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Viét Nam

Duw 4n ting cwdng ning luc quan ly tai chinh doanh nghiép dé trién khai thuc
hién tai co cau Doanh nghiép nha nwéc tai Tong Cong ty Pau tw va Kinh
doanh von nha nwoc (SCIC) — Giai doan 2

Bé&o céo tong két du an

1. Dwan
1.1. Dwan Umbrella

Dy an tang cuong nang luc quan ly tai chinh doanh nghlep dé trién khai thuc hién tai co cau Doanh nghiép
nha nudéce tai Tong Cong ty Pau tu va Kinh doanh vén nha nudc (SCIC) — Giai doan 2 (sau day goi la “Du
an” hoic “Giai doan 2”) d4 duoc trién khai theo Hop ddng ki két ngay 09/10/2015 va chinh sira vao ngay
20/05/2016 giira T6 chiic Hop tac Quéc té Nhat Ban (“JICA”) va lién doanh giira Cong ty TNHH
PricewaterhouseCoopers Aarata (PwC) (nha thau chinh) va Vién nghién ciu Kinh té Nhat Ban (JERI) trong
thoi gian tir 09/10/2015 dén 19/12/2016.

Dy an tang cuong nang lyc quan ly tai chinh doanh nghiép dé trién khai thyc hién tai co cau Doanh nghiép
nha nudc (“DNNN') (sau day goi la “Du an Umbrella™) 1a mot trong nhitng du an hop tac ki thuat giira
Bo tai chinh nudc Cong hoa x& hoi cha nghia Viét Nam (“Bo tai chinh”) va T chirc Hop tac Quéc té Nhat
Ban (“JICA”). Du &n Umbrella bét dau tir ngay 01/03/2014 va du kién s& hoan thanh vao ngay 28/02/2017
dua trén thoa thuan ky két giira Bo tai chinh va JICA ngay 02/28/2014.

Muc tiéu quan trong cia Dy &n Umbrella la “thdc day qua trinh téi cau tric DNNN théng qua cong tac quan
ly hiéu qua DNNN” va dugc thyuc hién thdng qua cac du an hd trg. Muc tiéu cia cac du an hé tro la “tang
cudng nang lec quan ly tai chinh cua Bo tai chinh, trong d6 chu trong vao viéc cai tién co ché xt ly no cua
DNNN, day la yéu té dwoc danh gia 1a c6 lién quan chat ché toi quy trinh tai ciu tric DNNN”.

1.2. Duwéan giai doan 1

Trudc khi trién khai Giai doan 2, “Dy &n tang cuong nang luc quan ly tai chinh doanh nghiép dé trién khai
thuc hién tai co cau DNNN tai SCIC” (sau day goi 1a”Dy an trudc day” hodc “Du an giai doan 1) (tir thang
09/2014 dén thang 04/2015) va Du &n bé sung (tir thang 05/2015 dén thang 10/2015) da duoc thuc hién bai
JERI cling véi su hd tro caa cac tu van vién Viét Nam. Dy &n Giai doan 1 bao gdm céc linh vuc (1) Cac
nghia vu ciia SCIC theo quy dinh tai Nghi dinh 151/2013/ND-CP, (2) Tinh hinh tai chinh, (3) Té chc, (4)
Hb so ctia can bo SCIC va nhiing chuong trinh dao tao trudc day, (5) Cac Cong ty trong danh muc dau tu,
(6) Phuong phép tiép can cua SCIC trong vai trd dai dié n cha sé hitu vén nha nudc, (7) Thoai vén nha
nudc, (8) Hé thdng quan Iy ngudn vén va danh muc dau tu, (9) Hoat dong dau tu méi, (10) Quan ly rai ro
doanh nghiép, (11) Vai tro ciia SCIC trong tién trinh cai cach DNNN, (12) Chién lugc dén nam 2020, va
(13) Géc nhin cua Bén thir ba vé& SCIC.

Trong béo céo tong két Dy &n giai doan 1, bon khuyén nghi sau day dwoc dé xuat nham hoan thanh muc
tiéu cuoi cung caa Dy an Umbrella:

(1) Tach bach quyén sé hiru nha nuéce vai cac chirc nang quan ly,
(2) Cai tién co ché Quan tri doanh nghiép tai cac DNNN da dwoc cb phan hoa,
(3) Tang cudng nang luc doi véi hoat dong dau tu mai, va

(4) Hb trg xay dung Bo chi s6 Quan ly rui ro (B6 chi sé QLRR)

1 DNNN la cac té chuc kinh té do nha nudc sé hitu toan bo hoic mot phan.
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Trong s6 4 khuyén nghi trén, khuyén nghi (2) dugc thuc hign trong Cau phan 1-1 (Xay dung Bo quy tic
Quan tri doanh nghiép) va Cau phan 1-2 (Piéu chinh Tai liéu Huéng dan biéu quyét trong Dy &n giai doan
2); khuyén nghi (3) va (4) duoc thyc hién trong Cau phan 2 (Xay dung B chi s6 Quan ly rai ro) cua Giai
doan 2.

Tai ligu Huéng dan biéu quyét 2015 (Tai lisu HDBQ 2015) danh cho SCIC da dugc soan thao bsi JERI
trong Dy an bo sung cho Du an giai doan 1. Trong Giai doan 2, Tai liéu HDBQ 2015 sé duogc ra soét,
diéu chinh va cap nhat nham phat trién thanh Tai liéu HDBQ 2016.

1.3. Cac muc tiéu cia du an

Muc tiéu chung cua Giai doan 2 la “tang cuong nang luc quan ly doanh nghiép, nang luc gidm sat va quan
tri cho cac can bo nhan vién ciia SCIC, va dac biét 1a nang cao kha nang sang tao, d6i mai cuaa cdc DNNN
théng qua viéc xay dung co ché quan ly lanh manh va hiéu qua tai cic DNNN nay.”

Muc tiéu cua timng Cau phan cua du 4n Giai doan 2 nhu sau:

® Ciu phan 1-1: Xay dung Bo Quy tic Quan trj doanh nghiép (Bo Quy tic QTDN) &p dung cho céc
Cong ty trong danh muc dau tu cia SCIC.

® Céu phan 1-2: Ra soét va diéu chinh (néu can thiét) viéc &p dung, trién khai Tai ligu Huong dan biéu
quyét (Tai lieu HDBQ) cho cac Cong ty trong danh muyc dau tu ciia SCIC.

® Ciu phan 2: Tang cuong Hé théng Quan ly rai ro ndi bo cua SCIC.

1.4.  San pham ban giao cta dy &4n

Cac san pham chuyén giao chinh cua di an bao gom

Céu phan 1-1 Dy thao cudi ciing “Bo Quy tic | Phu luc 3-1

QTDN va Huéng danap dung | i 4inh kem ban tiéng Vigt)
cho cac cong ty trong danh muc
dau tu SCIC” (tieng Anh, tieng

Vi)
Cau phan 1-2 Du thao cuoi cung “Tai lieu Phu luc 4-4

\H/E;SQ 20167 (tieng Anh, tieng | i 4inh kem ban tiéng Viet)
Céu phan 2 Du thao cudi cung “Khudn kho Phuy luc 5

quan Iy rai ro cho cac hoat dong
dau te mai” (tieng Anh, tieng
Viét)

(chi dinh kém ban tiéng Viét)

2. TOm tit hoat dong

Ké hoach chi tiét cua Giai doan 2 va cac danh sach cac hoat dong d hoan thanh duoc trinh bay trong mot
tai liéu riéng, “Ké hoach lam viéc” (Phu luc 1). Ké hoach lam viéc ban dau d4 duoc thoa thuan giira
SCIC, JICA vao ngay 30/11/2015 va duoc cap nhat vao ngay 20/04/2016. Ké hoach duoc cap nhat dé
phan anh giai doan bj gian doan tir thang 12/2015 dén thang 02/2016, va dé lam rd quy trinh cua chuong
trinh thi diém cho cdu phan 1-1 (B Quy tic QTDN).

