT.
Nhitng thanh vién HPQT c6 vai tro va trach nhiém bé sung,
nhw 1a thanh vién ciia mot Gy ban, nén dwgc hwdng thu lao
bd sung, twong dwong véi thong 1é cia nganh.

C6 ddng can phai phé duyét co ciu thu lao cia HDQT, bao
gdm mtrc va loai thu lao (ca cac khoan thu lao bang tién
va khong bang tién). HDQT cAn phai cAn nhic sy phu hop
clia moi loai thu lao, ca vé ty 1& ¢§ dinh (nhw thu lao hang
thang va phu cap) va thu lao tra theo két qua hoat dong cia
céng ty (nhw cac khoan tién thwdng, loi tiec). Mikc thu lao
cin phai phan anh gia tri ma cong ty tao ra cho c6 dong véi
quan diém dai han theo két qua hoat déng ctia céng ty, va
mirc thu lao khéng dwoc qua cao dé tranh viéc HPQT qua
tap trung vao két qua ciia cong ty trong ngan han.

NGUYEN TAC 6: THIET LAP VA DUY TRi VAN HOA PAO
PU’C CONG TY

Thanh vién Hji dong Quan tri c6 bon phin phai ap dung cac tiéu
chuan dao dirc cao, phai quan tim t&i loi ich ciia cac bén c6 quyén
lgri lién quan.

Nguyén tic 6.1: Hoi dong Quan tri can phai bdo dam viéc ap
dung B6 Quy tic Pao dirc Kinh doanh dé thiét 1ap mot vin hoa
kinh doanh v&i chudn muc cao trong Cong ty. Bd Quy tic nay sé
cung cip chudn muc cho hanh vi chuyén mon va dao dic, cling
nhw lam r6é nhitng hanh vi va hoat dong dwgc va khong dwoc
chip nhan trong quan hé ndi bd va bén ngoai. B6 Quy tac can
phai dwoc pho bién phu hop cho Hoi dong Quan tri, Ban Diéu
hanh va nhan vién trong céng ty. B6 Quy tac cling can phai dugc
cong bo cong khai trén website cong ty.
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Thong 1é Khuyén nghi:

6.1.1

6.1.2

6.1.3

Bd Quy tic Dao dirc Kinh doanh, vin ban quy dinh chinh
thirc cac gia tri van ho4, 1a mdt cong cu quan trong dé vin
hoa doanh nghiép va dao dirc kinh doanh dwoc thim nhuan
trén toan cong ty.

HDQT c6 trach nhiém chinh trong viéc xay dung va thiét ké
mot Bé Quy tic Pao dirc Kinh doanh phut hop véi nhu cau
cta cong ty va van hoa ma cong ty hoat dong.

D& bdo ddm tuan thu pht hop véi Bd Quy tic Pao dirc Kinh
doanh, can c6 dinh hwéng va dao tao phtt hop vé Bd Quy tac
cho HDQT, Ban Diéu hanh va nhan vién.

Nguyén tic 6.2: Hoi dong Quan tri cAn phai bao dam trién khai
phu hop va hiéu qua va theo ddi viéc tuan thi Bo Quy tic Dao
dirc Kinh doanh va cac chinh sach néi bo.

Thong 1é Khuyén nghi:

6.2.1

6.2.2

6.2.3

CuuDuongThanCong.com

HDQT cé nhiém vu chinh 1a bdo dam cac ch6t kiém soat ndi
bd dwoc thiét 14p dé bao ddm viéc cong ty tuan thu Bé6 Quy
tac Pao dirc Kinh doanh va cac chinh sach va quy trinh noi
bd. Vi viy, HDQT cin bao ddm viéc thuc hién cac chét kiém
soat ndi bd ndi trén dé thac diy, xdc tién va bdo dam sw
tuan thu.

Nhiém vu nay bao gom viéc xy dung cac kénh truyén thong
hiéu qua, hd tro va khuyén khich nhan vién, khiach hang,
nha cung cdp va chi no 1én tiéng vé nhirng lo ngai vé hanh
vi phi dao drc/vi pham luit phap tiém tang t&i kénh truyén
thong phu hop cia HPQT, ma khong lo ngai bi tra thu.

Mot chinh sach dao dic cua cong ty sé tré nén hiéu qua
va duoc khic sau vao vin hoa cong ty nhd mot chién dich
truyén thong va nang cao nhin thirc, dao tao lién tuc dé
tdng cwong viéc thwe hién B Quy tic, gidm sat va trién
khai chit ché va thiét 1ap cac kénh phu hop dé cac vin dé
6 thé dwgc néu ra va giai quyét ma khong lo ngai bi tra thu.
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Nguyén tic 6.3: Hoi dong Quan tri 1d dau mdi va chiu trach
nhiém tap thé vé quan tri, thanh céng trong dai han cua cong ty,
va viéc mang lai gia tri bén vitng cho cac bén c6 quyén lgi lién
quan cua cong ty. H6i dong Quan tri can phai la tAm gwong cho
Ban Diéu hanh va nhén vién trong cong ty.

Thong 1é Khuyén nghi:

6.3.1 HDQT va Ban Diéu hanh ctia Cong ty can phai luén hanh
dong mot cach dao dirc, trung thuc va liém chinh trong moi
quan hé va thay mat cong ty va c6 dong ctia cong ty.

6.3.2 HDQT va Ban Diéu hanh cta Céng ty can phai bao dam dé
moi thdo luin, quyét dinh va hanh dong déu dwa trén cac
gia tri nong c6t 1a nén tang cla quan tri tot - trach nhiém,
trach nhiém giai trinh, céng bang, va minh bach.

6.3.3 HPQT va Ban Diéu hanh ctia Cong ty cAn phai bdo dam rang
céng ty tuan thi moi luat phap, quy dinh, chudn muyc va
chinh sach noi bo hién hanh.
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MOoi truong Kiém soat

NGUYEN TAC 7: THIET LAP KHUNG QUAN LY RUI RO VA
MOI TRUO'NG KIEM SOAT VI'NG MANH

Cong ty can thiét 1ap mot hé thong ki€m soat ndi bd va khung quan
ly rai ro mot cach hiéu qua. Hoi dong Quan tri cé trach nhiém toi
hau d6i véi khung quan ly rui ro cia cong ty va cin giam sat viéc
hinh thanh va hoat ddng ctia hé thong kiém soat ndi bo ctia cong ty.
Hoi dong Quan tri cin thiét 1ap cac bo phin Kiém soat va giam sat
hoat dong cuia cac bo phan nay.

Nguyén tic 7.1: Hoi dong Quan tri can phai dam bao sw tich hop
gitra chién lwoc, rui ro, kiém soat va giam sat hiéu qua cua hé
théng kiém soat ndi bo ctia cong ty.

Théng 1é Khuyén nghi:

7.11 HDQT c6 trach nhiém t6i hau trong gidm sat khung kiém
soat ndi bd va quan ly rdi ro cta céng ty. HDQT can phai
dam bao cé cac cong cu hiéu qua dé giam sat rai ro va dam
bao phan tach trach nhiém va trach nhiém giai trinh ro
rang trong to chirc.

7.1.2 HDQT can phai phé duyét cac ké hoach chién lwoc va theo
do6i gidm sat viéc Ban Piéu hanh thwc hién cic chién lwoc
nay mot cach hiéu qua. V&i hé tro ciia cac Uy ban Kiém toan
va Rui ro, HPQT cén ra soat dinh ky hiéu qua cta hé thong
kiém soat ndi bo cia cong ty. Cac hoat dong cua HDQT lién
quan dén kiém soat ndi bo khong dwgc dong clrng ma can
dwoc diéu chinh dé phu hop véi ciac van dé va rii ro can sy
chu y cao nhit cia HPQT.

7.1.3 Cac Uy ban Kiém toan va Rui ro can dam bao rang Ban Diéu
hanh cé cac co ché va thiét 1ap dwoc cac kiém soat ndi bo
dé nhan dang, danh gia va gidm thiéu rai ro xuéng mic phu
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7.1.4

7.1.5

7.1.6

hop véi khiu vi rui ro cda cong ty. Hé théng kiém soat ndi
bd can ddm bao hwéng téi twong lai va chi dong dé co6 thé
dw bao dwoc cac rii ro tiém tang. Cac Uy ban can té chitc
hop truec tiép véi Ban Diéu hanh dé tim hiéu cac vin dé vé
ki€m soat ndi bd nbi cOm nhAt.

HPQT can ddm bao rang cac bo phan kiém soat can thiét
(vi du: quan ly rui ro, tudn thi, kiém toan néi bd) trong
cong ty dwgc thanh 14p véi vi tri, quyén han va kénh bao
cao phu hop.

T4t ca cac Uy ban thudc HPQT can dam bao c¢6 cac kénh
thong tin phu hop lién quan dén cac sw ¢ hodc cac chu dé
¢6 rui ro hodc cac xu hwéng méi néi.

V&i muc tiéu hd tro khung kiém soat ndi bo, HDQT can xay
dung co ché bdo cdo sai pham dé cho phép nhén vién va
cac bén lién quan bao cdo sém cac sai pham qua d6 cac vin
dé c6 thé dwoc nhan biét va xt Iy kip thoi. Nhdn vién phai
dwoc bdo vé dé khong bi tra thu va khong phai d6i mat véi
rui ro mat viéc hoac bat ky hinh thirc trirng phat nao do bao
cdo sai pham.

48

D& bdo dam tinh hiéu qua ctia khung quan ly rui ro cia mot cong

ty, HPQT va Ban Diéu hanh phai bdo dam la cac bo phén chic

nang c6 lién quan dwoc thiét lap diy du va hiéu qua trong cong ty

d6 - bao gobm cac bo phan gidm sat va bao ddm. M6 hinh “ba tuyén

phong vé&” dwoc céng nhan rong rii trén thé gi¢i va la phwong

thirc d€ giai thich mdi quan hé gitra nhitng b6 phan nay cling nhw

dé chi dan cach thirc phan chia trach nhiém:

- tuyén phong vé thir nhat - cic b6 phan sé& hiru va chiu trach
nhiém quan ly rdi ro

- tuyén phong vé thir hai - cic b6 phan gidm sat hodc chuyén
trach vé quan ly rai ro va tuin tha

- tuyén phong vé thi¥ ba - cic bd phin cung cip bdo ddm doc
14p, quan trong nhat 1a kiém toan noi b
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HOI DONG QUAN TRI / UY BAN KIEM TOAN

BAN DPIEU HANH

Tuyén phong vé thirnhat  Tuyén phong vé thithai  Tuyén phong vé thit ba

Kiém soat tai chinh

Kiém soat :
i
quan ly
-
Cac bién Chét luong noi bo

phap kiém Kiém tra

so3t 1619

Cong ty can thiét 1ap mot hé théng kiém soat ndi bo dang tin ciy,
bdo dam viéc dat dwoc cac muc tiéu chién lwoc clia céng ty va
dinh ky bdo cdo 1én HPQT. Hé thong kiém soat ndi bd cta cong ty
can dwoc thiét ké theo mdt khung pht hop theo cac tiéu chuin
quéc t& (vd: COSO, COBIT, BASEL, v.v...).

COSO: The Committee of Sponsoring Organizations of the
Treadway Commission 13 Uy ban cung cip dinh hwéng tw duy
théng qua viéc xay dwng cac khung va huéng dan vé quan ly rai
ro, ki€ém soat ndi bd va ngdn chdn gian 1an trong doanh nghiép.

COBIT: Pay la khung do Hiép hoi vé Kiém soat va Kiém toan Hé
théng Thong tin (ISACA) xay dwng cho cong tac quan tri va quan
ly cong nghé va thong tin cho toan doanh nghiép.

BASEL: Uy ban Basel vé Giam sat Ngan hang (Basel Committee on
Banking supervision - BCBS) dwa ra cac hwéng dan va quy dinh
vé khung cho hé thong kiém soat ndi bd va quan ly rii ro trong
cac to chirc ngan hang.
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Nguyén tic 7.2: Hoi dong Quan tri can phai thanh 1ap chirc ning
kiém toan nodi bé dé c6 dam bao khach quan va tw vin doc lap
nham gia tang gia tri va cai tién hoat dong ctia td chirc.

Théng 1é Khuyén nghi:

7.2.1

7.2.2

7.2.3

7.2.4

Cong ty can phai thiét lp mot chirc nang ki€ém toan ndi bod
ddc 14p cung cidp dam bdo cho HPQT vé hiéu qua va hiéu
lwc cta cac hé thong kiém soat ndi b, khung quan ly rui ro
va quan tri cong ty. Quyén han, thanh phin, lwong thudng,
ngan sach hoat dong hang nam, qui trinh lam viéc va cac
van dé lién quan khac ctia kiém toan ndi bd can dwoc qui
dinh trong quy ché hoat dong kiém toan noi bo do Uy ban
Kiém toan phé duyét.

Truwdng Kiém toan Noi bd bao céo truc tiép 1én Uy ban Kiém
todn (hodc HPQT néu khong c6 UBKT)®. Trwdng Kiém toan
Noi boé dwoc xép ngang hang véi cac lanh dao diéu hanh
nhwng khong thudc Ban Diéu hanh. Viéc b6 nhiém va mién
nhiém Truwdng Kiém toan Noi bo cin phai dwoc Uy ban
Kiém todn phé duyét.

Chirc ning kiém todn ndi bd cin dwgc thanh 14p theo qui
dinh hién hanh va cac chudn muc qudc té dwoc cong nhan
rong rai cia Vién Kiém toan vién Ni bo (I11A)°.

Uy ban Kiém toan can dwoc nhan két qua danh gia rii ro
hang nam, cac bdo cdo kiém toan ndi bo, két qua cua ké
hoach hoan thién va danh gia chat lwgng cia phong kiém
toan noi bo, cap nhat cac vin dé kiém toan c6 rui ro cao,
cac dé xudt cua kiém toan nodi b va dwa ra hudng dan
can thiét.

5 Hién tai Luat cic td chic tin dung va mdt s6 quy dinh phép ly lién quan déi véi
ngan hang va céc td chirc tin dung khac c6 sw khac biét véi thong 1€ qudc té dwoc
khuyén nghi trong Bé Nguyén tic nay.

¢ Vién Kiém toadn vién No6i bd (https://global.theiia.org) 1a t6 chirc hang dau thé
gidi trong thiét 1ap chi treong, gido duc, va cung cap cac chuian muc, hwéng dan,
va cip chirng nhin trong nganh kiém todn noi bd. Thanh 1ap nam 1941, ngay
nay IIA c6 trén 200.000 thanh vién tir hon 170 qudc gia va ving lanh thé.
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Nguyén tic 7.3: Hoi dong Quan tri can phai thanh 1ap mot chirc
nang tudn thu nhw 1a tuyén phong vé thir 2 véi vi tri va quyén han
can thiét.

Théng 1é Khuyén nghi:

7.3.1 Cong ty can phai thiét 1ap mat chirc ning tuin tha dé dam
bao tuan tha véi cac qui dinh cda phap luat cling nhw cac
chinh sach nédi bd. Chirc ndng tudn thd cin giam sat cac
hoat dong ctia cong ty va nhan vién d€ dam bao tuin tha va
dinh ky bao c4o 1én Ban Diéu hanh va HDQT.

7.3.2 B0O phén tuin thu c6 thé thuc hién tét hon chirc ndng cta
minh khi tinh doc 1ap dwgc bdo dam thong qua mot kénh
bao céo truc tiép 1én HPQT. Trwdng bo phan Tuin thiu can
phai c6 vi tri va quyén han phu hop tai cong ty. Tredng bo
phén cin phai dwoc ti€p cin truc tiép va khong gi¢i han
dén cac Uy ban truc thudc HPQT (vi du: Uy ban Quan Iy Rui
ro, Uy ban Kiém toan). B6 phan Tuén thi cin phai bao cao
dinh ky 1én cac Uy ban nay.

7.3.3 Trudng bo phin tuin tha can phai tw vin cho Ban Diéu
hanh va HPQT vé cac quy dinh cda luat phap, cac quy tic
va chudn muc hién hanh bao goém viéc cip nhéit cac thay
d6i; dao tao nhan vién vé cac vin dé tuin th; nhan dang,
ghi nhan, danh gia, do lwong, giam sat va bao cao cac rai ro
tuln thu lién quan dén hoat dong kinh doanh ctia cong ty.