<Thay d6i trong Bang Thiét ké Dy &n-PDM>

Bang Thiét ké Dy n dé duoc sira doi, néu can thiét, moi khi xay ra sy thay doi vé hoan canh khi thyc
hién du an. Chi tiét Bang thiét ké du &n nam trong Phu luc 2 cua Bé&o céo tong két du an. Bang thiét ké du
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an cudi da duoc cap nhat tir bang ban dau dé phu hgp vai cac thay doi trong chuong trinh hoi thao (ciu
phan 1-1) duoc liét ké bén dudi.

Bang 2: Thay dbi trong Bang Thiét ké Dy &4n

Cau phan 1-1: xay dung B Quy tac QTDN

Thoi diém thay doi . T
(PP Kiém chirng: Phuong phap Kiém chirng)

Ké& hoach lam viéc vao ngay 30/11/2015, and ® SCIC pheé duyét dy thao cudi ciing B6 Quy

K& hoach 1am viéc vao ngay 20/04/2016 tac QTDN va Hudng dan ap dung

® Khao st ty danh gia sau budi hoi thao va

(Phy fuc 1) khoa d2o tao & Nhat

Ké hoach Iam vigc cudi cuing (chinh sira sau ®  SCIC phé duyét dy thao cuoi cting Bo Quy
buoi hoi thao ngay 30/09/2016) taic QTDN va Hudéng dan ap dung

(Phu luc 2) ® Budi phong van sau khoa dao tao & Nhat

(Nguyén nhan thay déi: bang khao sét tu danh
gia khong phu hop dé p dung vi hoi thao nam
trong chuong trinh hop thuong nién caa SCIC
va thanh phan tham du 14 tat ca cac Nguoi dai
dién phan vén nha nude (bao gdm ca cac nguoi
dai dién khong phai la nhan vién SCIC) va cac
khach mai tir nhiéu t6 chuc khac nhau.

Ngoai cac thay doi da néu ¢ trén, Bang Thiét ké Dy an cudi khong c6 thay doi nao khac.

3. Cau phan 1-1: B Quy tic Quan tri doanh nghiép

3.1. Céc khuyén nghi trong Dw &n giai doan 1

Vi cz‘ig phén 1-1 trong Giai doan 2 duoc thyc hign dya trén cac khuyén nghi tir Dy n giai doan 1, va céc
deé xuat tiép theo dugc bao gom trong béo céo tong két Dy an giai doan 1, véi muc dich xay dung B Quy

tic QTDN, dé xuat lién quan dén viéc gidp “SCIC déng vai trd 1anh dao trong cong tac quan tri doanh
nghiép” dugc xem la muc tiéu chinh cta dy an

5.1 Vai tr lanh dao trong cong tac cai thién co ché Quan tri doanh nghiép
(1) Vai tro Ianh dao trong Quan tri doanh nghiép

La co quan dai dién quan ly vén nha nuéc tai hang tram doanh nghiép, SCIC s& la don vi tién phong
trong dé xuat viéc ap dung co ché Quan tri doanh nghiép hién dai tai Viét Nam thdong qua viéc thiét lap:

e Tailiéu HDBQ - Tom tit cac triét luan chung va phuong phap tiép can cac van dé thuong gap
trong cudc hop Hoi dong quan tri (“HPQT”) va Pai hoi co dong.

e B0 quy tic Quan tri doanh nghiép — Dé cap dén cac nguyén tic gop phan nang cao co ché Quan tri
doanh nghiép hiéu qua.

e Hoc vién thanh vién HDQT — Do tao va cap ching nhan thanh vién HPQT cua céc Cong ty ¢o
phan (Viét Nam dang cd ké hoach thanh Iap hoc vién nay).

(Ngudn: “Béo cao hoan tat dy an” thang 3/2015)

3.2. Kéhoach xay dwng B Quy tic Quan tri doanh nghiép
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Céu phan 1-1 (B6 quy tic QTDN) va Cau phan 2 (Bo chi s6 QLRR) duoc bt dau vao ngay 15/10/2015.
Nh6m tu van d& dén Ha Noi va thao luan vé ké hoach xay dung Bo quy tic QTDN é&p dung tai cac Cong
ty trong danh myc SCIC. Ban l4nh dao va cén bo SCIC, bao gom dng Nguyén Hong Hién (Pho Téng
giam ddc), cac chuyén gia JICA, JERI va Nhém tu van PwC d4 tham du cudc thao luan va da théng nhat
cac diém chinh sau day:

® Xay dung mot Bo quy tic QTDN duoc su dung chung cho cac nganh thay vi chi dugc st dung
cho mét nganh cu thé (vi du nhu B6 quy tac cho cac to chire tai chinh, té chic phi tai chinh,
V.V.)

® Thai han dau tu, dai han va ngan han, nén duoc can nhéc khi xay dung Bo quy tép QTDN. Su
khac bi¢t trong yéu cau Quan tri doanh nghiép can phai dugc giai thich rd rang doi voi cac hoat
déng dau tu c6 thoi han dau tu du kieén khac nhau.

® SCIC dé c6 thiét lap cac quy ché noi bo vé Quan trj doanh nghigp va cac quy ché nay hién tai
dang duoc ra soat. Bo quy tac QTDN s& duoc xay dung phu hop véi du an chinh stra cac quy
ché noi bo nay va dong thoi, nhom tu van PwC sé tranh viéc xay dung cac quy ché/nguyén tac
trung lap.

® Vit Nam Ia mot quéc gia co toc do phét trien nhanh. B¢ dat dugc cac tiéu chuan toan cau vé
Quan tri doanh nghiép, Viét Nam can xay dung nhitng buéc di phu hop, viing chéi hon la viéc
Vi VA ap dung céac thdng Ié quan tri cao nhat ngay tir ban dau.

® Boquy tic QTDN hoan thi¢n s& dugc ap dung trong thyc tién. Vi vay, ban Dy thdo bo quy tic
QTDN nén dugc kiém tra tinh (tng dung va thuc tién théng qua viéc trién khai thi diém trudc
khi &p dung toan dién.

Cac y kién cua SCIC néu ¢ trén da dugc tich hop vao qua trinh xay dung Bo Quy tac QTDN va Hudng
dan ap dung trong sudt dy an. Khong c6 thay doi gi so véi ké hoach d4 dwoc thao luan ban dau vé cach
thire xay dung ban Dy thao B quy tic QTDN. Nhu d4 trinh bay trong Ké hoach lam viéc ngay
30/11/2015, ban du thao Bo quy tac QTDN sé& duoc xay dung dua trén cac nguyén tic vé QTDN cua
G20/0OECD? (“cac nguyén tic OECD 2015”) va Hudng dan caa OECD vé QTDN tai cac DNNN?® dya
trén dong gop cuia phan tich GAP (so sanh céac diém khéc biét gitra quy dinh va luat phap Viét Nam voi
cac nguyén tic cua OECD, ciing nhu Hudng dan cua OECD vé QTDN tai DNNN), c&c nghién ciru so
sanh (phan tich viéc xay dung B quy tac QTDN tai cac qudc gia khac — Singapore, Malaysia, Indonesia
va Nhat Ban), va cac budi hoi thao véi can bo SCIC ¢ lién quan.

Mot diém thao luan khac trong cugc hop ngay 15/10/2015 giira SCIC va cac chuyén gia JICA la viéc két
hop sur dung cac nguyen tac trong du thao Tai liéu HDBQ 2015 vao ban Dy thao Bo Quy tic QTDN. Méc
du c&c nguyén tic nay da dugc dua vao chuong 5 (ban ngay 16/11/2015) cua du thao Bo Quy tic QTDN,
sau khi thao luan véi SCIC vao thang 07/2016, két luan théng nhat 1a cac nguyén tic nay nén thudc 1
phan doc lap (du kién c6 tén “chuong 5”) vi cac nguyén tic nay khong cing ban chat véi cac nguyén tic
trong Bo Quy tic QTDN dé ap dung cho cac cac cong ty trong danh muc SCIC (tham khao phan 3.9.2)

Céc phan sau ¢y mo ta phuong phép phéan tich GAP va nghién ctu so sanh, két qua cua cac nghién ciru
nay déng vai quan trong trong qua trinh soan thao du thao B6 Quy tic QTDN. Cac phan tich nay d4 duoc
thuc hién dé ho tro viéc soan thao B Quy tic QTDN. Céc thdng tin c6 duoc dua theo cac ngudn théng
tin cong khai c6 san tinh dén thang 10/2015, va chua dugc cap nhat ngoai trir cac thdng tin lién quan dén
luat va qui dinh quan trong.