T4t ca cac céng ty cin bao dam c6 co ché kiém soat dé giup cac
cong ty van hanh va hoat dong phu hop v&i cac nguyén tac dao
dirc va tuan tha luat phap va quy dinh hién hanh.

bé dat dwoc nhirng muc tiéu nay, cac cong ty hoat ddong & nhirng
modi trwong c6 quy dinh chat ché (vd: nganh Ngin hang, Dau khi,
Duwoc phdm, Khai md, v.v...) can phai thiét 1ap mot boé phén tuin
thu doc 1ap; cong ty trong nhitng nganh khac cé thé khong nhat
thiét phai thanh 14p bd phin nay. HDQT va BPH cua cong ty can
danh gia vé sy can thiét phai thiét 1ap mét boé phan tuan thu doc
1ap, dwa trén mirc d6 phirc tap trong hoat dong, yéu cau cia co
quan quan ly nha nwéec cling nhw cac yéu té khac.
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Nguyén tic 7.4: Hoi dong Quan tri can phai giam sat hé thong
quan 1y rui ro toan doanh nghiép va bado dam rang cac hoat dong
quan 1y rti ro hd tro cdng ty ra cac quyét dinh chién lwoc tét hon
va dva trén co s hiéu biét day du vé cac rui ro. Hoi dong Quan
tri cling can phai quan ly rdi ro ctia céng ty trong pham vi khau
vi rdi ro cia cong ty.

Théng 1é Khuyén nghi:

7.4.1

7.4.2

7.4.3

7.4.4

52

CuuDuongTh:

HDQT can phai theo dbi giam sat viéc thuc hién chién lugc
cla cong ty va thwong xuyén thao luin vé cac rii ro kinh
doanh cia cong ty, cdc danh gid ciia Ban Diéu hanh vé hé
thong ki€ém soat ndi bd, quan ly rii ro va bat c thay déi
dang ké nao déi véi cac hé thdng nay. HDQT can dam bao
danh du thoi gian trong cac cudc hop dé trao doi chién
lwgce, cac hoat dong va két qua quan ly rui ro bao gom ca
cac rai ro moi tredng va xa hoi.

HDQT céan phai thiét 1ap khiu vi rdi ro va cdc mirc rii ro c6
thé chip nhan dwoc twong (rng véi moi lwa chon chién lugc
clia cong ty. HDQT cAn phai ddm bao rang khung quan ly rui
ro clia cong ty dwoc ra soat it nhat mot nim mot lan. Uy ban
Kiém todn cin phai nhin dwoc mdt bao cao tir kiém todn noi
bd vé hiéu qua cia khung quan Iy rdi ro mot nam mot lan.

HDQT can phai thiét 14p va cdng bé mot chinh sach quan
ly rdi ro véi khung va co cu quan ly rui ro rd rang. Khung
quan ly rui ro nay can phu hop véi mé hinh 3 tuyén phong
thi v&i Ban Biéu hanh thudc tuyén phong tha thir nhét, cac
chirc ndng tun thd va quan ly rii ro & phong tuyén thi hai
va kiém todn ndi bo 1a tuyén phong thu thir ba.

HDQT v&i nguyén 1y than trong véi cac rii ro can phai bao
dam rang mirc lwong thwéng cua Ban Piéu hanh duoc thiét
1ap pht hop véi loi ich bén virng cia cac c6 dong va duoc
diéu chinh dé tinh dén tat ca cac rui ro cta cong ty (vi du:
rui ro hoat déng, rui ro uy tin, v.v.). Khi thiét ké khung lwong
thwdéng, cong ty c6 thé ap dung cic phwong phap tinh c6
diéu chinh rii ro nhw kéo dai thoi gian chi tra hoac tang
mirc thoi gian danh gia nang luec.
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7.4.5 Céng ty can phai b6 nhiém mot Gidm d6c Quan ly Rui ro
(CRO) dé lanh dao b6 phéin quan ly rii ro. CRO dwgc quyén
ti€p can truc tiép véi Uy ban QLRR thudc HPQT (xem
Nguyén tdc 4.2) hoac véi HDQT trong trweomg hop khdng co
Uy ban lién quan.

7.4.6 CRO sé chiu trach nhiém thuc hién cac chinh sach quan ly
rui ro va thiét 1ap cac chién lwgc quan ly rui ro.

Nguyeén tic 7.5: Hoi dong Quan tri cAn phai bdo dam viéc cong ty
thiét 1ap mot khung quan ly an ninh mang phu hop.

Théng 1é Khuyén nghi:

7.5.1 HDQT can phai cé nang lwc pht hgp dé hiéu dwoc cac rii ro
an ninh mang va cac anh hwéng phap ly ma cac rdi ro nay c6
thé mang lai. Néu can thiét, HDQT nén st dung cac chuyén
gia doc 14p vé an ninh mang dé tim hiéu vé n6i dung nay.

7.5.2 C4c rui ro an ninh mang cin dwoc quan ly nhw la mot phan
cta hé théng quan ly rii ro tong thé cta cong ty thay vi quan
ly tich roi khoi hé théng. HDQT can danh dua thoi gian dé
xem xét trao d6i vé ndi dung nay trong cac cudc hop dé bao
dam rang cong ty sé duoc bo vé an toan trwdc cic rii ro an
ninh mang.

7.5.3 HDQT can phai phé duyét chién lwoc clia cong ty c6 tinh dén
dén viéc giam thiéu cac rii ro an ninh mang bao goém ca viéc
mua bdo hiém dé han ché cac rui ro.

7.5.4 HDQT cén phai xem xét cac bdo cdo hang nidm ctia bé phan
kiém todn ndi b vé chwong trinh an ninh mang cta céng ty.

Nguyén tac 7.6: Hoi dong Quan tri can phai thiét 1ap cac tiéu chi
lwa chon cong ty kiém toan doc lap, danh gia chat lwong cong
viéc cda kiém toan doc lap ciling nhw qui trinh dé theo doi viéc
thwc hién cac khuyén nghi ma kiém toan doc 1ap dwa ra.
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Thong 1é Khuyén nghi:

7.6.1

7.6.2

7.6.3

7.6.4

54

CuuDuongTh:

Cong ty Kiém toan ddc lap cin phai dwoc bd nhiém bédi
Dai hoi dong cd dong (trir khi c6 quy dinh khac ctia phap
luat chuyén nganh). Uy ban Kiém toan can phai bao cao
1én HPQT va Pai hdi dong c6 dong vé cac khuyén nghi cua
Uy ban lién quan dén viéc lwa chon cong ty kiém toan, phi
kiém todn va cac diéu khoan dich vu do céng ty kiém toan
cung cap.

Uy ban Kiém toan cin phai xac dinh va giam sat cac chi
s6 do lwong chat lwong cha cong ty kiém toan (vi du: viéc
tun thu cic yéu ciu vé tinh doc 1ap, s6 nam kinh nghiém,
kinh nghiém vé nganh, ty 1é nghi viéc...) va gidm sat hoat
déng cta cong ty kiém toan ciing nhw tinh hiéu qua cia
quy trinh kiém toan. Uy ban nay nén ra soat cac chinh sach
cla cong ty doi véi cong ty ki€ém todn (vi du: lwa chon, thay
d6i, danh gia nang lyc...) va bao cao 1én HPQT néu cé cac
khuyén nghi can thiét dé diéu chinh cac chinh sach nay cho
phu hop.

Cong ty Kiém toan cin phai doc 1ap, c6 day du ning luc dé
thwc hién nhiém vu ciia minh ma khéng bi vweédng vao cac
xung dot lgi ich. Cong ty Kiém toan cin dwa ra y kién kiém
toan mét cach doc 1ap va chi y han ché cung cip cac dich vu
phi kiém toan cho coéng ty. Bdo cdo tai chinh cin dwoc kiém
todn tudn thu theo cdc Chudn muyc Kiém todn Quéc té (ISA).

Cong ty cin cong bé tit ca cac loai phi tra cho cong ty kiém
todn mot cach chi tiét theo tirng loai phi (phi kiém toan,
bao dam hay loai khac). Uy ban Kiém toan cin dam bao
rang phi tra cho cac dich vu phi kiém toan (néu c6) khong
dwoc vueot qua mirc phi tra cho dich vu kiém toan.
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Cong bo Thong tin
va Minh bach

NGUYEN TAC 8: TANG CUUONG HOAT PONG CONG BO
THONG TIN CUA CONG TY

HoOi dong Quan tri cin phai bdo dam truyén thong diy du véi co
dong, nha dau tw, co' quan quan ly va cong ching bang viéc thuc
hién mét chinh sach céng bé thong tin minh bach va hiéu qua.

Nguyén tac 8.1: Hoi ddng Quan tri can phai thiét 1ap cac nguyén
tic va quy trinh d€ cong b thong tin cho c6 déng va cac bén cé
quyén lgi lién quan khac va giam sat viéc thwc hién cic nguyén
tic va quy trinh nay.

Thong 1é Khuyén nghi:

8.1.1

8.1.2

CuuDuongThanCong.com

HDQT can phai phé duyét chinh sach cong bé thong tin dé
bdo ddm moi thong tin lién quan vé hoat déng cia cong ty
dwoc cong boé mot cach chinh xac, kip thoi va day du theo
quy dinh phap ly hién hanh. Nhirng thong tin cong bo can
phai dugc cung cip cho tit ca cic c6 dong va cac bén cé
quyén lgi lién quan khac mot cach déng thoi. Cu thé, Cong
ty phai céng b6 day du, khach quan, chinh xac, va kip thoi
moi sw viéc hodc sw kién trong yéu xay ra, dic biétla vé viéc
mua hodc ban nhirng tai sdn quan trong, c6 thé anh hwdéng
bt loi dén kha ndng phat trién hodc lgi ich ctia c6 dong va
cac bén c6 quyén loi lién quan khac.

HDQT can phai bdo ddm dé hoat dong cong bd théng tin
cla cong ty tuan thi chinh sach cong bo théng tin. Hé thong
céng bo thong tin cua cong ty phai bdo dam dé c6 dong,
nha dau tw, va cac bén c6 quyén lgi lién quan tiép can dwoc
thong tin mot cach céng bang va khong cho phép lam dung
thong tin ndi bd hodc giao dich ndi gian.
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8.1.3

8.1.4

8.1.5

8.1.6

UBKT cén phai gidm sat moi bdo cdo tai chinh va phi tai
chinh theo ding quy dinh ctia chinh sach nay.

HDQT cin phai théng qua mét chinh siach yéu ciu moi
thanh vién HDQT valanh dao cip cao phai cong bo/béo céo
cho cong ty tit ca cac giao dich c6 phiéu ctia cong ty trong
vong 3 (ba) ngay lam viéc.

Cong ty can phai c6 bd phidn Quan hé c6 dong chuyén
nghiép, chiu trach nhiém giam sat truyén thong ra bén
ngoai va lwu trit thong tin theo quy dinh cda phap luat.

Cong ty dwoc khuyén khich cong bo chi tiét (c6 kém theo
giai thich) tinh hinh tuan thua Bo Quy tic Quan tri Céng ty
nay trong muc Bao cdo QTCT trong bao cio thwong nién va
trén website clia cong ty.

Nguyén tic 8.2: Dé thiic ddy ti€p can hiéu qua va tdi wu vé chi
phi d6i v&i cac thong tin lién quan, Hoi dong Quan tri cin phai
b4o ddm c6 dwoc sw tiép can dé dang va khong phan biét ddi xt
v&i nhirng thong tin da dwoc cong bo bang cach st dung cac cong
cu truyén théng da dang.

Théng 1é Khuyén nghi:

8.2.1

8.2.2

8.2.3

56

CuuDuongTh:

HDQT cin phai bdo dam dé thong tin lién quan cta cong ty
dwoc cong b6 cang sdbm cang t6t, va vi ly do dd, chinh sach
céng bé thong tin cla cong ty cin phai c6 quy trinh cong bo
dién tir.

Cong ty can phai thwong xuyén cip nhat cac ndi dung
thong tin c6ng bé trén website cdng ty. HDQT clia mot cong
ty niém yét can phai bdo ddm rang moi théng tin cung cap
thdng qua website cong ty dwoc cung cip bang ca tiéng
Viét va tiéng Anh.

Cong ty can phai cho phép cic nha dau tw va nha phén tich
datra cac cau hoi lién quan dén hoat dong ciia Cong ty. Diéu
nay c6 thé dworc thyc hién thong qua cac cudc hop mé véi
nha dau tw/nha phan tich, hop bao, hop ngan véi nha dau
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tw hay theo cac hinh thirc khac ma cong ty cho phép va dam
bdo khong vi pham nhitng quy dinh cAm theo luit phap/
quy dinh niém yét hién hanh.

Nguyén tic 8.3: Hoi dong Quan tri cAn phai bdo dam viéc cong
bé cac thong tin phi tai chinh, bao gbm bo cio vé moi treong va
xa hoi.

Théng 1é Khuyén nghi:

8.3.1 HDQT can phai ddm bao Cong ty cong b6 thdng tin lién
quan va cip nhat vé hoat déng va ciu tric quan tri cong ty
trén website va trong bao cdo thwdng nién cia cong ty. Toi
thiéu, Cong ty can phai céng bd cac chinh sach va quy ché
quan tri cdng ty theo quy dinh tai B6 Nguyén tic nay.

8.3.2 HDQT can phai cong bé mirc d6 va 16 trinh Céng ty tuan
thi Bd Nguyén tic nay trong bdo cdo thwong nién mot
cach chi tiét.

8.3.3 HPQT can phai bdo ddm rang cdng ty cong b thong tin
vé tac dong moi trrong va xa hoi dang ké va phwong phap
quan ly rdi ro moi trwong va xa hoi ctia cong ty. Thong tin
phai dwoc chuin bi theo cac chuidn muc dwgc chidp nhan
chung trén toan ciu, nhw chuidn mwc do Hoi dong Béo cao
Tich hop Qudc té (IIRC), hay Sang kién Bao cdo Toan ciu
(GRI) hay H6i dé6ng Chudn muc Pam bao Bén virng (SASB)
ban hanh, va dwgc thim dinh doc 1ap.

8.3.4 HDQT can phai bdo ddm thiét 14p cac chinh sach va quy
trinh quan tri phu hop dé theo dodi chat lwong cia thong tin
moi treong va xa hoi. HDQT caAn phai bdo dam rang thong
tin dwoc gan vdi chién lwoc, quan tri, va hiéu qua hoat dong
cla cong ty, dé thuc day thanh cong bén virng trong dai han
cta cong ty.
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Nguyén tic 8.4: Hoi dong Quan tri cAn phai bdo dam thu lao ctia
cac thanh vién H6i dong Quan tri va Ban Piéu hanh dwoc cong bo
cong khai nham dap ¢ng yéu ciu cta cd dong lién quan dén thu
lao, hiéu qua hoat dong va tao ra gia tri.

Thong 1é Khuyén nghi:

8.4.1

8.4.2

8.4.3

58

CuuDuongTh:

(a)
(b)

HDQT can phai cong b trong bao cido thwong nién cla
céng ty vé chinh sach va tiéu chi xac dinh lwong thuwdéng/
thu lao, cling nhw tén, sé tién va chi tiét lwong thudng/thu
lao cua:

tirng thanh vién HPQT, thanh vién Ban kiém soat (néu cd)
va TGD; va

nhén sy diéu hanh cip cao (nhitng ngwoi khéng phai la
thanh vién HPQT hay TGD).

HDQT can phai cong bo trong bao cao thwong nién ctia cong
ty vé moi hinh thirc lwvong thudng/tht lao va cac khoan chi
va loi ich khac, do cong ty va cac cong ty con chi tra cho
thanh vién HPQT va nhan sy diéu hanh cip cao ctia cong
ty. HDQT ciing cong bo chi tiét vé chwong trinh chi tra c6
phiéu cho nhan vién.