3.3. Phén tich GAP

2 OECD (2015), Céc nguyén tic vé QTDN ciia G20/OECD, OECD, Paris (http://www.oecd-
ilibrary.org/docserver/download/2615021e.pdf?expires=1454041373&id=id&accname=guest&checksum=A15E5421A28013791
DE363F1B5102E79)

3 OECD (2015), Huéng ddn ciia OECD vé QTDN tgi cac Doanh nghiép nha nizéc 2015, OECD, Paris
(http://www.oecd.org/daf/ca/OECD-Guidelines-Corporate-Governance-SOEs-2015.pdf)
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3.3.1. Phwong phép

Phan tich GAP duoc thyc hién nham cung cap nhiing thong tin hitu ich va xac dinh nhiing diém trong tam
can chu y trong qua trinh xay dung Bo quy tic QTDN. Nhom tu vin PwC da thyc hién phan tich va so
sanh khoang cach/ diém khac biét giira cac nguyén tic QTDN cua T6 chirc Hop tac Kinh té va Phat trién
(OECD) (“Céc nguyén tic OECD”), Huéng dan cia OECD vé QTDN tai cac DNNN véi cac Quy dinh
caa phap luat Viét Nam va cac Quy dinh néi bo cua SCIC. Théng qua viéc phan tich va so sanh trén,
nhom tu vin PWC c6 thé hiéu rd hon vé thuc tién 4p dung QTDN hién nay tai cac Cong ty trong danh
muc dau tu cua SCIC ciing nhu xé4c dinh duoc nhing khé khin s& gap phai khi 4p dung Bo quy tic
QTDN theo cac thong 1& qubc té. Trong qué trinh xay dung Bo quy tic QTDN va huéng dan &p dung
QTDN, nhém tu van PWC d4 can nhic va xem xét tit ca cac khoang cach/diém khac biét ndy. Céc thong
tin sau day dwa vao cac ngudn thong tin cong khai c6 sin tinh dén thang 10/2015, trir khi c6 thong tin
khac.

3.3.2. Céc quy dinh va luat phap vé Quan tri doanh nghiép tai Viét Nam va pham vi ap dung

Lu4t Doanh nghiép d6ng mét vai trd quan trong trong hé théng cac quy dinh va phép luat lién quan dén
cong tac QTDN tai Viét Nam. Luat Cong ty dugc xay dung va ban hanh vao nam 1990, day la thoi diém
bat dau hinh thanh hé thdng phap luat vé doanh nghiép tai Viét Nam. Luat Cong ty sau d6 dugc thay thé
bai Luat Doanh nghiép nam 1999, va duoc chinh sira nam 2005. Thang 11/2014, Luat Doanh nghiép méi
duoc ban hanh (Luat s6 68/2014/QH13; sau day goi 1a “Luat Doanh nghiép 2014”). Luat Doanh nghiép
2014 bit dau c6 hiéu lyc tir thang 07/2015, va duoc &p dung cho hau hét loai hinh doanh nghiép, bao gom
ca mo hinh Céng ty trach nhiém hitu han va Cong ty ¢ phan; cac Cong ty trong danh muc dau tu caa
SCIC ciing nam trong pham vi 4p dung cta Luat nay.

Bén canh d6, Luat Chang khoén (Luat sé 70/2006/QH11) duoc &p dung cho cac Cong ty dai ching trong
d6 bao gdm ca cac Cong ty niém yét. Cong ty dai ching 14 Cong ty cé phan thuoc mot trong ba loai hinh
sau day: (a) Cong ty da thuc hién chao ban cb phiéu ra cong chang; (b) Cong ty c6 cb phiéu duoc niém
yét tai So giao dich chung khoan hoic Trung tdm giao dich chitng khodn; (c) Cong ty 6 cb phiéu duoc it
nhat mot tram nha dau tu so hitu, khéng ké nha dau tu chirng khoan chuyén nghiép va c6 vén diéu 1é da
gop tir muoi ty dong Viét Nam tro 1én (Diéu 25, Luat Ching khoan). Can ct vao Piéu 28 caa Luat Ching
khoan, Bo tai chinh ban hanh Thong tu 121/2012/TT-BTC quy dinh vé QTDN &p dung cho Cong ty dai
chdng. Théng tu nay dé cap chi tiét vé QTDN va budc cac Cong ty dai ching phai tuan tha chit ché hon
so véi Luat Doanh nghiép. Théng tu 52/2012/TT-BTC ciing huéng dan viéc cong b thdng tin trén thi
truong chang khoan. Théng tu nay sau d6 duoc thay thé boi Thong tu 155/2015/TT-BTC, bat dau c6 hiéu
luc tir thang 01/2016.

Ngoai ra, cac Cong ty niém yét phai tuan thu quy dinh cia cac S¢ Giao dich Ching khoan. Vira qua, Sé
Giao dich Chirng khoan Ha Noi ¢ xuat ban cudn S6 tay Quan tri doanh nghiép nham gigi thiéu nhiing
thong 1¢ QTDN tét duoc xay dung dua trén nén tang cac nguyén tic OECD 2004*. Nhitng thong tu trén
chi gom céc quy dinh ap dung cho cac Cong ty niém yét va Cong ty dai chiing quy md I6n. Theo Khoan
2, biéu 2 cua Thong tu 52/2012/TT-BTC, Cong ty dai ching quy mé 16n 1a Cong ty dai ching ¢ vén
diéu 18 thuc gop tir 120 ty ddng tré 1én duoc xéac dinh tai Bao c4o tai chinh niam gan nhat cd kiém toan
hozc theo két qua phat hanh gan nhat, va c6 sb lwong c6 dong khdng thip hon 300 c6 ddng tinh tai thoi
diém chét danh sach ¢ ddng tai Trung tam Luu ky Chang khoan vao ngay 31/12 hang nam theo danh
sach cua Uy ban Chimng khoan Nha nudc (UBCKNN) cong bé.

4 Céc nguyén tac OECD vé QTDN 2004
(http://www.oecd.org/daf/ca/corporategovernanceprinciples/31557724.pdf)
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Cac “luat cing” ¢ trén xac dinh yéu cau téi thiéu vé cong tac QTDN; trong khi Nguyén tic OECD va cac
B6 Quy tic QTDN cua céc qudc gia khéc (cac “luat mém”™) yéu cau mot tiéu chuan cao cap hon, nhu biéu
db dusi day thé hien.

Biéu dd 3-1: Méi quan h¢ giira quy dinh phép Iy Viét Nam va cac nguyén tic OECD
(Ngudn: Cong ty TNHH PwC Aarata)

Tinh dén ngay 31/10/2016, khong c6 thay doi nao vé qui dinh phap Iy gy anh huong dén dy thao B Quy
tic QTDN cho céc cdng ty trong danh muyc.

<Quy dinh ngi b¢ cia SCIC>

Trong khi mdi cong ty phai tuan thu cac quy dinh phap luat do nha nudc ban hanh cé lién quan, SCIC
hién c6 quy dinh ndi bo 12 Quyét dinh 24/AD-DTKDV.HDTV. Quyét dinh ndy dé ra thu tuc quan ly céc
Cong ty trong danh muc dau tu cua SCIC. Tuy nhién, théng qua cac cudc hop va thao luan véi can bo
SCIC, nhém tu vin PwC nhan thay rang Quyét dinh 24 nay hién dang dugc st dung nhu 12 Bo quy tic
QTDN trong mét vai truong hop. Hon nira, nhém tu van PwC dic biét luu thm dén viéc thuat ngir “Quan
tri doanh nghiép” thuong duoc dich sang tiéng Viét véi nhiéu phién ban khac nhau, chang han nhu “Quan
ly doanh nghiép” hodc “Kiém soat doanh nghiép”. Vi vay, nhdm tu vin PwC can phai giai thich khai
niém “Quan tri doanh nghiép” trong dy thao B6 Quy tic QTDN ding theo dinh nghia toan cau.