HDQT can phai cong bo chinh sach thu lao cho thanh vién
HDPQT va chinh sach nay phai phan anh nhiém vu va trach
nhiém ctia moi ca nhan, ké ca cacloai va ciu phan trong thu
lao ma tirng thanh vién HPQT nhén dwgc. Cong bd vé thu
lao cho tirng thanh vién HPQT ciing phai bao gom mic thu
lao ma mdi cad nhan nhan dwoc do ndm gitt vi tri thanh vién
HDQT tai cic cdng ty con cua cdng ty (néu co).
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Cac quyén cua co dong

NGUYEN TAC 9: THIET LAP KHUON KHO PE THU'C HIEN
HIEU QUA QUYEN cUA cO PONG

HOi dong quan tri cin phai bao vé cac quyén cta c6 déng va bao
dam doi xtr cong bang véi moi cd dong, ké ca c¢d dong thiéu sé va
nwdc ngoai.

Nguyén tic 9.1. Hi dong Quan tri can phai thiét 1ap va cong bs
cac chinh sich bao vé quyén ctia c6 dong, va gidm sat viéc thuc
hién cac chinh sach nay.

Théng 1é Khuyén nghi:

9.1.1

9.1.2

9.1.3

9.1.4

CuuDuongThanCong.com

HDQT can phai théng qua mot chinh sach toan dién mo ta
cu thé cac quyén cta c6 dong va nhirng yéu cau vé quyén,
cac thu tuc chuén bi, tién hanh va dwa ra quyét dinh tai cac
cudc hop dai hoi déng c6 déng.

Dé tranh pha lodng c6 phén, diéu lé cia cong ty cin phai cé
quy dinh vé quyén wu tién cho cé dong dé cho phép c6 dong
hién htru ctia cong ty duy tri ty 1& s& hitru ¢6 phan twong
trng khi cong ty phat hanh c6 phan méi. Gid mua cd phan
va diéu khodn mua dwoc 4p dung v&i cac c6 dong hién hiru
khong dwgc kém wu dai hon so véi gia va diéu khoan chao
ban cho bén thit ba.

Cong ty can phai cong bd chinh sach danh cho c6 déng, cac
quy tac va thd tuc tham gia hop dai hoi dong c6 dong trén
website ciia cong ty.

HDPQT can phai bdo ddm rang cdng ty c6 mot hé thong ghi
nhin khiéu nai cia ¢c6 dong va giai quyét hiéu qua cac tranh
chap cua cong ty.
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9.1.5

Cong ty can phai cong bo nguoi sé hiru thu hwdng cudi
cung (néu rd dich danh ca nhan) tir 5% tong s6 c6 phin
tré lén.

Nguyén tic 9.2: Hoi dong Quan tri can phai té chirc hop Dai hoi
c6 dong hiéu qua.

Thong 1é Khuyén nghi:

9.2.1

9.2.2

9.2.3

9.2.4

9.2.5

60

CuuDuongTh:

HDQT nén gtri thong bao vé cac cudc hop cd dong thuwong
nién va bat thwdng véi cac thong tin day da va co lién quan,
it nhatla 21 (hai mwoi mét) ngay trudc cudc hop.

Modi c6 déng can nhan dwoc thong bao hop, chwong trinh
hop, cling nhw thong tin chinh xac, khach quan va kip thoi
dé c6 can cir ra quyét dinh vé cac van dé can dwgc thong
qua tai cudc hop c6 déng.

HDQT can phai céng bé cho c6 dong thong tin day du vé
kinh nghiém va ly lich cua cac &ng c vién thanh vién
HDQT, bao gdm tudi, trinh d6 hoc vin va kinh nghiém lién
quan khac, bao gdm théng tin vé cac vi tri thanh vién HPQT
tai cac cong ty niém yét hodc khéng niém yét khac.

HDQT nén c6 mdt quy trinh cong bang va hiéu qua dé cd
doéng kién nghi cac vin dé dwa vao chwong trinh hop cta
bai hoi déng c6 dong, bao gdm cac dé xuat cho viéc dé ctr
cac thanh vién HPQT. C6 dong hodc nhém c6 dong s& hiru
tlr 10 (mwdi) phan tram tong s6 ¢d phan phé théng tré 1én
cta cdng ty c6 quyén kién nghi bd sung cac vin dé dwa vao
chwong trinh hop. Cac c¢6 déng s& hitu it hon 10 (mwoi)
phén tram c6 phin biéu quyét cta cdng ty cin dwoc tao co
hoi dé xuit cac van dé bd sung vao chwong trinh hop Dai
hoi dong c6 dong.

C6 dong hodc nhém c6 déng nam gitr 10 (mwdi) phan tram
c6 phan biéu quyét ctia cdng ty c6 thé yéu cau triéu tap hop
dai hoi c6 dong bat thuong.
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9.2.6 HDQT can phai dam bao rang cac cd déng c6 thé biéu quyét
thong qua cac dai dién dwoc Gy quyén theo ding hwéng
dan ctia c6 dong ty quyén. Cac quy tic biéu quyét ving mat
sé dugc quy dinh trong quy ché té chirc hop DPai hoi dong
c6 dong cua céng ty. HDQT ciling can phai khuyén khich va
tao diéu kién cho cac c6 dong bé phiéu dién tir hoic qua
dich vu buru chinh va tham gia cudc hop Pai héi c6 dong
true tuyén theo cach khong lam cho thi tuc biéu quyét trér
nén khoé khan hodc tén kém.

9.2.7 Cac cudc hop Pai hoi dong c¢d dong nén dwoc té chirc vao
thoi gian va dia diém thuén tién nhit cho cac c6 dong.

9.2.8 Thanh vién HDPQT, lanh dao cip cao va dai dién cua kiém
toan doc 1ap can phai tham dw cac cudc hop cta c6 dong dé
tra 1oi cac cau hoi ctia ¢6 déng tai cudc hop.

9.2.9 Coéng ty cin phai cong bo két qua biéu quyét trong vong 1
(mot) ngay sau cudc hop Pai hoi c6 dong thwong nién hoidc
bit thwong. Két qua biéu quyét phai bao gom thong tin vé s6
phiéu tan thanh, khong tan thanh va phiéu trang déi vi cac
van dé can thong qua trong cudc hop.

9.2.10 Bién ban cudc hop Pai hoi dong c6 dong thwdng nién va
bt thwong cin phai dwoc cong bo trén website cuia cong ty
trong thoi han hai mwoi bén (24) gior ké tir thoi diém Dai hoi
c6 dong két thuc. Ngoai cac yéu ciu theo quy dinh, bién ban
phai bao gobm cac ndi dung sau: (1) tha tuc biéu quyét; (2)
cac ghi chép cho thiy viéc c6 dong c6 co hoi dé dwa ra cac
ciu hoi, cling nhw trinh bay cu thé cac cau hdi va cau tra 1oi
nhén dworc tai cudc hop; (3) cac van dé dwoc thao luin va noi
dung nghi quyét thong qua; (4) két qua bd phiéu cho tirng
nodi dung chwong trinh hop; (5) danh sach cac thanh vién
HDQT, can bd cong ty, dai dién cta cong ty kiém todn va cac
c6 dong tham du cudc hop; va (6) y kién khong tn thanh doi
véi moi ndi dung trong chwong trinh hop dworc coi la quan
trong trong qua trinh thao luan.
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Nguyén tic 9.3: Hoi dong Quan tri can phai xay dwng va thuc
hién chinh sach ¢6 tirc cdng bang va nhit quan.

Thong 1é Khuyén nghi:

9.3.1

9.3.2

9.3.3

9.3.4

HDQT can phai 4p dung chinh sich rd rang va minh bach vé
quy trinh phan phdi va chi tra c¢6 tirc, ddm bao cdng bang
gitra cac c6 déng. C6 dong can duoc cung cip day du thong
tin vé cac diéu kién chia c6 tirc va tha tuc chi trd va khéng
gap can tré viéc nhan cé tirc.

Cd tirc phai dwoc tra trong vong 30 (ba mwoi) ngay sau khi
nghi quyét c6 lién quan dwoc thong qua. Trong trueong hop
céng ty tra co tirc dwdi dang co phiéu (script divident) thi
thoi han chi tra la trong vong 60 (sdu mwoi) ngay tir khi
nghi quyét dwoc thong qua.

Céng ty c6 trach nhiém chi tra toan bd c6 tirc da cong bé.
Theo d6, cong ty phai chiu trach nhiém truéc cac c6 dong
vé viéc khong thuwc hién nghia vu nay theo quy dinh cua
phap luat hién hanh.

Hoi déng quan tri cAn phai cong b6 chinh sach ¢d tirc théng
qua website cta cong ty.

Nguyén tic 9.4: D6i xtt binh dang d6i véi tat ca cac c6 dong.

Théng 1é Khuyén nghi:

9.4.1

9.4.2

62
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T4t ca cac quyén cua cd dong can phai dwoc HPQT cong
nhén, ton trong va bao vé. Cu thé, c6 dong thi€u s6 can phai
duoc bao vé khoéi cac hanh dong lam dung tir cic c6 dong
nim quyén kiém soat hodc cac c6 déng 16n nim gitt co
phiéu truc ti€p hodc gian tiép, nhirng c6 déng nay cé thé
kiém soat hodc anh hwdng dang ké dén cac quyét dinh cua
cong ty.

Viéc bo phiéu ctia c6 déng sé dua trén co s& “mot ¢ phiéu
phé thong mot quyén biéu quyét”. Tat ca cac quyén lién
quan dén tirng loai c¢6 phan can dwoc cong bd cong khai.
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9.4.3 C6 dong trong va ngoai nwdc can phai dwgc khuyén khich
tham gia va biéu quyét tai Pai hdi dong c6 dong. Nhirng trér
ngai doi v&i bi€u quyét xuyén bién gidi cin dworc loai bo.
Tai liéu hop Pai hoi c6 dong, bao gom tai liéu, nghi quyét
va bién ban, nén dwoc cung cip thém bang tiéng Anh nhim
tao diéu kién cho cac c6 dong khong quen thudc véi tiéng
Viét tham gia cudc hop mot cach c6 hiéu qua, va cung cap
thong dich vién tai cudc hop néu can thiét.

9.4.4 Coéng ty can thiét lap va cong b trén website cua cong ty
Chinh sach va co ché Khiéu nai hiéu qua cho phép c6 dong
va nhitng nguoi khac thye hién khiéu nai va ddm bao cac
khiéu nai nay dwoc diéu tra va xi ly.

Nguyén tac 9.5: Giao dich véi bén lién quan cin phai dwoc
théng qua va tién hanh theo cach thirc ddm bao cac xung dot loi
ich dwoc quan ly hop 1y va bao vé loi ich ctia cdng ty va c6 dong.

Thong 1é Khuyén nghi:

9.5.1 HDQT can phai ddm bao cic giao dich véi bén lién quan
duoc thuc hién theo théng 1€ thi tredng & tit ca cac khia
canh (vi du: gia c3, thoi han, bdo lanh va cac diéu khoan
chung). Tt ca cac giao dich v&i bén lién quan phat sinh
phai dwgc xem xét va phé duyét/phu quyét nghiém ngit
theo phéin quyén da dwgc quy dinh va phai dwoc cong bé
mot cach phu hop (xem thém 3.1.2).

9.5.2 Thanh vién HPQT va can bd quan ly cip cao cin phai cong
khai cho HPQT biét ho c6 loi ich dang ké nao trong bit ky
moét giao dich hay van dé gi anh hwdng truec tiép tdi cong ty
hay khong, cho du 1a truc tiép, gian tiép hay thay mat cho
bén thw ba.

9.5.3 Cong ty nén ban hanh mat chinh sach bang vin ban vé giao
dich v&i cac bén lién quan (dwoc Hoi dong quan tri phé
duyét) va cong b trén website cta céng ty. Chinh sach nay
nén bao gom téi thiéu cac yéu t6 sau:

i.  Muc tiéu cia chinh sach
ii. Cacdinh nghia
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9.5.4

9.5.5

64

CuuDuongTh:

iii.
iv.
V.

Vi.

vil.

viii.
iX.

Pon vi phu trach viéc soan 1ap chinh sach

Pham vi ap dung cta chinh sach

Xac dinh cac bén lién quan va giao dich véi cac bén lién
quan, bao gom cac nguwdng gia tri giao dich va cac yéu cau
céng bo thong tin

Thong bao, quy trinh va trach nhiém giai trinh

Quy trinh phé duyét/phu quyét cac giao dich vé&i cac bén lién
quan

Giam sat cac giao dich v&i cac bén lién quan

Minh bach va cong b6 thong tin/bdo cao vé cac giao dich
v&i cac bén lién quan

Ban hanh va phd bién chinh sach.

Cong ty can phai xac dinh nhém cac thanh vién HPQT déc
1ap, khong c6 mau thuin loi ich va nhiém vu cta ho lién
quan dén giao dich véi cac bén lién quan dwoc quy dinh
chinh thirc trong quy ché hoat dong. Cac thanh vién HPQT
nay can hd tro thuc hién chinh sach, ra soat va thong qua/
phu quyét cac quy trinh phé duyét giao dich v&i cac bén
lién quan va c6 sy twong tac chat ché véi bo phan kiém
todn ndi bd va kiém toan doc 1ap, 1a cac b6 phin dwa ra dam
bdo doi véi giao dich véi cac bén lién quan.

Trong trwdng hop GDBLQ c¢6 quy mé 16m hodc ¢ thé co
anh hwdng 1on doi véi dinh hwdng chién lwoc hodc co cau
vOn clia cong ty, c6 dong phai c6 quyén thong qua GDBLQ.
HDQT phai trinh giao dich dé c6 dong thong qua va cong bo
thong tin (ca trudc khi thwe hién giao dich va trong bao cao
thwdong nién cua cong ty):

danh tinh ctia ngwoi hwdng cudi cing bao gobm moi chi sé&
hitru cé quyén kiém soat va bat ky bén nao lién két véi chu
s& hiru cé quyén kiém soat cé bat ky loi ich s& hiru truc
tiép/gian ti€p nao trong cong ty;

cac doanh nghiép khac trong d6 c6 dong c6 quyén kiém
soat c6 lgi ich dang ké; va

cac hop dong véi c6 déng (vd: cam két doi voi cac khodn
thanh todn ctia bén lién quan nhw phi cip phép, hgp dong
dich vu va cac khoan vay).
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Quan heé voi cac bén
co quyén lgi lién quan

NGUYEN TAC 10: TANG CUUO'NG THAM GIA HIEU QUA cUA
CAC BEN CO QUYEN LOT LIEN QUAN

Hoi dong Quan tri cin phai xem xét va ton trong loi ich caa tit ca
cacbén c6 quyén lgi lién quan, cac bén chiu anh hwéng tir cac hoat
ddng chia cong ty.

Nguyén tac 10.1: Hoi dong Quan tri can phai dam bao thiét 1ap
cac quy tac dé bao vé va thiuc ddy sw tham gia clia cac bén co
quyén loi lién quan.

Thong 1é Khuyén nghi:

10.1.1

10.1.2

CuuDuongThanCong.com

HDQT can phai ddm bao c6 mot quy trinh chinh thirc dé xac
dinh cac bén c6 quyén lgi lién quan cta cong ty bao gom
nhén vién, chd no, khach hang, nha cung cap, cong déng dia
phwong va cac to chirc phi chinh phi quan trong. HDQT nén
ap dung cac chinh sach ré rang, minh bach déi véi cac bén
c6 quyén loi lién quan v&i cac cach ti€p cin khac nhau theo
mirc do wu tién dwoc xac dinh cho tirng nhém cé quyén loi
lién quan.

HDPQT cin phai ddm bao rang cong ty ton trong loi ich va
quyén loi hop phap cda cac bén cé quyén loi lién quan da
dwoc phap luat hodc dwoc cam két thong qua cac hop dong.
HDQT nén dat ky vong cao vé su twong tac véi cac bén co
quyén loi lién quan va thé hién cam két doi v&i viéc tham
gia clia cac bén c6 quyén loi lién quan trong Bo Quy tic Dao
dtrc Kinh doanh ctia cong ty.
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10.1.3

10.1.4

10.1.5

HDQT cén phai wu tién ap dung cac chinh sach va chwong
trinh danh cho nhan vién, dic biét 1a cac chinh sach vé an
toan lao dong, phuc lgi va phat trién, d€ nhan vién cong ty
c6 thé déng gbp tich cuwc vao viéc dat dwoc cdc muc tiéu
cla cong ty va c6 thé tham gia vao cac hoat dong quan tri
cong ty.

HDPQT cin phai ddm bao rang céng ty 4p dung va thuc thi
chinh sach ch6ng tham nhiing va chong héi 16 nghiém ngat
trong B Quy tic Dao dirc Kinh doanh.

HPQT can phai dam bao ring cac yéu cau vé mdi truong
va xa hoi cua cong ty dwoc dwa vao cac yéu cau doi voi cac
nha thau.

Dwa vao phan tich cac bén c6 quyén lgi lién quan, HDQT nén
xem xét ap dung:

v
v
v
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Chinh sach bao vé quyén lgi cia khach hang;

Chinh sach quy dinh cac thi tuc lwa chon nha cung cip/nha thiu;

Chinh sach thé hién nd lwc clia cong ty nham ddm bao chubi
gia tri cia cong ty than thién véi moi trweong hodc phu hop véi
viéc thic day phat trién bén virng;

Chinh sach thé hién nd lwc clia cong ty trong viéc twong tac véi
cOng dong noi cong ty hoat dong;

Chinh sich vé chwong trinh va quy trinh phong chéng tham
nhiing cta cong ty;

Chinh sach quy dinh cach thirc bdo vé quyén loi cia chu ng;
Chinh sach vé an toan lao déng, phtic lgi va strc khoe ctia nhan
vién cong ty;

Chinh sach vé cac chwong trinh dao tao va phat trién cho nhan
vién cong ty.
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Nguyén tic 10.2: Hoi dong Quan tri cAn phai dam bao va giam
sat cac cudc déi thoai phu hop gitra cong ty va cac bén cé quyén
lgi lién quan.

Thong 1é Khuyén nghi:

10.2.1 HDQT nén thiét 14p va gidm sat co ché chinh thirc danh cho
nguwoilao dong va cac bén c6 quyén lgi lién quan khac dwara
cac ciu héi va khiéu nai cia ho.

10.2.2 HDPQT nén 4p dung mdt quy trinh giao ti€p minh bach va dé
dang tiép cin dé cho phép: (i) ti€p nhan va dang ky nhirng
thong tin tlr cac bén c6 quyén loi lién quan bén ngoai; (ii)
danh gia cac vin dé dwoc néu ra va xac dinh cac thirc phan
hoi; va (iii) cung cap va ghi nhin cac phan hoi, néu co.
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Danh sach
cac tai lieu tham khao

1. Cdc Nguyén tdc Qudn tri Céng ty ctia G20/0ECD (ban stra d6i 2015)

2. Cdc Nguyén tdc Qudn tri toan cdu ctia Mang lwdi Qudn tri Cong ty Qudc
té - ICGN (tai ban lan thir 5,2017)

3. Dwliéu cdc Bé Quy tdc QTCT toan cdu cta Vién Quan tri Cong ty Chau
Au (ECGI) https://ecgi.global/content/codes

4. “Cdi thién hiéu qud cdc Bé Quy tdc Qudn tri Cong ty tai cdc nwéc dang phdt
trién: Bai hoc kinh nghiém” - Bdo c4o ctia Ngan hang Thé gidi, 2015

5.  Toolkit s6 2 “Xdy dung B Nguyén tdc QTCT theo Thong 1é Tét nhdt”,
Dién dan QTCT Toan cau/IFC:

6. Phwong phdp ludn va Bé cau héi Thé diém QTCT ASEAN

7. B6 Nguyén tdc QTCT theo Théng Ié tét nhdt cia Brazil, Vién Thanh
vién HPQT Brazil

8. The Code of Corporate Governance of the Philippines, Singapore,
Thailand, Malaysia, Brazil, Mauritius, Australia and the UK

9. IFC Corporate Governance Manuals

10. IFC “Corporate Governance FAQs”
https://www.ifc.org/wps/wcm/connect/803e5c63-e362-
4e5c-9447-aee39595fff6 /IFC-CG-FAQs-July-2016-English.
pdf?MOD=AJPERES &CVID=104TDM

11. “Beyond the Balance Sheet - IFC Toolkit for Disclosure and Transparency”
https://www.ifc.org/wps/wcm/connect/topics_ext_content/
ifc_external corporate_site/ifc+cg/resources/toolkits+and+manuals/
beyond+the+balance+sheet+-+ifc+toolkit+for+disclosure+and+

transparency

12. [IFC’s Handbook: “The Corporate Secretary: The Governance Professional”
https://www.ifc.org/wps/wcm/connect/topics _ext content/ifc
external corporate site/ifc+cg/resources/toolkits+and+manuals/
the+corporate+secretary+the+governance+professional
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Phu luc

THAM CHIEU BO NGUYEN TAC QTCT VO LUAT PHAP VA QUY
PINH HIEN HANH VE QTCT POI VO'1 CONG TY PAI CHUNG VA
CONG TY NIEM YET

Phu luc nay dwoc xay dwng d€ giup cac cong ty tham chiéu giira cAc nguyén
tdc chinh/nguyén tic chi tiét cia B6 Nguyén tic Quan tri Cong ty theo
Thong 1é tot nhit véi ludt phap va quy dinh hién hanh cta Viét Nam vé
QTCT ddi v&i cong ty dai ching va céng ty niém yét (ngoai trir cdc dinh
ché tai chinh va té chirc tin dung phdi tudn thii ludt té chirc tin dung va
quy dinh chuyén nganh cé lién quan). Ngoai ra, cic cdng ty cin phai d6i
chiéu Bo Nguyén tic ndy véi diéu 1é cong ty, s6 tay hwéng dan QTCT, diéu 1é
hoat dong HPQT va cac quy dinh ndi b6 mét cach chi tiét d€ bao ddm tuan
thi cac yéu cau khac cia Cong ty ngoai luat phap va quy dinh hién hanh.

LDN: Luéat Doanh nghiép 2014

ND71: Nghi dinh sé 71/2017/ND-CP

NDO5: Nghi dinh s6 05/2019/ND-CP

LCK:  Luat Chirng khoan 2016

TT95: Thong tw s6 95/2017/TT-BTC

TT155: Théng tw s6 155/2015/TT-BTC

CTPC: Cong ty dai ching

CTNY: Coéng ty niém yét

NT:  Nguyén tic
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DISCLAIMER

The Vietnam Corporate Governance Code of Best Practices has been developed
to provide a collection of recommendations on best corporate governance
practices primarily for Vietnamese public companies. Beside good practices
which have been adopted in laws and regulations and adopted by companies, the
Code also advocates for standards that go beyond the minimum requirements
in legislation and regulations.

The conclusion and judgment contained in this report should not be attributed
to,and donotnecessarily represent the views of the State Securities Commission,
IFC and the World Bank Group. We do not guarantee the accuracy of the data in
this publication and accept no responsibility for any consequences of their use.

While care has been taken in the production of this publication, there is
no guarantee as to its accuracy and completeness. If there is any conflict or
inconsistency between this publication and regulations, the regulations prevail.
Users of this publication should in all cases refer to the regulations and, where
necessary, seek qualified professional advice.

Thematerialinthisworkis protected by copyright. Copyingand/or transmitting
portions or all of this work may be a violation of applicable law. The SSC and
IFC encourage dissemination of its work and hereby grants permission to
users of this work to copy portions for their personal, noncommercial use,
without any right to resell, redistribute, or create derivative works there-from.
Any other copying or use of this work requires the express written permission
of SSC and IFC.

Version 1.0
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Foreword

The stock market acts as an effective funding channel to link investors
to companies, thus the construction and development of an efficient
and transparent stock market plays an important role, particularly for
developing countries.

For Vietnam, the requirement to form a good corporate governance
platform is extremely urgent and needs to be fostered in all economic
sectors, especially in public listed companies which are capital-
mobilization in the market. It becomes more and more necessary when
Vietnam is rapidly and proactively integrating into the regional and
international economy in a broader and deeper range.

The State Securities Commission (SSC), the Hanoi Stock Exchange
(HNX) and the Hochiminh Stock Exchange (HOSE) have an obligation
to maintain public confidence in the securities market. Collectively,
we have been striving to improve the quality of corporate governance
of listed and public companies. These efforts consist of improved
regulations, training programs and training workshops, publications
and delegations to gather international experience in corporate
governance. Most recently, the launch of the Vietnam Institute of
Directors (VIOD) in April 2018 marked a success of the productive
collaboration between the regulators and private sector representatives
under the Vietnam Corporate Governance Initiative. VIOD has since
become the place to advance board professionalism, network directors
and promote business ethics and transparency in order to help
Vietnamese companies adopt better governance practices. Whilst these
efforts have achieved certain positive results, the path of aligning with
international corporate governance standards remains challenging
in Vietnam. Notably lacking is a Corporate Governance Code to guide
public and listed companies to follow international best practices,
adjusted to the practical realities of Vietnam’s market.

4 Vietnam Corporate Governance Code of Best Practices
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The first Vietnam Corporate Governance Code of Best Practices
For Public Companies (The Corporate Governance Code) has been
developed by the State Securities Commission of Vietnam with main
technical support from the International Finance Corporation, in
partnership with the World Bank and the Swiss State Secretariat for
Economic Affairs (SECO). This Corporate Governance Code is the
most recent effort to support public and listed companies in aspiring
to international corporate governance standards, enabling the
improvement of the quality of listed companies practices and generally
raising standards in the stock market. The ultimate goal is to promote
investor confidence, to grow the Vietnam stock market leading to the
sustainable development of the national economy.

Tran Van Dzung
Chairman of The State Securities Commission of Vietnam

Vietnam Corporate Governance Code of Best Practices 5
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Foreword

As a global investor, IFC has witnessed firsthand the critical role that
good corporate governance plays in improving long-term company
performance and overall private sector development. High standards
of governance help contribute to more effective boards and better
management, which can lead to improved decision-making, better
operational efficiency, and reduced risk. This in turn can help
companies attract investment, strengthen shareholder value, and
mitigate potential threats. Sound governance standards have been
important underpinnings of Vietnam'’s capital market, which serves as
a crucial enabler for the country’s continued economic growth.

The International Finance Corporation (IFC), a member of the
World Bank Group is delighted to have collaborated with the State
Securities Commission of Vietnam on this Corporate Governance
Code of Best Practices. This effort was kindly supported by the Swiss
State Secretariat for Economic Affairs (SECO), This Code provides
important guidance for Vietnamese companies seeking to improve
their governance practices, based on international standards, yet
suited for the local market. This, in turn, will help ensure Vietnamese
companies are aligned with their ASEAN and international peers and
remain competitive for long-term growth. This Code will also assist
the State Securities Commission of Vietnam and other policy makers in
continuously evaluating Vietnam'’s corporate governance framework
and steering its ongoing evolution.

Over the past several years, Vietnam has made important strides in
strengthening its governance standards, both at the individual firm level
and at the market level. The Code presented here represents another
important milestone for Vietnam, furthering the country’s commitment
to attract foreign investment and build a sustainable private sector.

[ encourage the boards of directors of all Viethamese companies
to recognize the benefits that good governance will bring to your
company. And, from that, I hope the Code presented here will serve as
your roadmap towards improved governance standards and practices
and, ultimately, reduced risk and improved long-term prosperity.

Kyle Kelhofer
IFC Senior Manager for Vietnam, Cambodia and Lao PDR

6 Vietnam Corporate Governance Code of Best Practices
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Introduction

In its broadest sense, corporate governance is concerned with
holding the balance between economic and social goals and
between individual and communal goals. The governance framework
is there to encourage the efficient use of resources and equally to
require accountability for the stewardship of those resources. The
aim is to align as nearly as possible the interest of individuals, of
corporations and of society. The incentives to corporations and
those who own and manage them to adopt internationally accepted
governance standards is that these standards will assist them to
achieve their aims and to attract investment.

Sir Adrian Cadbury

Why Corporate Governance matters?

Corporate governance is a broad concept whose objective is to build an
environment of trust, transparency and accountability necessary for
fostering long-term investment, financial stability and business integrity.
Whilst there is no universally accepted and uniform definition of
corporate governance, the Organization for Economic Cooperation and
Development (OECD) defines corporate governance as the “procedures
and processes according towhich an organization is directed and controlled.
The corporate governance structure specifies the distribution of rights and
responsibilities among the different participants in the organization - such
as the board, managers, shareholders and other stakeholders - and lays
down the rules and procedures for decision-making .

Corporate governance is beyond mere compliance with laws and
regulations. It also encompasses those improvements a board or a
company may introduce to bring its governance practices in line with

1 G20/0ECD Principles of Corporate Governance (2015), OECD.
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INTRODUCTION |

global good practices. Within the scope of the Vietnam Corporate
Governance Code of Best Practices for Public Companies (the Code),
corporate governance is defined as a system of structures and
processes for the direction and control of companies to ensure the
long-term sustainability of the company in the best interests of its
shareholders and stakeholders.

Good corporate governance creates market confidence and
business integrity, which in turn is crucial to the ability of Vietnamese
companies to compete for capital. An effective corporate governance
system impacts the national economy as it helps to strengthens
companies, enables their growth leading to sustainable development,
resulting in broader economic growth, fostering stability and thus
reducing risks to the national economy.

Numerous international studies conclude that well-governed
companies worldwide perform better in commercial terms. Good
corporate governance contributes to a company’s competitiveness
and reputation, facilitates access to capital markets, and thus
helps develop financial markets and spur economic growth.

Basic Principles of Corporate Governance

The 2015 revised G20/0ECD Principles of Corporate Governance,
originally issued in 1999, are considered the international benchmarks
for corporate governance, particularly for companies whose securities
are listed on organized capital market. The Principles are widely used as
a benchmark by individual jurisdictions around the world.

The governance framework of a company should be able to address
the following four core pillars of corporate governance which are
globally accepted:

(i) Fairness

The corporate governance framework should protect shareholder
rights and ensure the equitable treatment of all shareholders, including
minority and foreign shareholders. All shareholders should have the
opportunity to obtain effective redress for violations of their rights.

Vietnam Corporate Governance Code of Best Practices 11
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(ii) Responsibility

The corporate governance framework should recognize the rights of
stakeholders as established by law, and encourage active cooperation
between companies and stakeholders in creating wealth and jobs and
ensuring sustainability.

(iii) Accountability
The corporate governance framework should ensure the strategic

guidance of the company, the effective monitoring of management by the
board, and the board’s accountability to the company and shareholders.

(iv) Transparency

The corporate governance framework should ensure that timely and
accurate disclosure is made of all material matters regarding the
company, including financial status, governance structure, performance,
and ownership.

The Need for a Corporate Governance Code

A Corporate Governance Code serves as a statement of corporate
governance good practices to guide listed companies, focusing on
important areas of corporate governance, such as: (i) an effective CG
framework; (ii) the rights and equitable treatment of shareholders;
(iii) the roles of stakeholders; (iv) disclosure and transparency; and (v)
the responsibility of the Board.

Most countries with capital markets have a corporate governance
code? which is considered a good practice commonly used by the world
wide’s capital market authorities to encourage an appropriate balance
for different types of companies to improve the corporate governance
practices of listed companies.

Since Vietnam has existing laws and regulations related to corporate
governance which are mandatory for public, listed companies and

2105 capital markets (out of a total of 113) have a Corporate Governance Code,
of which 65 markets have a “Comply or Explain” Code and 25 markets have a
“Voluntary” Code, World Bank Corporate Governance Codes Database (2016).

12 Vietnam Corporate Governance Code of Best Practices
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INTRODUCTION |

financial institutions following local standards, the introduction
of a Corporate Governance Code will help companies go further,
by approaching international best practices to meet investor and
stakeholder expectations.

Purpose of the Corporate Governance Code

Vietnam Corporate Governance Code of Best Practices (“the Corporate
Governance Code” or “the Code”) is a collection of recommendations
on best corporate governance practices for Vietnamese public and
listed companies. The Code advocates for standards that go beyond the
minimum requirements in legislation and regulations.

Specifically for listed companies, this Code aims at raising the standards
of corporate governance practices to a level at par with its top regional
ASEAN counterparts.