<CAéc sira ddi cia Nghi dinh 151>

Tréach nhiém cua SCIC dugc quy dinh tai Nghi dinh 151/2013/ND-CP ngay 01/11/2013 (sau day goi la
Nghi dinh 151) va Nghi dinh 151 dang trong qué trinh diéu chinh. Ban thao Nghi dinh 151 d4 c6 sin trén
trang théng tin dién tir cia Bo Tai chinh, tuy nhién, thoi gian chinh pha chinh thirc cong b noi dung
chinh stra Nghi dinh 151 van chua duoc cong bé tinh dén ngay dé trinh béo cdo nay. Viéc sira d6i nay c6
thé dan dén viéc mot sb phan caa ban thao Bo Quy tic QTDN va Huéng dan ép dung ciing can duoc sira
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d6i. Ngoai ra, nhu duogc dé cap trong phan 3.9.2 caa béo cdo ndy, SCIC nhan thiy ring Chuong 5 ciing s&
duogc didu chinh dé phu hop voi Nghi dinh 151 sau sira dbi.

3.3.3. Tinh hinh Quan tri doanh nghiép

Ngéan hang Phat trlen chau A (ADB) d4 phat hanh an pham “Béo céo va danh gié the diém Quan tri doanh
nghiép tai céc quéc gia khu viec ASEAN 2013-2014"° (“The dlem ADB?”), thuc hién viéc cham diém Xep
hang thuc tién 4p dung QTDN cua Cong ty niém yét tai cac quédc gia trong khu vuc ASEAN. Trong 4n
pham gan nhat, Viét Nam hién dang dung thtr hang thip nhét trong sb cac qudc gia trong khu vuc ASEAN.
Nhém tu van PWC khdng di sau vao phan tich khoang cach giita quy dinh ciia phap luat vé QTDN va thyuc
tidn 4p dung QTDN cuia cac Cong ty niém yét tai Viét Nam. Tuy nhién, két qua tir Thé diém ADB cho thay
rang mac du hé théng phap luat da duoc cai tién va cac Cong ty da trién khai day da céng tac QTDN nhung
trén thue té mot vai thong 16 QTDN van chua dugc cac Cong ty chl y thyc thi va cai thién.

3.3.4. Luat Doanh nghiép 2014 hd tre cai thién cong tac Quan tri doanh nghigp

Cac stra doi trong Luat Doanh nghiép 2014 duoc thuc hién véi muc dich — (1) nang cao tinh hitu dung cua
Luat Doanh nghiép va (2) cai thién QTDN®. Luat Doanh nghiép 2005 cho thiy ring anh huéng cua cb
d6ng thiéu sé 1a khdng dang ké, mic du Luat Doanh nghiép 2005 c6 quy dinh quyén loi cua cé dong thiéu
s6; hoidc chuc nang giam sat hoat dong cua Giam doc diéu hanh va cac can bo quan ly cip cao cua Hoi
dong quan tri (“HDQT”) va Ban kiém soét chua thuc sy hiéu qua. Nhiing sira doi trong Luat Doanh
nghiép 2014 lién quan dén QTDN bao gom:

a. Giatiang su lya chon giira cAc md hinh QTDN

Luat Doanh nghiép 2005 yéu cau cac Cong ty ¢6 phan c6 trén mudi mot (11) ¢d déng la c& nhan hoic
c6 ¢6 dong 1a td chie so hitu trén 50% tong s6 ¢ phan cua Cong ty phai thanh 1ap Ban kiém soat. Luat
Doanh nghiép 2014 cho phép Céng ty c6 phan c6 quyén lya chon khong thanh lap Ban kiém soét; trong
truong hop nay, Cong ty phai cé it nhat 20% sé thanh vién HDQT phai la thanh vién doc 1ap va c6 Ban
kiém toan noi bo truc thusc HDQT (Piém b Khoan 1 Biéu 134, Luat Doanh nghiép 2014; sau day goi
14 “M6 hinh mot cap”). Céng ty chua dai chdng c6 thé lya chon mé hinh nay.

Trong trudng hop M6 hinh mét cap duoc lra chon, du thao Luat Doanh nghiép yéu cau ti 18 sé thanh
vién HPQT doc lap phai téi thiéu mot phan ba (1/3). Tuy nhién, ty 1& nay cudi cling dwoc giam xudng
20%. Theo y kién cua mot luat su, vin dé nay ting gay tranh luan gitra thanh vién hiép hoi cac nganh,
trong d6, cac thanh vién cho rang ty 1 1/3 1a qua cao so vai thuc té tai Viét Nam vao thoi diém hién tai.
Nguyén nhan 1a do cac Cong ty rat khd tim dwoc nhan sy dép ng du diéu kién cho vai trd thanh vién
HPQT doc lap.’
M6 hinh mét cap 1a co ciu quan tri tiém can hon véi co ciu duoc &p dung bai cac quéc gia khéc, vi vay
su cai tién co ché QTDN rat duoc ky vong. Hién nay chua rd s lwong Cong ty c6 phan s& dan chuyén
ddi co cau quan tri sang mé hinh mot cap, hau nhu khdng ¢ cong ty nao chuyén doi co cau mac du cac
cudc hop Dai hoi ddng cd déng sau khi Luat Doanh nghiép 2014 c6 hiéu hrc d4 két thic.

b. Gia ting quyén lgi cho cé dong thiéu sb

Cb d6ng hoac nhom ¢ ddng sé hitu tir 10% tong sé ¢6 phan phd thdng tré 18n trong thoi han lién tuc
s&u (06) thang hozc lau hon, hoic ¢ thé nam giir mot ty 18 sé hitu nho hon quy dinh tai Diéu 1é Cong

5 http://www.adb.org/sites/default/files/publication/42600/asean-corporate-governance-scorecard.pdf

6 Ishimoto, Komatsu, Hanawa, Ha, “Tinh hinh trién khai tién trinh hién dai hoa Luat Doanh nghiép tai Viét Nam”, Shojihomu s6
2083 (2015)

7 Ishimoto, Komatsu, Hanawa, Ha (2015)
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ty c6 cac quyén nhu quyén dé cir nguoi vao HPQT, v.v (Khoan 2 Biéu 114, Luat Doanh nghiép 2014).
Theo quy dinh tai Diéu 147 cua Luat Doanh nghiép 2014, c6 d6ng, nhém cb déng nay cé quyén yéu
cau toa &n hoic trong tai xem xét, huy bo nghi quyét hoic mét phan noi dung nghi quyét caa Pai hoi cd
d6ng trong maot vai truong hop nhét dinh.

c. Cong bd théng tin

Luét Doanh nghiép 2014 quy dinh Céng ty c¢b phan phai céng b trén trang thong tin dién t (néu c)
ctiia minh nhitng théng tin sau day: a) Diéu I¢ Cong ty; b) So yéu ly lich, trinh d6 hoc van va kinh
nghiém nghé nghiép cua cac thanh vién HDQT, kiém soét vién, Giam ddc hoac Téng giam dbc Cong
ty: ¢) B&o céo tai chinh hang nam d4 duoc Pai hoi ¢ déng thong qua; d) Bao céo danh gia két qua hoat
dong hang nam cua HPQT va Ban kiém soat (Khoan 2 Diéu 171, Luat Doanh nghiép 2014). Tuy nhién,
su thay déi trong viéc cong b thong tin hién tai khd mo nhat vi Luat Doanh nghiép 2014 chi vira méi
c6 hiéu lyc gan day.