The Code is also intended to assist the State Securities Commission
and other policy makers to evaluate and improve the public company
framework and practices for corporate governance, potentially
issuing a “Comply or Explain” Corporate Governance Code in the near
future, in line with common approach adopted by countries globally
and in ASEAN.

Structure of the Corporate Governance Code

The latest G20/OECD Principles of Corporate Governance, the 2017
Association of Southeast Asian Nations (ASEAN) Corporate Governance
Scorecard and the most recent updated Corporate Governance Codes of
countries around the world and within ASEAN region have been used
as key reference materials in developing this Code.

The Code consists of the following 10 Principles based on OECD
principles and main areas of corporate governance which have been
arranged taking into account the relevancy and priority of current
issues with CG performance by Vietnamese companies:

Vietnam Corporate Governance Code of Best Practices 13
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1. The Responsibility of the Board of Directors:

Principle 1: Establishing clear Roles, Responsibilitiesand Commitment
of the Board

Principle 2: Establishing a Competent and Professional Board
Principle 3: Ensuring Effective Board Leadership and Independence
Principle 4: Establishing Board Committees

Principle 5: Ensuring Effective Performance for Board

Principle 6: Establishing and Maintaining an Ethical Corporate
Culture

2. Control Environment:

Principle 7: Establishing a Sound Risk Management and Control
Environment

3. Disclosure and Transparency:

Principle 8: Strengthening Company Disclosure Practices

4. Shareholder rights:

Principle 9: Establishing a Framework for Effective exercise of
Shareholder Rights

5. Stakeholder relations:
Principle 10: Building Effective Stakeholder Engagement

Under each Principle there are Sub-principles which are followed by
Recommended Practices. The Sub-principles can be considered as
high-level statements of good practices. The Recommended Practices
are objective criteria that are intended to identify the specific features
of the good practices recommended for companies.

There are certain provisions of the Code which have already been
reflected in the applicable laws and regulations for Vietnamese public
and listed companies, as of the issuance date of this Code.

For companies’ reference, we have provided an Annex for mapping of
the Code with existing corporate governance legal framework in
Vietnam. In the future, this Annex should be updated each time when
key provisions of the legal framework are changed.

14 Vietnam Corporate Governance Code of Best Practices
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INTRODUCTION |
Adoption of the Corporate Governance Code

Public and listed companies must absolutely comply with all
applicable laws, regulations, national and international standards as
required elsewhere. All efforts have been taken to ensure there is no
conflict between this Code and other laws and regulations. However,;
if a conflict should arise, then laws and regulations prevail.

Immediately after publication of the Code, Vietnamese public and
listed companies are highly encouraged to:

(i) use this Code as a guiding document to adopt good
corporate governance practices; and

(ii) regularly disclose their implementation status of this
Code in the Corporate Governance Report contained
within their annual report that shall be disclosed on the
company’s website.

Even though the Code is mainly aimed at guiding good governance
practices for Vietnamese public and listed companies who are currently
members of the two stock exchanges, other companies can also refer to
the Code for guidance and adopt those appropriate or relevant to them
as best practices.

Promoting, Monitoring and Update of the Corporate
Governance Code

As the issuer of this Code, the SSC, and also via the Hochiminh Stock
Exchange and the Hanoi Stock Exchange, will promote good corporate
governance practices, and shall monitor the Code voluntary adoption
and related disclosures on a regular basis. The Code (and the Annex)
shall be regularly reviewed and updated to ensure the continuing
development of global and regional good practices.

Vietnam Corporate Governance Code of Best Practices 15
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Common Corporate
Governance Glossary

Audit Committee - the most common type of committee of the Board
of Directors and is mandatory in certain countries and for certain
companies. Audit committees play a critical role in assisting the Board
to discharge its oversight responsibility for adequate and effective risk
management, financial reporting, control, and governance.

Board Charter - a document outlining the role and responsibilities of
the Board of Directors (Board), the powers of the Board, various Board
Committees and their roles, separation of roles between the Board and
Management, and policies and practices of the Board.

Board of Directors - the governing body elected by the shareholders
that exercises the corporate powers of a corporation. The Board of
Directors is responsible for setting the company’s strategy and business
priorities, as well as guiding and controlling managerial performance,
and for making decisions on matters that do not fall under the General
Meeting of Shareholders’ authority.

Corporate Governance - involves a set of relationships between
a company’s management, its board, its shareholders and other
stakeholders. Corporate governance also provides the structure
through which the objectives of the company are set, and the means of
attaining those objectives and monitoring performance are determined.
The purpose of corporate governance is to help build an environment
of trust, transparency and accountability necessary for fostering long-
term investment, financial stability and business integrity, thereby
supporting stronger growth and more inclusive societies.

16 Vietnam Corporate Governance Code of Best Practices
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Conflict of Interest - means a situation that has or has the potential to
undermine the impartiality of a person because of a clash of personal
self-interest and professional or public interest, or in this case also the
company’s interests. The self-interest may be pursued at the expense
of the company’s interests.

In corporate governance, a conflict of interest refers to a situation
where directors, senior managers, shareholders, employees or others
have a direct and competing interest which actually or potentially or
may be perceived to be in conflict with the person’s duties towards the
company and its shareholders collectively.

Corporate Secretary - a senior management position in a public
company. The corporate secretary plays an essential role in a company’s
governance and administration by providing critical support to enable
the Board of Directors and other key governing bodies of the company
to perform their duties and responsibilities. This position has a wide
range of responsibilities that cover the four main areas: Governance,
Advice, Communication and Compliance.

Executive director - a director who has executive responsibility of
day-to-day operations of a part or the whole of the organization.

Internal Audit - an independent, objective assurance and consulting
activity designed to add value to and improve an organization’s
operations. It helps an organization accomplish its objectives by
bringing a systematic, disciplined approach to evaluate and improve the
effectiveness of risk management, control and governance processes?.

Internal control - a process designed and effected by the Board of
Directors, Senior Management, and all levels of personnel to provide
reasonable assurance on the achievement of objectives through efficient
and effective operations; reliable, complete and timely financial and
management information; and compliance with applicable laws,
regulations, and the organization’s policies and procedures.

3 Definition by the Institute of Internal Auditors IIA (https://global.theiia.org)
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I COMMON CORPORATE GOVERNANCE GLOSSARY

Independent director - a director who is independent in conduct,
character and judgement, and has no relationship with the company,
its related corporations, its substantial shareholders (i.e., holding 1%
of voting shares or more*) or its officers that could interfere, or be
reasonably perceived to interfere, with the exercise of the director’s
independent business judgement in the best interests of the company.
(Refer to Principle 3.2 for a complete definition).

Management - a group of executives given the authority by the Board
of Directors to implement the policies it has laid down in the conduct
of the business of the corporation.

Material information - information that may influence the investor’s
investment decision or that could reasonably be expected to move the
market value of the company through share price movement if it was
to be made known.

Non-executive director - a director who has no executive responsibility
and does not perform any work related to the operations of the
company, butis somehow related to the company.

Related Party - shall cover the company’s subsidiaries, as well as
affiliates and any party (including their subsidiaries, affiliates and
special purpose entities), that the company exerts direct or indirect
control over or that exerts direct or indirect control over the company;
the company’s directors; officers; shareholders and related interests,
and their close family members, as well as corresponding persons
in affiliated companies. This shall also include such other person or
juridical entity whose interest may pose a potential conflict with the
interest of the company.

4

Clause 2(d), article 151 of the 2014 Law on Enterprise provides that an
independent director is not a person who directly or indirectly holds at least
1% of the voting share holding of the company. However, this percentage could
be higher (between 2% to 5%) according to international best practices.
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coMMON CORPORATE GOVERNANCE GLOSSARY |G

Related Party Transactions - a transfer of resources, services or
obligations between a reporting entity and a related party, regardless of
whether a price is charged. It should be interpreted broadly to include
not only transactions that are entered into with related parties, but
also outstanding transactions that are entered into with an unrelated
party that subsequently becomes a related party.

Stakeholders - any individual, organization or society at large who can
either affect and/or be affected by the company’s strategies, policies,
business decisions and operations, in general. This includes, among
others, customers, creditors, employees, suppliers, investors, as well as
the government and community in which it operates.
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The Responsibility of the
Board of Directors

“The corporate governance framework should ensure the strategic
guidance of the company, the effective monitoring of management
by the board, and the board’s accountability to the company and
the shareholders.”

- G20/0ECD Principles of Corporate Governance, 2015

PRINCIPLE 1: ESTABLISHING CLEAR ROLES,
RESPONSIBILITIES AND COMMITMENT OF THE BOARD

Through its entrepreneurial leadership, the Board should act
on an informed basis and in the best long-term interests of the
company with good faith, care and diligence, for the benefit of all
shareholders, while having regard to relevant stakeholders.

Principle 1.1: The Board should clearly define and disclose the
full scope of its roles, responsibilities and accountabilities.

Recommended Practices:

1.1.1 The Board should adopt a separate Board charter
that clearly defines its roles, responsibilities and
accountabilities; the Board charter should be disclosed on
the company’s website.

1.1.2 The Board should review and guide corporate strategy,
major plans of action, risk policy, annual budgets and
business plans; set performance objectives; monitor
implementation and corporate performance; and oversee
major capital expenditures, acquisitions and divestitures.

20 Vietnam Corporate Governance Code of Best Practices
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1.1.3 The Board should monitor the effectiveness of the
company’s governance, environmental and social policies
and practices, and adhere to applicable laws.

1.1.4 The Board should embody high standards of business
ethics and oversee the implementation of codes of conduct
that engender a corporate culture of integrity.

1.1.5 The Board should assess the major risks facing the
company and the steps taken by management to monitor
and control such risks.

1.1.6 The Board should oversee the integrity of the company’s
accounting and financial reporting systems, including the
independent audit, and that appropriate systems of control
are in place, in particular, systems for risk management,
financial and operational control, and compliance with the
law and relevant standards.

1.1.7 The Board should select, compensate, monitor and, when
necessary, replace key executives and oversee their
succession planning.

1.1.8 The Board should align key executive and board
remuneration fairly with risk appetite and the longer-term
interests of the company and its shareholders.

1.1.9 The Board should monitor and manage potential conflicts
of interest of management, board members, supervisory
board (if applicable) and shareholders, including misuse of
corporate assets and abuse in related party transactions.

1.1.10 The Board should oversee the process of disclosure and
communications of the company.

Principle 1.2: Board members should fully understand their
fiduciary duties to act on a fully informed basis, in good faith,
with due diligence and care, and in the best interest of the
company and the shareholders, while taking into account the
interest of the company’s relevant stakeholders.
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Recommended Practices:

1.21

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8
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Board members should perform their duties in good faith
andinthe bestinterest of the companyand all shareholders,
avoiding all potential or actual conflicts of interest.

Board members who are working within the structure of
a group of companies: even though a company might be
controlled by another entity, the duty of loyalty for a board
member relates to the company and all its shareholders
and not to the controlling entity of the group.

Board members should exercise maximum care and
prudence in the performance of their duties that may be
expected from a good director in a similar situation and
under similar circumstances.

Board members should fully understand the Board’s
roles and responsibilities as described in the law and
company policies; and help ensure the Board is effectively
discharging its roles and responsibilities.

Board members should inform themselves of applicable
corporate governance and ethics requirements and ensure
the company continuously acts in accordance with its
policies on good governance and ethical conduct.

Board members should actively participate in overseeing
the activities of the company, in discussions of respective
bodies and make adequate efforts to obtain the information
with regard to the discussed matters. Board members are
expected to have reviewed all materials distributed to
them prior to board meetings in order to be prepared for
their contributions in the board room.

Each board member has a responsibility to attend all Board
meetings of the Company during a year.

Unless required to do so by law, board members should not,
during their membership on the Board or afterwards, disclose
any information that they know or should know to be of a
confidential nature and that came to their knowledge through
their work at the company’s Board. Board members should not
use such confidential information for their personal benefit.
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1.29 If Board members resign or are unable to perform their
functions, the Board should immediately take steps
necessary to ensure substitution or replacement on the
Board following best practices guidance and in accordance
with current law and regulations.

Principle 1.3: Together with senior management, the Board
should promote good corporate governance culture within the
company and monitor its effectiveness at all time.

Recommended Practices:

1.31 The board of directors sits at the center of the corporate
governance system of the company and plays a critical
oversight role.

1.3.2 The Board should ensure the company adopts its own
corporate governance code that is based upon principles
of transparency, accountability, responsibility, and
fairness, in line with best practices and current regulations
to demonstrate the company’s commitment towards good
corporate governance.

1.3.3 To foster the confidence of shareholders, employees,
investors, and the public, a corporate governance code
should reach beyond compliance with established local
legal and regulatory frameworks to embrace both nationally
and internationally recognized corporate governance best
practices.

1.3.4 The Board should actively conduct a regular review of the
corporate governance implementation of the company
to ensure that there are clear lines of accountability for
management throughout the organization.

1.3.5 The Company should disclose its governance structures
and policies, in particular, the content of any corporate
governance code or policy and the process by which it is
implemented. Itis also good practice to disclose the company
charter, board charters, corporate governance code and,
where applicable, committees’ structures and charters.
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Principle 1.4: The Board should be responsible for ensuring and
adopting an effective succession planning program for directors,
CEO and key executive management positions to ensure growth
and a continued increase in the shareholders’ value.

Recommended Practices:

1.4.1

1.4.2

1.4.3

1.4.4

The transfer of company leadership to highly competent and
qualified individuals is the goal of succession planning. It is
the Board’s responsibility to implement a process to appoint
competent, professional, honest and highly motivated
management officers who can add value to the company.

A good succession plan is linked to the documented roles
and responsibilities for each position, and should start
in objectively identifying the key knowledge, skills, and
abilities required for the position.

For any potential candidate identified, a professional
development plan is defined to help the individuals prepare
for the job (e.g, training to be taken and cross experience
to be achieved).

The process is conducted in an impartial manner and
aligned with the strategic direction of the organization.

PRINCIPLE 2: ESTABLISHING A COMPETENT AND
PROFESSIONAL BOARD

The company should elect and maintain professional, objective
and well-functioning Board given its role in ensuring company’s
profitability and sustainability for the best interest of the company
and its all shareholders.

Principle 2.1: Collectively, the Board should possess a
diversified and broad range of views, expertise, skills, and
competencies, sufficient to provide effective stewardship and
oversight of the company.

24

CuuDuongTh:

Vietnam Corporate Governance Code of Best Practices

https://fb.com/tailieudientucntt


http://cuuduongthancong.com?src=pdf
https://fb.com/tailieudientucntt

THE RESPONSIBILITY OF THE BOARD OF DIRECTORS | G

Recommended Practices:

2.1.1 Board diversity is crucial because it allows the company to
take advantage of a plurality of arguments and of a richer
and more reliable decision-making process.

2.1.2 The composition of the board of directors must consider
diversity of knowledge, experiences, behaviours, cultural
aspects, age and gender.

2.1.3 The Board must ensure that the executive management
defines and promotes policies that provide equal
opportunities for women to access high leadership
positions within the organization.

2.1.4 The Board should develop Board skills matrix with a
description of the role and capabilities required for Board
appointments, including factors such as independence,
diversity, age, gender, future succession planning, integrity,
skills, expertise, breadth of experience, knowledge about
the company’s business and industry, and willingness to
devote adequate time and effort to Board responsibilities
in the context of the existing composition and needs of the
Board and its committees.

2.1.5 The Board, with assistance of nomination committee,
should select and recommend director nominees for
election by shareholders. The nomination committee
of the Board should oversee the development and
implementation of the formal board nomination process.
The Board should disclose the process in appointing new
directors, and the criteria used to select new directors.

2.1.6 All shareholders should have the opportunity to nominate
candidates to the Board of Directors. The shareholders
owning at least 5 (five) percent of company’s shares
should be provided with a right to propose nominees.
The shareholders owning less than 5 (five) percent of
company’s voting shares should be provided with the
opportunity to propose nominees. The deadlines for
nominee director proposals, procedures for considering
them and including into the agenda should be determined
in the Board charter.
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2.1.7

2.1.8

An odd number of Board members between five and
eleven is recommended. This number may vary according
to the company’s industry, size, complexity, as well as
where it is in its life cycle, and whether what committees
need to be created.

The Board should aim to have at least two female members
or 30% of female directors to optimize the benefits of gender

diversity on board.

Although the right mix of skills vary across companies, the
following board expertise are useful to consider:

26

CuuDuongTh:

v

v

Financial expertise, including knowledge of finance,
accounting and audit.

Risk management expertise.

Marketing expertise: an understanding of marketing
techniques and practices.

Information technology (IT): an understanding of the
use of systems for storing, retrieving and transferring
information.

Professional experience: relevant years of professional
experience in the relevant sector (15-20 years)

Legal expertise: knowledge of the regulatory environment
of the relevant industry related to the company and
understanding of the regulatory, legal, fiduciary and
ethical requirements affecting directors.

Business management expertise: familiarity with up-to-
date business management techniques and related ethics.

Business environment: awareness of major external
influences on the general company and commercial
environment, including political, economic, social and
technological issues.

Sector-specific experience: familiarity with industry
trends and developments, to be able to guide management
in setting strategy.
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v' International experience: knowledge of operations in a
foreign country can also be of great benefit, for example
in case of opening offices or launching products in
foreign countries.

v Good gender distribution (with at least two female
directors) should also be a priority in board composition.

In addition, regarding the qualifications of board members, some of
the characteristics and skills required for board members include:

v/ alignment and commitment to the organization’s principles,
values, and code of conduct

strategic vision

<\

willingness to defend their point of view, based on their
own judgement

ability to communicate
time availability
ability to work as part of a team

knowledge of the best practices for corporate governance

AN NN

ability to interpret management, accounting, and financial
or non-financial reports

Principle 2.2: The Board should be composed of at least two-
thirds of non-executive directors who possess the necessary
qualifications to effectively participate and help secure objective,
independent judgment on corporate affairs and to substantiate
proper checks and balances.

Recommended Practices:

2.2.1 The right combination of executive directors and non-
executive directors (NEDs), which include independent
directors (see Principle 3.1), ensures that no director
or small group of directors can dominate the decision-
making process.
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2.2.2

2.2.3

Further, a board composed of at least two-thirds NEDs
assures protection of the company’s interest over the
interest of the individual shareholders.

The company determines the qualifications of the NEDs that
enable them to effectively participate in the deliberations
of the Board and carry out their roles and responsibilities.

Principle 2.3: The Board shall appoint a professionally
qualified Corporate Secretary who is accountable directly
to the Board of Directors on all matters to do with the proper
functioning of the Board.

Recommended Practices:

2.3.1

2.3.2

2.3.3

28
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The modern Corporate Secretary is normally a senior
management position of the company and is now expected
to provide professional guidance to shareholders, boards,
individual directors, management, and other stakeholders
on the governance aspects of strategic decisions.

The Corporate Secretary typically would act as a bridge
for information, communication, advice, and arbitration
between the board and management. The Corporate
Secretary would also act as a bridge between the company
and its shareholders and stakeholders, however in big
companies this is the job of an “investor relations officer”.

The roles and responsibilities of a Corporate Secretary
include, but are not limited to the following:

Manage all board and committee meeting logistics, attend
and record

Minutes of all board and committee meetings and facilitate
board communications;

Advise the board and board committees on its roles and
responsibilities;

Facilitate the orientation of new directors and assist in
director training and development;

Advise the board on corporate disclosures and compliance
with company and securities regulations and listing
requirements;
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f.  Manage processes pertaining to the annual shareholder
meeting;

g. Monitor corporate governance developments and assist
the board in applying governance practices to meet the
board’s needs and stakeholders’ expectations; and

h. Serve as a focal point for stakeholders’ communication and
engagement on corporate governance issues.

2.3.4 To carry out his/her role effectively, a corporate
secretary needs to act with the highest integrity and
independence in protecting the interests of the company,
its shareholders, and others with a legitimate interest in
the company’s affairs. This level of responsibility calls for
a thorough knowledge of the business environment in
which the company operates as well as of the laws, rules,
and regulations that govern its activities. The Corporate
Secretary should undertake continuous professional
development and maintain neutrality and objectivity in
supporting the Board and relevant bodies in its work.

Principle 2.4: The Company should provide in its Board
Charter and Corporate Governance Regulations a policy on the
continuing development of directors, including an orientation
program for first-time directors and relevant annual continuing
training for all directors.

Recommended Practices:

2.4.1 All directors should be properly oriented upon joining
the board to ensure that new members are appropriately
apprised of their duties and responsibilities before
beginning their directorships.

2.4.2 The orientation program shall be developed by the Board
(with support of its relevant committee or the Corporate
Secretary) and covers key corporate governance topics
(including this Code) and an introduction to the company’s
business, its Charter and Code of Conduct. It should be
able to meet the specific needs of the company and the
individual directors and aid any new director in effectively
performing his or her functions.
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2.4.3

244

2.4.5

Board members should have the necessary resources and
network to develop and maintain their knowledge, skills,
and expertise to help promote effective board performance
and continuing qualification of the directors in carrying
out their duties and responsibilities.

All directors should attend at least one corporate
governance or director training program organized by an
accredited and professional organization to ensure they
understand key principles of good corporate governance
and strive to update themselves annually with the latest
governance trends and requirements.

The Company should disclose within the Corporate
Governance Section of their annual reports the policies
and practices of professional development and training for
board members, both as part of the onboarding process
and on an ongoing basis.

Professional development and training can provide directors with:

New sKkills
Increased professionalism
Greater awareness of relevant issues

Access to current requirements and trends on governance
and other issues

Opportunities to discuss issues with peers and facilitators

A variety of organizations contribute to the professional
development and training of directors. These include securities
commission, stock exchanges, financial institutions, government
and industry regulators, business associations, chambers of
commerce, higher education, and institutes of director.

According to international best practices, director training
is delivered primarily by two types of organization. The first
category includes corporate governance associations, which
work towards improving corporate governance and provide
training to advance that effort. The other includes organizations
that focus on the directors themselves, which support, represent,
and set standards.
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Please access to below link to the member list of the Global
Network of Director Institutes (GNDI)

https://gndi.weebly.com/members.html

PRINCIPLE 3: ENSURING EFFECTIVE BOARD LEADERSHIP
AND INDEPENDENCE

The Board should endeavor to exercise an objective and independent
judgment on all corporate affairs.

Principle 3.1: Once elected, all board members have a
responsibility to the company, regardless of the shareholders,
shareholder group, administrator or stakeholder who appointed
them to the position.

Recommended Practices:

3.11 Board members must perform their duties based on
technical knowledge, with full objectivity and without the
influence of any personal or professional relationships.
They must create and preserve value for the organization as
a whole, within the appropriate legal and ethical guidelines.

3.1.2 Board members who are conflicted on a particular matter
must refrain from participating in the discussion and
the decision on that specific issue. Board members who
feel they can no longer maintain an appropriate level of
objectivity in discharging their duties due to improper
pressure or influence, should resign from the board if they
cannot otherwise mitigate the issue.

3.1.3 Board members should not serve as paid consultants or
advisors to the company.

Principle 3.2: To promote independent judgment by all board
members and the integrity of the governance system, boards
should have at least one-third independent directors.
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Recommended Practices:

3.2.1

3.2.2

3.2.3

The presence of independent directors in the Board
ensures the exercise ofindependentjudgment on corporate
affairs and proper oversight of managerial performance,
including prevention of conflict of interests and balancing
of competing demands of the corporation.

There is increasing global recognition that the presence
of independent directors on the Board will help ensure
more objective decision-making, particularly in conflict of
interest situations.

In addition, experts have recognized that there are varying
opinions on the optimal number of independent directors
in the Board. However, the ideal number ranges from one-

third to a substantial majority.

[FC defines “Independent Director” as a director who:

1.
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Has not been employed by the Company or its Related Parties
in the past five years

. Is not, and is not affiliated with a company that is an advisor

or consultant to the Company or its Related Parties

. Is not affiliated with a significant customer or supplier of the

Company or its Related Parties

Has no personal service contracts with the Company, its
Related Parties, or its senior management

. Is not affiliated with a non-profit organization that receives

significant funding from the Company or its Related Parties

Is not employed as an executive of another company where
any of the Company’s executives serve on that company’s
board of directors

Is not a member of the immediate family of an individual who
is, or has been during the past five years, employed by the
Company or its Related Parties as an executive officer

. Is not, nor in the past five years has been, affiliated with or

employed by a present or former auditor of the Company or of
a Related Party
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9. Is not a controlling person of the Company (or member of a
group of individuals and/or entities that collectively exercise
effective control over the Company) or such person’s brother,
sister, parent, grandparent, child, cousin, aunt, uncle, nephew
or niece or a spouse, widow, in-law, heir, legatee and successor
of any of the foregoing (or any trust or similar arrangement
of which any such persons or a combination thereof are the
sole beneficiaries) or the executor, administrator or personal
representative of any Person described in this sub-paragraph
who is deceased or legally incompetent.

(For the purposes of this definition, a person shall be deemed to
be “affiliated” with a party if such person (i) has a direct or indirect
ownership interest in; or (ii) is employed by such party; “Related
Party” shall mean, with respect to the Company, any person or
entity that controls, is controlled by or is under common control
with the Company).

Sources: IFC Corporate Governance Manual

Additionally, clause 2(d), article 151 of the 2014 Law on Enterprise
provides that an independent director is not a person who directly
or indirectly holds at least 1% of total voting share of the company.

Principle 3.3: The Board should ensure that its independent
directors possess the necessary qualifications and none of the
disqualifications for an independent director to hold the position.

Recommended Practices:

3.3.1 Independent directors need to possess a good general
understanding of the industry they are in.

3.3.2 It is worthy to note that independence and competence
should go hand-in-hand.
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3.33

3.3.4

It is important that independent directors possess the
qualifications and stature that would enable them to
effectively and objectively participate in the deliberations
of the Board.

All companies should have at least one independent
director who have financial expertise and experience to
participate and lead the Audit Committee.

Principle 3.4: The Board’s independent directors should serve
for a maximum cumulative term of nine years.

Recommended Practices:

3.4.1

3.4.2

Service in a board for a long duration may impair a
director’s ability to act independently and objectively.
Hence, the tenure of an independent director is set to a
cumulative term of nine years.

After nine years, the independent director should be
perpetually barred from re-election as such in the same
company, but may continue to qualify for nomination and
election as a non-independent director.

Principle 3.5: The Board should designate a lead director among
the independent directors if the Chairman of the Board is not
independent, including if the positions of the Chairman of the
Board and Chief Executive Officer (CEO) are held by one person.

Recommended Practices:

3.51

3.5.2
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The Chairman of the Board and the CEO are separate
persons to ensure an appropriate balance of power,
increased accountability, and greater capacity of the Board
for independent decision making. It is also recommended
that the Chairman is an independent director.

In cases where the Chairman is not independent and
where the roles of Chair and CEO are combined, putting
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in place proper mechanisms ensures independent views
and perspectives. More importantly, it avoids the abuse of
power and authority, and potential conflict of interest.

3.5.3 A suggested mechanism is the appointment of a strong
“lead director” among the independent directors and it is
also recommended that boards are comprised of majority
of independent directors where the Chairman is not
independent.

3.5.4 This lead director has sufficient authority to lead the Board
in cases where the remaining directors (including the dual
Chairman-CEO) have clear conflicts of interest.

The functions of the lead director include, among others, the
following:

a. Serves as an intermediary between the Chairman and the
other directors when necessary;

a. Convenes and chairs meetings of the nonexecutive directors; and

b. Contributes to the performance evaluation of the Chairman,
as required.

PRINCIPLE 4: ESTABLISHING BOARD COMMITTEES

The Board should set up specialized Board committees to support
the Board in the performance of its functions and to avoid any
conflicts of interest.

Principle 4.1: The Board should set up an audit committee
and ensure that it has adequate resources and authorities. The
audit committee should ensure that proper internal controls are
maintained and the company is in compliance with all relevant
laws and regulations.
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Recommended Practices:

4.1.1

4.1.2

4.1.3

414
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ii.

iil.

iv.

vi.

vil.

The Board should create an audit committee which
should be composed of minimum three Board members,
all non-executives and a majority of whom, including the
committee chair, should be independent.

The committee should have collective knowledge in terms
of internal audit, IFRS and VAS accounting, compliance,
financial reporting and control. The chair of the audit
committee should have financial expertise and be an
independent director.

The role and responsibilities of audit committee should
be covered in separate charter which should be adopted
by the Board and disclosed at company’s website. The
authorities, composition and working procedures
specified in audit committee charter should be developed
as a practical benchmark, against which performance of
the audit committee would be evaluated.

The primary responsibilities of the audit committee are to:
Oversee the integrity of the financial statements of the
company and any formal announcements relating to the
company’s financial performance;

Review the company’s internal financial controls, internal
control and risk management systems;

Review related party transactions which meet the Board
or shareholders’ meeting approval threshold and make
a recommendation on these transactions to the Board or
shareholders for approval;

Oversee the company’s internal audit function;
Recommend the appointment, remuneration and terms
of engagement of the external auditor for the Board’s
review and approval (before submitting to the AGM for
final approval);

Monitor and review the external auditors’ independence
and objectivity and the effectiveness of the audit process,
especially when the company use non-audit services of the
external auditors;

Develop and implement policy on the engagement of the
external auditor to supply non-audit services; and
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viii. Ensure the company’s compliance with all legal and
regulatory requirements and other internal regulations of
the company.

Principle 4.2: The Board should establish a competent risk
management committee to ensure that the risks inherent to the
company’s business activities are properly managed.

Recommended Practices:

421 The Board should establish risk management committee
with at least three non-executive directors, the majority
of whom, including the committee chairman, should be
independent.

4272 The Board should adopt a risk management committee
charter which should be made publicly available via
company’s website. The authorities, composition and
working procedures specified in the risk management
committee charter should be developed as a practical
benchmark, against which performance of the risk
management committee would be evaluated.

4.2.3 The primary responsibilities of the risk management
committee are to:

i.  Approve and oversee the company’s processes and policies
in identifying and managing risk;

ii. Oversee and monitor senior management’s performance
in implementing the company’s risk management policy;

iii. Review and recommend for Board approval risk appetite
and risk management strategies;

iv.. Recommend to the Board exposure limits and risk-taking
authority delegated to chief executive officer (CEO) and
senior management;

v. Consider risk aspects of strategies and proposals by
management;

vi. Monitor the effectiveness of the risk management function
and ensure that there are adequate resources and systems
in place to meet desired level of capability and exceed
minimum compliance requirements; and
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424

vil.

Establish continuing education programs to improve
member knowledge of risk management.

Subject to legal requirements on company size, its nature
of business environment and other factors, if there is no
urgent need to establish the separate risk management
committee, the audit committee may combine audit and
risk management oversight responsibilities.

Principle 4.3: The Board should establish corporate governance,
nomination and remuneration committee to strengthen the
effectiveness of company’s corporate governance framework
and ensure that the company’s nomination and remuneration
policies and practices support the successful appointment,
development, and retention of directors and managers.

Recommended Practices:

431

43.2

4.3.3

38

CuuDuongTh:

ii.

iii.

The Board should establish corporate governance,
nomination and remuneration (CGNR) committee which
should be composed of at least three qualified non-
executive directors, the majority of whom, including the
committee chairman, should be independent.

The Board should adopt CGNR committee charter which
should be made publicly available via company’s website.
The authorities, composition and working procedures
specified in the CGNR committee charter should be
developed as a practical benchmark, against which
performance of the CGNR committee would be evaluated.

The primary responsibilities of the CGNR committee are to:
Develop, recommend and annually review company’s
corporate governance policies and oversee corporate
governance matters;

Identify individuals qualified to become Board members
and recommend such individuals to the Board for
nomination for election to the Board;

Make recommendations to the Board concerning committee
appointments (other than the CGNR Committee);
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iv. Coordinate an annual evaluation of the Board, directors
and committees;

v. Ensure the compliance with the company’s corporate
governance policy (manual) and the Code of Conduct;

vi. Assist the Board with discharging its responsibilities
relating to the remuneration of the directors, CEO, senior
management, the company secretary and such other
members of the management as it is designated to consider
by the Board;

vii. Overseetheadministration ofthe company’s compensation
and benefits plans; and

viii. Prepare an annual report on remuneration policy and
practices which will form part of the company’s annual
report.