Vé khia canh nang cao tinh hitu dung caa Luat Doanh nghiép, nhiing thay doi trong Luat Doanh nghiép
2014 bao gdom viéc nai long ty 18 tan thanh nghi quyét caa c6 dong tai Pai hoi c6 dong &p dung ddi voi
Cong ty ¢d phan (Khoan 1 va 2 Diéu 144, Luat Doanh nghiép 2014), viéc nai long ty 1é thong qua nghi
quyét dudi hinh thuc Iy y kién bang vin ban (Khoan 4 Biéu 144, Luat Doanh nghiép 2014), viéc néi
long diéu kién tién hanh hop Dai hoi ¢ ddng (Piéu 141, Luat Doanh nghiép 2014), viéc cir nguoi dai
dién theo phap luat c6 nghia vu cong dan Viét Nam (Khoan 2 Biéu 13, Luat Doanh nghiép 2014), viéc
sap nhap giira cac Cong ty c6 md hinh khac nhau (Piéu 195, Luat Doanh nghiép 2014), ...

3.3.5. Khoang cach giira cac quy dinh va nhirng diém can thao luan

Mot budi thuyét trinh cho Té cong tac caa SCIC da dugc thuc hién vao ngay 19/11/2015 boi thanh vién
Nhom tu van PwC. Muc dich caa budi thuyét trinh trén 1a nham thao luan khoang cach gitta céc quy dinh
ma Nhom tu van nhan thay theo quan diém cua thanh vién T6 cong tac ciia SCIC von 1a céc can bo quan
ly cac cong ty trong danh muc dau tu SCIC, d4 giam sét va hiéu rd hoat dong caa cac Cong ty trong danh
muc. Péng gop caa cac thanh vién T cong tac caa SCIC hd tro nhém tu van PwC rét nhiéu trong viéc
xéc dinh cac van dé can xem xét khi xay dung du thao Bo quy tic QTDN &p dung cho danh muc dau tu
cua SCIC nay. Két luan rat ra tir budi thao luan 1a céc khoang cach do nhdm tu vin PwC va cé4c thanh
vién T cong tac xac dinh la gidng nhau. Mot vai cha dé thao luan bao gom:

a. S6 lwgng thanh vién HPQT déc lap hoic khdng diéu hanh

HDQT gdm tir 03 dén 11 thanh vién (Khoan 1 Piéu 150, Luat Doanh nghiép 2014). Ban kiém soét bao
gom tir 03 dén 05 thanh vién (Khoan 1 Biéu 163, Luat Doanh nghiép 2014). Béi véi Cong ty dai ching,
t6i thiéu mot phan ba (1/3) tong s6 thanh vien HPQT phai la thanh vien HPQT khéng diéu hanh (Khoan
2 Piéu 11, Théng tu 121/2012/TT-BTC). Bdi véi Cong ty niém yét hoac Cong ty dai chiing quy mé I6n,
t6i thiéu mot phan ba (1/3) téng sé thanh vién HDQT phai la thanh vién doc lap (Khoan 2 Biéu 30,
Théng tu 121/2012/TT-BTC). Hién tai phéap luat chua c6 quy dinh vé thanh vién HPQT khéng diéu
hanh hoic thanh vién doc 1ap danh cho Céng ty chua dai ching.

Diéu 1 Muyc E Chuong VI ctia nguyén tic OECD 2015 cho rang HDQT nén xem xét b6 nhiém mot s6
lwong du cac thanh vién HPQT khdng diéu hanh c6 kha nang dua ra phan quyét doc lap dbi voi cac
vén dé khi tiém an xung dot loi ich. Vi vay, khoang céch so véi cac nguyén tic OECD nam & viéc
Cong ty chua dai chang hién nay chua c6 quy dinh vé sé luong thanh vién HPQT doc 1ap hoic thanh
vién khdng diéu hanh.

b. Céc thong tin vé wng cir vien HPQT



Déi vai Cong ty dai ching, thdng tin lién quan dén cac ung vién HPQT hodc cé4c thanh vién d4 dugc
HDQT d cu (trong truong hop da xac dinh duoc trudc cac wng vién) phai dugc cong bé tdi thiéu bay
(07) ngay trude ngay triéu tap hop Pai hoi cd ddng trén trang thdng tin dién tir cua Cong ty dé c6 dong
c6 thé tim hiéu vé cac tng vién nay trudc khi bo phiéu. Thong tin lién quan dén cac ang vién HPQT
duoc cong bd tdi thiéu bao gom ho tén, ngay thang nam sinh; trinh 6 chuyén mén; qua trinh cong tc;
tén cac Cong ty ma ung vién dang ndm giir chuc vy thanh vién HPQT va céc chire danh quan ly khac;
céc loi ich cd lién quan toi Cong ty (néu co) va céc thong tin khac (néu cd) (Piéu 9, Thong tu
121/2012/TT-BTC). Bdi véi Cong ty chua dai chiing, danh sach va thong tin chi tiét cua cac ung cir
vién trong truong hop bau thanh vién HPQT (Piém d Khoan 7 Biéu 136, Luat Doanh nghiép 2014) s&
duogc gui cho ¢6 dong, dinh kém véi thu mai hop Pai hoi cd déng (Diém a Khoan 3 Diéu 139, Luat
Doanh nghiép 2014).

Diéu 4 Muc C Chuong Il caa nguyén tic OECD 2015 ndi ring Cong ty phai tao diéu kién cho c6 déng
tham gia hiéu qua vao viéc ra quyét dinh QTDN, chiang han nhu viéc d& ctr va bau chon thanh vién
HDQT. Cb dbng c6 thé dua ra quan diém cia minh, bao gém ca viéc biéu quyét tai Dai hoi ¢ dong,
d6i vai chinh sach tha lao cua thanh vién HPQT va/hoic can bo quan ly chi chét.

Viéc dam bao ¢ ddng cd thé danh gia nang luc va sy phu hop cua tng cir vién 1a rat can thiét, dac biét
dbi vai Cong ty chua dai ching.

Cong bd thong tin phi tai chinh

Nhu d4 dé cap ¢ muc 3.3.3 trén, Luat Doanh nghiép 2014 yéu cau mdi Cong ty c6 phan phai céng b
mét s6 thong tin nhat dinh trén trang thong tin dién tir cia Cong ty. Trong thuc té, su thay doi trong viéc
cong b thong tin 1a khd mo nhat, vi Luat Doanh nghiép 2014 chi mai vira ¢6 hiéu lyc gan day. Viéc
codng bé thong tin dbi vai Cong ty dai ching duoc quy dinh tai Chwong 8 caia Luat Ching khoan, chuong
6 cua Théng tur 121/2012/TT-BTC va Chuong 2 cta Théng tu 52/2012/TT-BTC.

Dic biét, muc thd lao cho thanh vién HDPQT diéu hanh nén dugc gidi han bai tong mic thu lao dugc
Pai hoi ¢ dong quyét dinh (Diém a Khoan 2 Dicu 158, Luat Doanh nghigp 2014). Tuy nhién, thi lao
cho tirng ca nhan hoic chinh sach thu lao khong dwoc yéu cau phal cong khai. Theo thdng tin cung cap

tr mot thanh vién cua To cong tac cua SCIC, Chinh phua d4 c6 ké hoach mé rong pham vi yéu cau cong
khai cac van dé lién quan dén mirc thu lao dwgc nhan.

Diéu 4 Muc A Chuong V cia nguyén tic OECD 2015 néi ring viéc cong b thdng tin phai bao gom,
nhung khong han ché, cac théng tin quan trong vé chinh sach thd lao cho thanh vién HPQT va cac can
bo quan ly cap cao. Trong khi d6, cac quy dinh hién hanh chi yéu cau cong bé mot phan caa mac tha
lao cho thanh vién HDQT va céc can bo quan ly cap cao, day dwoc xem la mot khoang céch dang ké
gitra cac quy dinh.