PRINCIPLE 5: ENSURING EFFECTIVE PERFORMANCE
FOR BOARD

The best measure of the Board’s effectiveness is through board
assessmentand remuneration process. The Board should regularly
carry out evaluations to appraise its performance as a body, and
assess whether it possesses the right mix of backgrounds and
competencies, in addition to having a motivated and transparent
remuneration for board members

Principle 5.1: The Board should conduct an annual self-
assessment of its performance, including the performance of the
Chairman, individual members and committees. Every three years,
the assessment should be supported by an external facilitator.

Recommended Practices:

5.1.1 Board assessment helps the directors to thoroughly
review their performance and understand their roles and
responsibilities.

Vietnam Corporate Governance Code of Best Practices 39

CuuDuongThanCong.com https://fb.com/tailieudientucntt


http://cuuduongthancong.com?src=pdf
https://fb.com/tailieudientucntt

I i RESPONSIBILITY OF THE BOARD OF DIRECTORS

51.2

5.1.3

514

The periodic review and assessment of the Board’s
performance as a body, the board committees, the
individual directors, and the Chairman show how the
afore-mentioned should perform their responsibilities
effectively.

In addition, it provides a means to assess a director’s
attendance atboard and committee meetings, participation
in boardroom discussions and manner of voting on
material issues.

The use of an external facilitator in the assessment
process increases the objectivity of the same. The external
facilitator can be any independent third party such as, but
not limited to, a consulting firm, academic institution or
professional organization.

Principle 5.2: The Board should have in place a system that
provides, at the minimum, criteria and process to determine
the performance of the Board, the individual directors, and
its committees. Such a system should allow for a feedback
mechanism from the shareholders.

Recommended Practices:

521

5.2.2

5.2.3

40
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Disclosure of the criteria, process and collective results
of the assessment ensures transparency and allows
shareholdersand stakeholders to determine if the directors
are performing their responsibilities to the company.

Companies are given the discretion to determine the
assessment criteria and process, which should be based
on the mandates, functions, roles and responsibilities
provided in the Board and Committee Charters.

In establishing the criteria, attention is given to the
values, principles and skills required for the company.
Normally, the Corporate Governance Nomination and
Remuneration Committee (see Principle 4.3) oversees the
evaluation process.
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Principle 5.3: When proposing director remuneration to the
shareholders’ meeting for approval, the board should consider
whether the remuneration structure is appropriate for the
directors’ respective roles and responsibilities, linked to their
individual and company performance, and provide incentives
for the board to lead the company in meeting its objectives, both
in the short and long term.

Recommended Practices:

53.1 The board’s remuneration committee (see Principle 4.3)
with the majority of its members and the chairman being
independent directors is responsible for setting the
remuneration policy.

53.2 The remuneration of the board should be consistent with the
company’s strategies and long-term objectives, and reflect
the experience, obligations, scope of work, accountability
and responsibilities, and contribution of each director.
Directors who have additional roles and responsibilities,
such as a member of a committee, should be entitled to
additional remuneration, comparable to industry practice.

5.3.3 Shareholders must approve the board remuneration
structure, including level and pay components (both cash-
based and non-cash compensation). The board should
consider the appropriateness of each pay component,
both in terms of fixed rates (such as retainer fee and
attendance fee) and remuneration paid according to the
company’s performance (such as bonus and rewards).The
remuneration should reflect the values that the company
creates for shareholders taking a long-term perspective on
company performance, and the pay level should not be too
high so as to avoid the board excessively focusing on the
company’s short-term results.
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PRINCIPLE 6: ESTABLISHING AND MAINTAINING AN
ETHICAL CORPORATE CULTURE

Members of the Board are duty-bound to apply high ethical
standards, taking into account the interests of all stakeholders.

Principle 6.1: The Board should ensure the adoption a Code
of Business Conduct and Ethics to set an appropriate ethical
business culture within the Company. This Code would provide
standards for professional and ethical behaviors, as well as
articulate acceptable and unacceptable conduct and practices
in internal and external dealings. The Code should be properly
disseminated to the Board, Senior Management and employees.
It should also be disclosed and made available to the public
through the company website.

Recommended Practices:

6.1.1 A Code of Business Conduct and Ethics formalizing ethical
values is an important tool to instill an ethical corporate
culture that pervades throughout the company.

6.1.2 The main responsibility to create and design a Code of
Business Conduct and Ethics suitable to the needs of the
company and the culture by which it operates lies with
the Board.

6.1.3 To ensure proper compliance with the Code, appropriate
orientation and training of the Board, Senior Management
and employees on the same are necessary.

Principle 6.2: The Board should ensure the proper and efficient
implementation and monitoring of compliance with the Code of
Business Conduct and Ethics and internal policies.

Recommended Practices:

6.2.1 The Board has the primary duty to make sure that the
internal controls are in place to ensure the company’s
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compliance with the Code of Business Conduct and Ethics
and its internal policies and procedures. Hence, it needs
to ensure the implementation of said internal controls to
support, promote and guarantee compliance.

6.2.2 This includes efficient communication channels, which
aid and encourage employees, customers, suppliers and
creditorstoraise concerns on potential unethical / unlawful
behavior to the Board’s appropriate communication
channel, without fear of retribution.

6.2.3 A company’s ethics policy can be made effective and
inculcated inthe company culture through acommunication
and awareness campaign, continuous training to reinforce
the code, strict monitoring and implementation and setting
in place proper avenues where issues may be raised and
addressed without fear of retribution.

Principle 6.3: The Board of Directors is the focal point of and
collectively bears accountability for the governance of the
company, its long-term success and the delivery of sustainable
value to its stakeholders. The Board should set the role model
for management and employees of the Company to follow.

Recommended Practices:

6.3.1 The Board and management of the Company shall act in
an ethical manner, with honesty and integrity in all of
its dealings with and on behalf of the company and its
shareholders at all times.

6.3.2 The Board and management of the Company shall ensure
that all deliberations, decisions and actions are founded on
core values underpinning good governance - responsibility,
accountability, fairness and transparency.

6.3.3 The Board and management of the Company shall
ensure that the company complies with applicable laws,
regulations, standards and internal policies.
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Control Environment

PRINCIPLE 7: ESTABLISHING A SOUND RISK
MANAGEMENT AND CONTROL ENVIRONMENT

The Company should have in place a sound risk management
framework and an effective internal control system. The Board has
the ultimate responsibility for the Company’s risk management
framework and it should oversee the establishment and functioning
of internal control system in the Company. The Board should establish
control bodies of the Company and provide oversight to them.

Principle 7.1: The Board of Directors should ensure integration
of strategy, risk and control, and oversee the effectiveness of
company’s internal control system.

Recommended Practices:

7.1.1 The Board has the ultimate responsibility for oversight
of the company’s risk management and internal control
frameworks. The Board should ensure that an effective
means of risk oversight is in place and clear lines
of responsibility and accountability throughout the
organization is enforced.

7.1.2 The Board should approve strategic plans and monitor
their effective implementation. The Board with the
assistance from the audit and risk committees should
periodically review the effectiveness of company’s internal
controls. Board’s agenda on internal control should not be
static and it should be tailored to the issues and risks that
demand Board’s highest attention.

7.1.3 Audit and Risk Committees should ensure that the
management team is equipped with the mechanisms and
internal controls to identify, assess, and mitigate risks, with
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a view to keeping them at levels in line with the company’s
risk appetite. The internal control system should have
forward-looking and pro-active perspectives in an attempt
to anticipate potential risks. Committees should organize
face-to-face meetings with the executive team to understand
the most pressing internal control issues.

7.1.4 The Board should ensure that all necessary control bodies
(E.g. risk management, compliance, internal audit) within
the company are established with adequate standing,
authority and reporting lines.

7.1.5 All board-level committees should ensure adequate flow
of information, on individual incidents or themes that
might indicate an underlying or emerging risk, among the
committees.

7.1.6 The Board, with an aim to support the internal control
framework, should develop a whistle-blowing mechanism
which would enable employees and stakeholders to make
early disclosures about wrongdoings, so that problems can
be identified and resolved. Employees should be protected
from possible reprisals and they should not be at risk of
losing their job or suffering any form of retribution as a
result of reporting an alleged wrongdoing.

To ensure the effectiveness of a company’s risk management
framework, the board and senior management need to be able
to rely on adequate line functions - including monitoring and
assurance functions - within the company. The ‘Three Lines
of Defense’ model is internationally recognized as a way of
explaining the relationship between these functions and as a
guide to how responsibilities should be divided:

- the first line of defense - functions that own and manage risk

- the second line of defense - functions that oversee or
specialize in risk management, compliance

- thethirdline of defense - functions that provide independent
assurance, above all internal audit.
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GOVERNING BODY / AUDIT COMMITTEE
SENIOR MANAGEMENT

1st Line of Defence 2nd Line of Defence 3rd Line of Defence

Financial Control

s
ecurl
Controls Y
Risk Management 4
: Internal Audit
Internal
Contrl

The Company should establish a reliable system of internal
controls which ensures the achievement of the company’s
strategic objectives with periodic updates provided to the board.
The Company’s internal controls should be designed in accordance
with a relevant framework (E.g., COSO, COBIT, BASEL etc.)

COSO: The Committee of Sponsoring Organizations of the
Treadway Commission (COSO) provides thought leadership
through the development of frameworks and guidance on
enterprise risk management, internal control and fraud
deterrence.

COBIT: It is a framework developed by Information System
Audit and Control Association (ISACA) for the governance and
management of enterprise information and technology, aimed at
the whole enterprise,

BASEL: The Basel Committee on Banking Supervision provides
frameworks for Internal Control and risk management systems
in banking organizations.
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Principle 7.2: The Board of Directors should establish an
internal audit function that provides objective assurance
and consulting activity designed to add value and improve an
organization’s operations.

Recommended Practices:

7.2.1 The company should have an independent internal audit
function that provides assurance to the Board as to the
effectiveness and efficiency of the company’s governance,
risk management framework and internal control
system. The internal auditor’s authority, composition,
remuneration, annual budget, working procedures and
other relevant matters are regulated in a separate internal
audit charter approved by the audit committee.

7.2.2 The Head of Internal Audit (Chief Audit Executive) should
directly report to the Board or Audit Committee®. The Head
shall be a senior executive of the organization (but not
part of the senior management team). Appointment and
dismissal of the Head of Internal Audit shall be approved
by the audit committee.

7.2.3 The internal audit function should be established in line
with applicable legal requirements and the standards
adopted by the Institute of Internal Auditors (I1A)¢ which
are widely accepted as international best practices.

7.2.4 Audit committee should receive results of the annual
risk assessment, internal audit reports, results of quality
assessment and improvement plan of the internal audit
department, updates on key audit issues, extensions on
audit resolutions; and provide necessary guidance.

5 Currently, the Law on Credit Institutions and related regulations applicable to
financial institutions and banks have different provisions compared with Audit
Committee’s recommended practices of this Code

¢ The Institute of Internal Auditors (https://global.theiia.org) is the internal
audit profession’s most widely recognized advocate, educator, and provider of
standards, guidance, and certifications. Established in 1941, the I1A today serves
more than 200,000 members from more than 170 countries and territories.
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Principle 7.3: The Board should establish a compliance function
as asecond line of defense with the necessary standing and authority.

Recommended Practices:

7.3.1

7.3.2

7.3.3

The company should have a compliance function that
ensures proper compliance with all applicable external laws
and regulations as well as internal policies. The compliance
function shall monitor activities of the company and its
employees to ensure compliance and report to senior
management and the Board on a regular basis.

Compliance unit will be able to discharge its function better
when its independence is reinforced through a direct
reporting line to the Board. The Head of Compliance should
have the necessary standing and authority within the
Company. The Head should have direct and unfiltered access
to the Board or aboard-level committee (E.g., Risk Committee,
Audit Committee). The Board or its related Committee should
receive periodic updates from the Compliance function.

The Head of Compliance should advise senior management
and the Board on the applicable laws, rules and standards,
including keeping informed on developments in the area;
educate staff on compliance issues; identify, document,
assess, measure, monitor and report the compliance risks
associated with the Company’s business activities.

All companies need to make sure that they have a control mechanism
that help them conduct their operations and activities ethically
and in compliance with the applicable laws and regulations.

To achieve these objectives companies operating in highly regulated
environments (E.g. Banking, Oil and Gas, Pharmaceutical, Mining
industry etc.) should establish a separate compliance department,
however, a separate compliance department may not be required
for other types of companies. Companies should assess the need
for a dedicated compliance department based on the complexity of
their operations, regulatory requirements among others.

48
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Principle 7.4: The Board should oversee the Company’s
enterprise-wide risk management and ensure the risk
management activities help the Company in making better and
risk-informed strategic decisions, and managing risks within
the Company’s risk appetite.

Recommended Practices:

7.4.1 The Board should regularly monitor implementation of
the company’s strategy and discuss business risks, the
management’s assessment of the internal risk management
and control systems, and any significant changes to such
systems. The Board should ensure that sufficient time is
devoted to discussing risk-management strategy, including
social and environmental risks, activities and outcomes, at
Board meetings.

7.4.2 The Board should set the risk appetite and risk tolerance
limits per the company’s strategy. The Board should ensure
that company’s risk management framework is reviewed
atleast on an annual basis. Audit Committee should receive
a report from the internal audit on the effectiveness of the
risk management framework on an annual basis.

7.4.3 The Board should develop and publish a risk management
policy with clear risk management framework and
structure. This framework should incorporate a “three lines
of defense” concept, where management is the first line of
defense, risk management and compliance functions are
the second line of defense, and internal audit is the third
line of defense.

7.4.4 Board with an aim to encourage prudent risk taking should
ensure that executive remuneration packages aligned with
the long-term interest of the shareholders and are adjusted
for all types of risks (E.g. operational risks, reputational
risks). Organizations can employ risk-adjustment measures
such as deferral of payment, longer performance periods
etc. when designing their remuneration framework.
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7.4.5

7.4.6

The company should appoint a Chief Risk Officer (CRO) to
head its risk management function. The CRO should have
direct access to the Board and/or Risk/Audit Committee..

The CRO is responsible and accountable for the execution
of the risk management policy and development of risk
management strategies.

Principle 7.5: The Board should ensure that foundation
and framework for a cyber-resilient company are properly
established.

Recommended Practices:

7.5.1

7.5.2

7.5.3

7.5.4

50
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The Board should have the necessary capacity to
understand cybersecurity risks and the related legal
implications. If necessary, the Board should seek
independent cybersecurity expertise to have discussions
on this topic.

Cybersecurity risk should be dealt as part of the company’s
enterprise-wide risk management rather than a separate
issue. Adequate time should be given to the cybersecurity
on board agenda to ensure satisfactory cyber protection.

The Board should approve company’s strategy on
identification and mitigation of cyber risks including the
transfer of risks through insurance.

The Board should seek annual reports from the internal
auditors on the company’s cybersecurity program.
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Principle 7.6: The Board of Directors should establish the
selection criteria for the external auditor, evaluation of the
quality of work of the external auditor, and set procedures for
follow-up on external auditors’ recommendations.

Recommended Practices:

7.6.1 External auditor will be appointed by the general assembly
(unless required by specific laws otherwise). Audit
Committee should report to the board and the annual
general assembly the Committee’s recommendations with
respect to the selection of the external auditor, engagement
fees and the overall terms of service to be provided by the
external auditor.

7.6.2 Audit committee should determine and oversee the audit
quality indicators (E.g., external auditor’s compliance with
independence requirements, years of audit experience and
industry specialization, attrition rate etc.) and oversee the
work of external auditor and the effectiveness of the audit
process. The committee should review the company’s
policies on external auditor (E.g. selection, rotation,
performance assessment etc.) and report to the board the
Committee’s recommendations for any modification of
such policies.

7.6.3 External auditor should be independent, well-qualified
to carry out their duties, and free of conflicts of interest.
External auditor should provide only an audit opinion
and refrain from providing any other non-audit services
to the company. Financial statements should be audited in
accordance with International Standards on Auditing (ISA).