Co phan wu déi biéu quyét

Ngoai c¢b phan phd théng, Cong ty cb phan cé thé ¢ cd phan wu dai, bao gdm ¢ phan wu dai biéu
quyét (Piéu 113, Luat Doanh nghiép 2014). C6 phan uvu dai biéu quyét 1a c6 phan cé s6 phiéu biéu
quyét nhiéu hon so véi c6 phan phé thong (Piéu 116, Luat Doanh nghiép 2014). Tuy nhién, chi ¢6 t6
chirc dwoc Chinh phu iy quyén va c6 déng sang lap dugc quyén nam giir ¢o phan wu dai biéu quyét.
Ul d4i biéu quyét cua co dong sang 1ap chi cé hiéu luc trong ba (03) nam, ké tir ngdy Céng ty dugc
cap Gidy chitng nhan ding ky doanh nghiép. Sau thoi han d6, c6 phan wu di biéu quyét cua cé déng
sang lap chuyén déi thanh c6 phan phé thong (Khoan 3 Biéu 113, Luat Doanh nghiép 2014). T4 cong
tac caa SCIC nhan dinh rang phap luat chua dé cap dén quyén biéu quyét khdng twong tng véi ty 1& co
phan s hitu, nguyén nhan 1a vi ¢ phan uu dai biéu quyét rat it dugc sir dung trong thuc té; va vi vay,
nhom tu vain nhan thay khéng cé khoang cach/diém khéc biét gitra cac quy dinh & nodi dung nay.
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3.3.6. K&t luan — Phan tich GAP

Qua phan tich GAP, nhiing diém sau day nén dugc xem xét khi xay dung Bo Quy tic QTDN va Huéng
dan ap dung:

® Khudn kho phép ly cua Viét Nam, cu thé Ia Luat Doanh nghiép 2014 d4 gisi thiéu mot co cau Cong
ty mai — mé hinh mét cap véi mot Hoi dong quan tri — nham nang cao Hé thong Quan tri doanh
nghiép theo hudng hién dai hon.

® Céc Cong ty niém yét dugc yéu cau phai cong bd trong mot gioi han nhat dinh cac van dé lién quan
dén Quan tri doanh nghiép theo quy dinh caa S¢ Giao dich Ching khoan Ha No6i/H6 Chi Minh. Mic
du nhiing quy ché vé QTDN duoc xay dung dwa trén cac nguyén tic va husng dan cia OECD,
khong phai tat ca cac diéu khoan trong nguyén tic va huéng dan caa OECD ciing dugc tich hop vao
quy ché caa S¢ Giao dich. Chinh vi vay, thuc tién ap dung Quan tri doanh nghiép tai Viét Nam cua
céc Cong ty niém yét dugc Ngan hang Phét trién chau A danh gia thap hon so véi cac quéc gia khac
trong khu vuc ASEAN va Viét Nam can phai cai thién co ché nay.

® Mot s6 quy ché noi bo cua SCIC d4 dé cap dén trinh ty thu tuc béo cdo cua cac Cong ty trong danh
muc dau tu; tuy nhién, cac quy ché noi bo ndy van chua da manh dé duoc xem la quy ché vé Quan tri
doanh nghiép. Do d6, khai niém Quan tri doanh nghiép va co ché van hanh Quan tri doanh nghiép s&
duoc giai thich r6 rang cho céac can b lién quan caa SCIC.

® T6m lai, mac du khudn khé phép luat Viét Nam d4 dugc cai tién vai trong tam 1a Hé théng QTDN,
hién trang thyc thi Luat Doanh nghiép 2014 va cac quy ché méi, ciing nhu thuc tién 4p dung QTDN
tai Cac COng ty con can nhiéu cai thién. Ap dung Bo Quy tic QTDN s& d6ng gop cho viéc cai thién
cdng tac quan tri doanh nghiép cua céc cong ty vira va nho, bén canh mot sé Cong ty niém yét quy
md 16n d4 va dang tuan thu Bo quy tic QTDN cua cac S& Giao dich Ching khoan.

3.4. Nghién ciru so s&nh

3.4.1. Muc tiéu cia viéc nghién ciru so sanh

Muc tiéu cua viéc so sanh céach thic xay dung Bo quy tic QTDN hoic cac quy dinh tuong dwong tai cac
quédc gia trong khu virc chau A khac 1a nham cung cap théng tin hitu ich hd trg cong tac xay dung Bo quy
tic QTDN &p dung cho cac Cong ty trong danh muc dau tu cua SCIC. Nhém tu van PwC thuc sy tin rang
C4c tu van vién s& hoc hoi dugc tir kinh nghiém xay dung cua nhitng quéc gia chau A khéc, ciing nhu
nhitng khé khan ma ho gap phai khi 4p dung Bo quy tic QTDN trong thyc tién.

Dé thyc hién cac nghién ciru so sanh, nhém tu van PwC d4 lua chon cac quéc gia sau day:

® Singapore

® Malaysia

® Indonesia, va
® Nhat.

Singapore, Malaysia va Indonesia la cac qudc gia trong khu viec ASEAN, mot to chic lién két ma Vit
Nam Ia thanh vién. Ba qudc gia ndy dugc danh gia la cac nén kinh té méi ndi; tuy nhién, mdi qudc gia lai
ap dung mét phuong thirc quan tri riéng. Nhat Ban, tir ngay 01/06/2015, méi day da ap dung phuong thuc
tiép can “Tuan tha hoac giai trinh” ddi voi Bo quy tic QTDN trién khai cho tat ca cac Cong ty niém yét
trong nudc va bao cdo QTDN dau tién da duoc cdng bb. Chinh vi vay, kinh nghiém cua Nhat Ban s& gitp
Viét Nam hiéu rd hon vé thyuc tién QTDN méi nhat da va dang duoc ap dung trén toan cau. Vi céc Ii do
trén, bon quéc gia nay dugc chon dé dwa vao nghién ciru so sanh.



Nhu da dé cap, vi hau hét cac qudc gia, bao gdm bdn quéc gia noi trén déu str dung cac nguyén tic
OECD nhu la nén tang dé xay dung Bo quy tic QTDN riéng, phan tich so sanh s& bat dau vai viéc nghién
ctru cac nguyén tac caia OECD, va sau do, thuc hién nghién ctu cac nguyén tic quy dinh tai timng quéc
gia.

3.4.2. Chéc sira dbi trong nguyén tic OECD vé QTDN

Hau hét cac Bo quy tac QTDN (hoac tai Ileu turong duong) trén thé gisi déu dugc xay dung dua trén cac
nguyén tac OECD vé QTDN Tai nhiéu qudc gia, Bo quy tac QTDN hién tai tham chiéu dén phién ban
nam 2004 cua cAc nguyén tic OECD® (“céc nguyén tic OECD 2004”). Vao thang 9/2015, cac nguyén tic
OECD 2004 da duoc stra doi manh mé dya trén kinh nghiém trong 10 nam qua, véi muc tiéu “nang cao
tinh minh bach, tinh than trach nhiém va tinh hiéu qua trong QTDN™® . Théng qua cong tac tham van
cong dong va céc to chic qudc té 16n, cac nguyén tic OECD d4 duoc diéu chinh nham dap @ng nhu cau
cua diéu kién kinh té va thi truong vén hién tai, va sau d6 duoc cac quéc gia trong nhém G20 chap thuan.
Vi vay, Bo quy tic QTDN cho céc Cong ty trong danh muc dau tu ciia SCIC s& phét trién tir nén tang cac
nguyén tic OECD 2015 phat hanh vao thang 9/2015, va dong thai két hop tham chiéu nhirng tiéu chudn
va thyc tién 4p dung QTDN méi nht trén toan cau.

Céc nguyén tic OECD 2015 gdm sau nguyén tic nhu Bang 3.4.2 dudi day. Nhirng diém méi cua céc
nguyén tic OECD 2015 so v&i phién ban 2004 bao gém viéc ting cuong minh bach héa chinh sach thu
lao cua thanh vién HDQT (Nguyeén tic 11), nang cao sy hop tac giira cac bén tham gia chudi dau tu nhu
don vi tu vén dai dién, don vi danh gia tin nhiém, va ting cudng cac di thoai mang tinh xay dung véi cb
d6ng (Nguyen tac I11). Viéc xem xét tit ca nhitng diém mai trong phién ban 2015 1a thuc su can thiét,
nham phan &nh nhitng tiéu chuan quéc té va thyc tién 4p dung QTDN méi nhit vao Bo quy tic QTDN
danh cho cac Cong ty trong danh muc dau tu caa SCIC.

Bang 3-2: Nhitng cdu phan va nguyén tic chinh trong cac nguyén tic OECD 2015

Nguyén taic | | Pam bao co s& cho mot khudn khé QTDN hiéu qua

Cac quy ché cua thi truong ching khoan nén hd tro xay dung mot
khuon kho QTDN hiéu qua (Mai); ‘

Viéc hop tac xuyén bién gigi nén dugc thic day nham tang cuong
trao doi théng tin (Mai).

Nguyeén tic Il | Quyén cua co déng, d6i xtr binh dang vai c6 dong va cac chic nang so
hitu co ban
Két hop giita Nguyeén tic 11 va 111 caa céc nguyén tic OECD phién ban
2004,

Viéc sir dung cdng nghé thdng tin tai Pai hoi c6 ddng va viéc thuc hién
biéu quyét vang mat (Mai);

Quyén tham du cua c6 ddng vao viéc quyét dinh chinh sach thu lao
cua thanh vién HDQT va can bo quan ly chu chét (“quyén biéu quyét
dbi vai thu lao cua ban diéu hanh™) trong Dai hoi ¢ dong (M&i)

Thu tuc phé duyét giao dich vai cac bén lién quan dé bao vé loi ich
cua ¢ dong (Mai).

8 Cac nguyén tic OECD vé& Quan tri doanh nghiép 2004
(http://www.oecd.org/corporate/ca/corporategovernanceprinciples/31557724.pdf)

9 http://www.oecd.org/newsroom/new-g200ecd-principles-of-corporate-governance-will-promote-trust-and-improve-functioning-

of-financial-markets.htm

10 C4c nguyén tic G20/OECD vé Quan tri doanh nghiép 2015
(http://www.oecd.org/daf/ca/Corporate-Governance-Principles-ENG.pdf)




Nguyeén tic 111 | Nha dau tu t6 chuc, thi truong ching khoan, va cac don vi trung gian
khac
Su hop téc giira cac bén tham gia chudi dau tu nhu don vi tu véan dai
dién, don vi phan tich, don vi mdi gidi, va don vi danh gia tin nhiém
(Moi);
Khéi niém vé su tham gia cua cé déng (Mai);
Sy tham chiéu dén Bo quy tic danh cho nha dau tu té chirc (M&i).
Nguyén tic IV | Vai tro cua cac bén cé quyén loi lién quan trong QTDN
Ton trong quyén loi caa cac bén c6 quyén loi lién quan (M&i);
Su hop tac tich cuc gitra Cong ty va cac bén cé quyén loi lién quan
(M&i).
Nguyén tic V | Cong b thdng tin va minh bach
Viéc cong bd cac théng tin phi tai chinh, vi nhu cac déng gop véi
muc dich chinh tri (M&i).
Nguyeén tac VI | Trach nhiém caa HDQT

Viéc huu thm dén loi ich ciia cac bén c6 quyén loi lién quan (M&i);

Sy gia tang trong s6 luong cac quéc gia khuyén khich viéc danh gia
hoat dong cua HBQT (Méi);
Viéc thlc day su da dang giai tinh cia HDQT (Méi).

3.4.3. B Quy tic QTDN tai cac quéc gia chau A
3.4.3.1. Singapore
(1) Tém tit vé Bo Quy tic QTDN

Tai Singapore, Bo quy tic QTDN Singapore®* dwgc phat hanh 1an dau vao ngay 21/03/2001 sau cudc khung
hoang tai chinh chau A nam 1997 va sy kién sap nhap S¢ Giao dich Chung khoan Singapore (SGX) vao
nam 2000. B Quy tic QTDN Singapore yéu ciu tat ca cong ty nlem yet cong bb thong tin vé cong tac
quan tri doanh nghiép trong béo céo thudng nién va giai trinh cac van dé ma cong ty khong tuan tha theo
B6 Quy tic QTDN. Bo quy tic QTDN cua Singapore duoc xay dung boi mot co quan chinh phu 1a Uy ban
Quan tri doanh nghiép dya trén cac y kién dong gop cua cong dong, tir viéc tham khao va xem xét nhiing
cach thirc ma céc Cong ty co thé trién khai co ché QTDN trong thi truong chirng khoan Singapore. Bo quy
taic QTDN Singapore st dung phwong thuc tiép can “tuan thu hoac giai trinh” va tham chiéu dén thyc tién
ap dung QTDN tai chau Au va Hoa Ki.

Bo quy tic QTDN Singapore 2012 bao gom bén chu dé lon. Mai chu dé gom 2 phan Nguyén tic va Huaong
dan. Céc cong ty dugc yéu cau cong b thdng tin vé tinh trang tuan thu cac nguyén tic va hudng dan cua
minh trong bao céo thuong nién.

® Céc van dé lién quan dén HPQT (6 nguyén tic va 34 huéng dan);
® Céc van deé lién quan dén thu lao (3 nguyén tic va 14 huéng dan);
® Tinh than trach nhiém va kiém toan (4 nguyén tic va 21 huéng dan); va

® Quyeén loi va trach nhiém cua cé déng (3 nguyén tic va 13 husng dan).

11 Uy ban Quan tri doanh nghiép Singapore, “Bao cao cia Uy ban va Bo quy tic QTDN”, ngay 21/03/2001.
(https://www.acra.gov.sg/uploadedFiles/Content/L egislation/ReportoftheCorporateGovernanceCommitteeandCodeofCo.pdf)




Tir 1an phét hanh dau tién vao nam 2001, Bo quy tic QTDN Singapore d4 duoc diéu chinh hai 1an vao
nam 2005 va 2012. Bo quy tac hién tai (“Bo quy tic QTDN Singapore 2012”) 1a 4n pham phat hanh ngay
02/05/2012?, bao gébm 28 hudng dan phai duoc cong bd rd rang.

Bang 3-3: Bd Quy tic QTDN Singapore (02/05/2012)

Céc véan dé lién quan dén

1. Hoat dong cua HDQT MJdi Cong ty phai duoc 14anh dao va din dit boi doi ngi

HDQT hoat dong hiéu qua. HDQT c6 trach nhiém chung cho

thanh céng dai han caa Céng ty. HPQT cung lam viéc véi

Ban l4anh dao dé hoan thanh muc tiéu trén, va Ban lanh dao

chiu trach nhiém truéc HDQT.

<7 huéng dan>

2. Thanh vién HDQT va cac | Thanh vién HDQT phai la ca nhan cé du kha nang va kinh
hudng dan nghiém dé danh gia khach quan céc van dé cua Cong ty, dic

biét doc 1ap voi Ban lanh dao va 10% cé dong. Khang c6 bt

ki mot ca nhan riéng Ié hoac mot nhém cac ca nhan nao duoc

phép chi phdi quyét dinh cuia HPQT.

<8 huéng dan bao gdbm hudng dan duai day>

2.2 Céac thanh vién HDQT ddc 1ap chiém tdi thiéu mot nira s6

lwong thanh vién HDQT dbi vai cac truong hop sau:

(a) Chu tich HPQT va Giam déc diéu hanh 1a mot c& nhan;

(b) Chii tich HDQT va Giam ddc diéu hanh Ia cac thanh vién

trong gia dinh;

(c) Chua tich HPQT tham gia vao Ban lanh dao; hoac

(d) Chu tich HPQT khong phai la thanh vién HBQT doc lap.

3. Chu tich HPQT va Giam | Can c6 su tach bach rd rang giira trach nhiém cua HPQT va
déc diéu hanh trach nhiém diéu hanh Cong ty cua cac can b quan ly cip cao.