7.6.4 Company should disclose all fee payable to external
auditor including both assurance and non-assurance
services. Audit Committee should ensure that the amount
of non-audit (non-assurance) fees, if any, does not exceed
the amount of fees paid for provision of external audit
services.
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Disclosure and
Transparency

PRINCIPLE 8: STRENGTHENING COMPANY DISCLOSURE
PRACTICES

The Board should ensure adequate communications with
shareholders, investors, regulators and general public by pursuing
a transparent and effective disclosure policy.

Principle 8.1: The Board should establish the guidelines and
procedures for disclosure of information to shareholders and
other stakeholders and oversee their enforcement.

Recommended Practices:

8.1.1

8.1.2

52
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The Board should adopt the disclosure policy which
ensures that all relevant information on the governance
and operations of the company is disclosed accurately, in
time and in full in accordance with applicable laws and
regulations, and that it is available to shareholders and
other stakeholders at the same time. In particular, the
Company should make a full, fair, accurate and timely
disclosure of every material fact or event that occurs,
particularly on the acquisition or disposal of significant
assets, which could adversely affect the viability or the
interest of its shareholders and other stakeholders.

The Board of Directors should ensure that the company’s
disclosure practices follow the disclosure policy.
Company’s disclosure system should guarantee equal
access to information to shareholders, investors, and other
stakeholders and should not allow for any abuse of internal
information or insider trading.
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8.1.3 The audit committee should oversee all financial and non-
financial reporting in accordance with the policy.

8.1.4 Board should adopt a policy requiring all directors and
senior managers to disclose/report to the company
any dealings in the company’s shares within 3 (three)
business days.

8.1.5 The Company should have a dedicated Investor Relations
function, responsible for overseeing the external
communications and statutory filings.

8.1.6 The Company must absolutely comply with all applicable
laws and regulations, national and international standards
as required elsewhere.

Principle 8.2: To promote an effective cost-efficient access to
relevant information, the Board should ensure easy and non-
discriminatory access to disclosed information using diverse
tools of communication.

Recommended Practices:

8.2.1 The Board should ensure that relevant company
information is published as soon as possible, and for that
reason, the company’s disclosure policy should cover the
procedures for electronic disclosure.

8.2.2 The Company should establish and continuously update a
corporate website. The Board of a listed company should
ensure that all information provided via its website is
available in both Vietnamese and English.

8.2.3 The Company should allow investors and analysts to ask
their questions related to Company’s operations. This
can be achieved through open meetings with investors/
analysts, press conferences, analyst’s briefings or in other
formats allowed by a company and subject to guidance
defined in the applicable legislation/listing rules.
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Principle 8.3: The Board should ensure disclosure of key
non-financial information, including environmental and social
reporting.

Recommended Practices:

8.3.1

8.3.2

8.3.3

8.3.4

54
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The Board should ensure that Company discloses updated
and relevant information about its corporate governance
practices and structures at its website and in annual
reports. At a minimum, the Company should disclose
corporate governance policies and charters in accordance
with this Code.

The Board should disclose the detailed level and roadmap of
Company’s compliance with this Code in its annual report.

The Board should ensure that company discloses
information on its significant environmental and social
(E&S) impacts and its approach to E&S risk management.
The information should be prepared in accordance with
globally accepted standards, such as such as standards
issued by the Integrated Reporting Council (IIRC), or
the Global Reporting Initiative (GRI) or the Sustainable
Assurance Standards Board (SASB), and subject to
independent verification.

The Board should ensure that appropriate governance
policies and processes are in place to monitor the quality of
environmental and social information. The Board should
ensure that the information is linked to the strategy,
governance and performance of the company, to promote
the long-term sustainable success of the company.
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Principle 8.4: The Board should ensure remuneration of
members of the board and key executives are disclosed publicly
to satisfy concern of from the shareholders with regards to
remuneration, performance and value creation.

Recommended Practices:

8.4.1 The Board should disclose in the company’s annual report
the policy and criteria for setting remuneration, as well as
names, amounts and breakdown of remuneration of:

(a) each individual director, member of the Supervisory Board
(if applicable) and the CEO; and

(b) top key management personnel (who are not directors or
the CEO).

8.4.2 The Board should disclose in the company’s annual
report all forms of remuneration and other payments
and benefits, paid by the company and its subsidiaries to
directors and key management personnel of the company.
It also discloses details of employee share schemes.

8.4.3 The board should also disclose the directors’ remuneration
policy that reflects the duties and responsibilities of
each individual, including the pay components and level
received by each director. The remuneration disclosed for
each director should also include remuneration for what
each individual receives from holding directorship at the
company'’s subsidiaries (if any).
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Shareholder Rights

PRINCIPLE 9: ESTABLISHING A FRAMEWORK FOR
EFFECTIVE EXERCISE OF SHAREHOLDER RIGHTS

The Board of Directors should ensure the equitable treatment of
all shareholders, including minority and foreign shareholders,
and should protect their rights.

Principle 9.1. The Board should establish and disclose the
policies protecting shareholders rights and oversee their
implementation.

Recommended Practices:

9.1.1

9.1.2

9.1.3

9.1.4

9.15

56
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The Board should adopt a comprehensive policy with
description of shareholders’ rights and requirements on
the authorities, procedures for preparing, conducting, and
making decisions at shareholders’ meetings.

To avoid share dilution, the charter of the company should
provide for the preemptive rights of shareholders allowing
the company’s shareholders to maintain a proportionate
share of the ownership of a company when the company
issues new shares. The share purchase price and purchase
terms for shareholders should not be less favorable than
those proposed to third parties.

The company should disclose the shareholder policy and
the rules and procedures for shareholder participation in
the shareholder meetings at its website.

The Board should ensure that the company has a system
of registering shareholder complaints and effectively
regulating corporate disputes.

The company should disclose the ultimate beneficial ownership
(citing natural persons) of 5% of more of its shares.
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Principle 9.2: The Board should organize effective shareholders
meetings.

Recommended Practices:

9.2.1 The Board should send the notice of annual and
extraordinary shareholders’ meetings with sufficient and
relevant information, at least, 21 (twenty-one) days before
the meeting.

9.2.2 Each shareholder should receive advance notification,
an agenda, as well as accurate, objective, and timely
information sufficient for making an informed decision
abouttheissues to be decided at the shareholders’ meeting.

9.2.3 The Board should provide shareholders with
comprehensive information regarding the experience and
background of the candidates for membership at Board of
Directors, including the age, academic qualifications and
other relevant experience including the directorships in
other listed and non-listed companies.

9.2.4 The Board should have in place a fair and effective
procedure for submitting proposals to the agenda of
the Shareholders’ Meeting, including proposals for the
nomination of Board members. The shareholder(s) owning
atleast 10 (ten) percent of company’s voting shares should
be provided with a right to include additional items in the
meeting agenda. The shareholder(s) owning less than
10 (ten) percent of company’s voting shares should be
provided with the opportunity to propose additional items
to the agenda of shareholders’ meeting.

9.2.5 Shareholders or a group of shareholders holding 10 (ten)
percent of company’s voting shares should be able to call
for extraordinary meeting of shareholders.

9.2.6 The Board should ensure that shareholders can vote via
authorized representatives (proxies) in accordance with
the instructions of the shareholders. The rules of absentee
voting shall be defined in in the policy on Shareholders’
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9.2.

9.2.

9.2.

7

8

9

9.2.10

Meeting of the company. The Board should also encourage
and allow shareholders to vote via email or by postal
services, and to participate at the shareholders meeting
via conference calls or video conferences in a manner
which does not make voting procedure unnecessarily
difficult or expensive.

The shareholders’ meetings should be held at a time and
place that are the most convenient for shareholders.

The directors, senior management and external auditors
should attend the shareholders’ meetings to answer
questions asked by the shareholders at the meeting.

The company should disclose the voting results within 1
(one) day after the annual or extraordinary shareholders’
meeting. Voting results should include a breakdown of
the approving and dissenting votes on the matters raised
during the shareholders’ meeting.

The minutes of the annual and extraordinary shareholders’
meetings should be available on the company website
within 24 (twenty-four) hours after the meeting. Inaddition
to the regulatory requirements, the minutes should include
the following: (1) voting procedures; (2) if the opportunity
was given to shareholders to ask questions, as well as a
record of the questions and the answers received; (3) the
matters discussed and the resolutions reached; (4) voting
results for each agenda item; (5) a list of the directors,
officers, external auditors and shareholders who attended
the meeting; and (6) dissenting opinion on any agenda item
that is considered significant in the discussion process.

Principle 9.3: The Board should develop and implement a fair
and consistent dividend policy.

Recommended Practices:

9.3.

58
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1

The Board should adopt a clear and transparent policy on
the dividend distribution and payment process. Shareholders
should be given full information on conditions of dividends
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distribution and payout procedures and there should no
hindrance for shareholders in obtaining their dividends.

9.3.2 The cash dividends should be paid within 30 (thirty) days
after adoption of relevant resolution. In case, the Company
had a resolution for to pay dividends by shares, the script
dividends should be paid within 60 (sixty) days.

9.3.3 The company is responsible for paying all declared
dividends. Accordingly, the Board shall be liable to its
shareholders for the failure to discharge this duty, pursuant
to the applicable legislation.

9.3.4 The Board should disclose the dividend policy via
company’s website.

Principle 9.4: All shareholders shall be treated equally.

Recommended Practices:

9.4.1 All shareholders’ rights shall be recognized, respected and
protected by the Board. In particular, minority shareholders
shallbe protected from any abuse by controlling or significant
shareholders, holding shares directly or indirectly, who may
control or significantly influence company decisions.

9.4.2 Shareholder voting shall be on a ‘one share, one vote’ basis.
All rights pertaining to each class of shares shall be publicly
disclosed.

9.4.3 Foreign and domestic shareholders shall be encouraged

to participate and vote at the AGM. Impediments to
cross border voting at the AGM shall be eliminated. AGM
materials, including documents, resolutions and minutes,
shall be provided in English to enable full participation by
those not familiar with Vietnamese and translators shall
be provided at the AGM where necessary.

9.4.4 The company shall establish and publish on its website an
effective Complaints Policy and mechanism which enable
shareholders and others to register their complaint, have
it investigated and acted upon.
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Principle 9.5: Related-party transactions (RPTs) should be
approved and conducted in a manner that ensures proper
management of conflict of interest and protects the interest of
the company and its shareholders.

Recommended Practices:

9.5.1

9.5.2

9.5.3

60

CuuDuongTh:

il.
iii.

iv.

Vi.
vil.
viii.

ix.

The Board must ensure that transactions between related
parties are conducted according to market practices
in all aspects (e.g. price, term, guarantees, and general
conditions). All RPTs if they occur, should be subject to
strict review and (dis)approval processes following the
defined approval matrix, and should be properly disclosed.

Members of the board and key executives should be
required to disclose to the board whether they, directly,
indirectly or on behalf of third parties, have a material
interest in any transaction or matter directly affecting the
corporation.

Companies should issue a written policy on RPTs (approved
by the Board) and publish on it their website. This policy
should incorporate as a minimum the following elements:

Policy objective

Definitions

Policy owner

Applicability of the policy

Identification of RPs and RPTs, including thresholds and
disclosure requirements

Notification, accountabilities and processes
Review and (dis)approval processes

Monitoring of RPTs

Transparency and disclosure / reporting of RPTs
Publication and promotion of the policy.
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9.5.4 Independent, non-conflicted directors should be identified
and their duties with regard to RPTs formalized in a
committee charter. These directors should support
implementation of the RPT policy, review and (dis)
approval processes and have close interactions with the
internal audit function and the external auditor who
provide RPT assurance.

9.5.5 In the case of RPTs that are large in scale or which could
shape the company’s strategicdirection or capital structure,
shareholders should have the right to approve RPTs. The
board should submit the transaction for shareholder
approval and disclose the following information (both
before concluding the transaction and in the company’s
annual report):

a) the identity of the ultimate beneficiaries including, any
controlling owner and any party affiliated with the
controlling owner with any direct/indirect ownership
interest in the company;

b) other businesses in which the controlling shareholder has
a significant interest; and

c) shareholder agreements (e.g. commitments to related
party payments such as license fees, service agreements
and loans).
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Stakeholder Relations

PRINCIPLE 10: BUILDING EFFECTIVE STAKEHOLDER
ENGAGEMENT

The Board should consider and respect the interests of all
stakeholders who are affected by company’s operations in its
decision making.

Principle 10.1: The Board should ensure establishing rules for
stakeholder protection and engagement.

Recommended Practices:

10.1.1

10.1.2

10.1.3

10.1.4

62

CuuDuongTh:

The Board should ensure thatthere is a formal stakeholder
identification process and that company’s stakeholders
include the employees, creditors, clients, suppliers,
the local communities and key Non-Governmental
Organizations. The Board should adopt well-defined
stakeholder policies with differentiated approaches for
identified priority groups.

The Board should ensure that the company respects the
legitimateinterestsandrightsofstakeholdersasestablished
by law or contractual commitments. Board should set
up high expectations for stakeholder interactions and
demonstrate the commitment to stakeholder engagement
in the Code of Conduct.

As a priority, the Board should adopt employee policies
and programs, in particular on safety, welfare and
development, so company employees are able to actively
contribute to achievement of the company’s objectives and
can participate in its governance.

The Board should ensure that the company adopts and
enforces a strict anti-corruption and antibribery policy in
its Code of Business Conduct and Ethics.
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STAKEHOLDER RELATIONS |GG

Board should ensure that company’s social and
environmental requirements are incorporated into
requirements for contractors.

Based on the stakeholder analysis, the Board should consider
adopting:

v
v
v

A policy that addresses customers’ welfare;
A policy that addresses supplier/contractor selection procedures;

A policy that addresses the company’s efforts to ensure that
its value chain is environmentally friendly or is consistent
with promoting sustainable development;

A policy that addresses the company’s efforts to interact with
the communities in which it operates;

A policy that addresses the company’s anti-corruption
programs and procedures;

A policy that addresses how creditors’ rights are safeguarded;
A policy on the health, safety and welfare for its employees;

A policy on training and development programs for its
employees.

Principle 10.2: The Board should ensure and oversee the
appropriate dialogue between the company and its stakeholders.

Recommended Practices:

10.2.1

10.2.2

CuuDuongThanCol

The Board should establish and oversee a mechanism for
employees and other stakeholders to formally report their
questions and complaints.

The Board should adoptatransparentand publicly accessible
communication procedure which allows to: (i) receive
and register external communication from the external
stakeholders; (ii) assess issues raised and determine
response; and (iii) provide and document responses, if any.
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Annex

MAPPING WITH CURRENT LAWS AND REGULATIONS
ON CORPORATE GOVERNANCE FOR PUBLIC AND LISTED
COMPANIES

(This Annex is prepared to help public and listed companies to make
references between a specific principle/sub-principle of the Corporate
Governance Code of Best Practices and the current related laws and
regulations applicable for Vietnamese public and listed companies
(excluding financial institutions that are applied by specific law on
credit institutions and related FI regulations). In addition, companies
need to map the Code with their company charters, CG manual, board
charter and other applicable internal regulations in detail to ensure
other requirements of the Company beyond laws and regulations).

LoE: Law on Enterprise 2014

D71: Decree No.71/2017/ND-CP
DO05: Decree 05/2019/Nb-CP

LoS: Law on Securities 2016

C95: Circular No.95/2017/TT-BTC
C155: Circular No. 155/2015/TT-BTC
PC:  Public Company

LC:  Listed Company
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Contacts

State Securities Commission of Vietnam
234 Luong The Vinh, Nam Tu Liem District, Ha Noi, Viet Nam

Tel: +84 243 934 0750 | Fax: +84 243 934 0740 | WWW.SSC.gov.vn

Hanoi Stock Exchange
2 Phan Chu Trinh, Hoan Kiem District, Ha Noi, Viet Nam
Tel: +84 243 941 2626 | Fax: +84 243 934 7818 | www.hnx.vn

Hochiminh Stock Exchange
16 Vo Van Kiet, District 1, Ho Chi Minh City, Viet Nam
Tel: +84 283 821 7713 | Fax: +84 283 821 7452 | www.hsx.vn
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