Khong mét ca nhan nao dugc phép ndm gitr quyén lec tap trung

déang ke.

<4 huéng dan bao gom huong dan dudi day>.

3.1 Chi tich HDQT va Giam dc diéu hanh vé nguyen tac phai

la nhitng c& nhan khac nhau dé d¢am bao can bang quyen luc,

tang cuong tinh than trach nhiém va nang luc ra quyét dinh mot

cach doc lap. Viéc tach bach céac trach nhiém gitra Chu tich

HDQT va Giam dbc diéu hanh phai thuc sy duoc thiét lap thanh

vin ban va duoc chap thuan bai HDQT. Ngoai ra, HDQT nén

cong khai méi quan hé giira Chu tich HPQT va Giam déc diéu

hanh trong truong hop cac ca nhan nay cé quan hé gia dinh.

4. Thanh vién HDQT Can thiét 1ap mot quy trinh bo nhiém va tai bo nhiém thanh
vién HBQT chinh thirc va minh bach

<7 huéng dan bao gdm hudng dan duéi day>

4.1 HPQT can thanh lap mot Uy ban dé cir dé dua ra cac
Khuyén nghi cho HPQT vé viéc bé nhiém thanh vién HPQT,
va dong thoi HPQT can bién rd thanh van ban cac diéu khoan
vé tham quyén va nghia vy cia Uy ban dé cir nay.

12 Bj quy tic QTDN Singapore 2012
(http://www.mas.gov.sa/~/media/resource/fin_development/corporate_governance/CGCRevisedCodeofCorporateGovernance3M

ay2012.pdf)




5. Két qua hoat dong cua
HDbQT

Can thiét 1ap mét co ché chinh thirc danh gia thuong nién hiéu
qua hoat dong ciia HBQT néi chung, hoat dong cua cac Uy ban
tryc thuoc HPQT va déng gop cu thé cua ting thanh vién
HDQT.

<3 huéng dan>

6. Tiép can thang tin

Vao trude cac cugc hop HPQT, nham hd tro trong viéc ra quyét
dinh, hoan thanh céc trach nhiém va nghia vu caa cac thanh
vién HPQT, céc thdng tin nén duoc cung cap day da va kip
thoi.

<5 huéng dan>

CA4c van dé lién quan dén thu

lao

7. Tha tuc xay dung chinh
s&ch thu lao

Viéc hinh thanh mét tha tuc chinh thirc va minh bach dé xay
dung chinh sach thu lao, va diéu chinh ché do thu lao, lwong
thuong cho cac can bo quan Iy cap cao la diéu can thiét. Khong
mot can bo quan ly cap cao nao dwoc tham dur vao viéc ra quyét
dinh ché @6 lwong thuang, thi lao caa chinh minh.

<4 huéng dan bao gdm hudng dan dudi day>

7.1 HDQT can thanh lap mot Uy ban thil lao va cac diéu khoan
vé tham quyén va nghia vu... ciia Uy ban thi lao phai duoc néu
rd va thé hién bang van ban

8. Muc thu lao va co cau thu
lao

Mtic thu lao va co cau thu lao phai phi hop véi lgi ich dai han
va chinh séch rui ro caa Cong ty, va phai thoa dang dé co thé
thu hat, gitr chan cac thanh vién HDQT dong thai khuyén khich
(a) thanh vién HPQT hoan thanh tét trach nhiém di vai Cong
ty, va (b) cac can bo quan ly chu chét diéu hanh hiéu qua hoat
dong caa Cong ty. Tuy nhién, cac Cong ty can tranh viéc tra
thi lao cao hon mtc can thiét.

<4 huéng dan>

9. Céng bo thu lao

Madi Cong ty nén cong b rd trong Béo cdo thudng nién chinh
sach thu lao, muc thu lao va co cau thu lao, va tha tuc xac dinh
muc thu lao. Viéc cong bé chinh sach thi lao 1a nham gitp nha
dau tu hiéu duoc mdi lién hé gitra muc thu lao va két qua hoat
dong cua cac thanh vién HDQT va céc can bo quan ly cha chét.
<6 huéng dan>

Tinh than trach nhiém va kiém toan

10. Tinh than trach nhiém

HDBQT nén thé hién viéc danh gia mot cach dé hiéu va can bang
gitra két qua hoat dong, vi thé va tiém nang cua Cong ty.
<3 huéng dan>

11. Quan ly rai ro va kiém
soat ndi bo

HBQT c6 trach nhiém quan tri rui ro, dam bao rang Ban l4nh
dao duy tri hé thdng quan ly rui ro va kiém soét noi bo dé bao
vé loi ich cua c6 déng va tai san cua Cong ty. HDQT ciing nén
xé4c dinh ban chit va muc do rai ro ma HDQT sén sang chip
nhan dé hoan thanh cac muc tiéu chién luoc.

<4 huéng dan>

12. Uy ban kiém toan

HDQT can thanh lap mot Uy ban kiém toan va cac diéu khoan
vé tham quyén va nghia vy caa Uy ban kiém toan phai duoc
thé hién rd bang van ban.

<9 huéng dan>

13. Kiém toan noi bo

Cong ty nén thanh lap Ban kiém toan noi bo hiéu qua vai day
da nguon luc va doc lap vai cac hoat dong ma ban kiém toan

nodi bd thuc hién kiém toan.




| <5 huéng dan>
Quyén lgi va trach nhiém ciia cé dong
14. Quyén loi cua cb dong Céc Cong ty nén ddi xtr binh dang voi tat ca co dong va cong
nhan, bao vé va tao diéu kién dé cd dong thuc hién quyén loi
cua ho, dong thai Cong ty can lién tuc ra soat va cap nhap co
ché QTDN nay.
<3 huéng dan>
15. Doi thoai véi co dong Cac Cong ty nén tich cuc két ndi vai cac co dong, thiét lap
chinh sach Quan hé c6 dong dé thic day cac cudc doi thoai
thuong xuyén, cong bang va hiéu qua vai cac ¢ dong.
<5 huéng dan>
16. Dai hoi co dong Cac Cong ty nén khuyén khich c6 dong tham dy vao Dai hoi
c6 dbng, va tao diéu kién dé c6 dong dong gop y kién vao
nhitng van d lién quan téi Cong ty.
<5 huéng dan>

Bang chd giai
Cong bd co ché QTDN
<Danh sach bao gdm 1 nguyén tic va 27 huéng dan vé viéc cong bd co ché QTDN>
Vai tro ciia cé dong trong viéc hop tac véi Cong ty ma he dau tw
(Nguon: tong két boi Cong ty TNHH PwC Aarata)

(2) Pham vi ap dung

Theo Cim nang niém yét** cua S¢ Giao dich Chiing khoén Singapore (SGX), tit ca cac chu thé phat
hanh phai trién khai theo cac nguyén tic va huéng dan vé QTDN duya trén phuong thire “tuan thi hoac
giai trinh”, va phai thuc hién cong bd trong Béo céo thudng nién tat ca cac thong tin lién quan QTDN cua
Cong ty. 28 nguyén tic cu thé va huéng dan vé cong b thdng tin trong Bo quy tic QTDN Singapore
dugc trinh bay trong Phu luc sau phan “Céng bb co ché QTDN cua B quy tic”.

(3) Ké& hoach cung cb va ting cuong cong taic QTDN

Theo Ngan hang Phat trién chau A, Singapore dang dung vi tri thir 3 trong 6 qudc gia duoc khao sat vé
thuc tién 4p dung QTDN (Vi tri thir nhit va thir nhi thuoc vé Thai Lan va Malaysia). Quéc gia nay hién
dang c6 ké hoach ting cuong hon nita nang lyc trién khai QTDN.

<Viéc thiét lap cac hwéng dan>

Bén canh Bo quy tic QTDN Singapore, Uy ban kiém toan va Uy ban huéng din (Audit Committee
Guidance Committee - ACGC) tai Singapore, mot don vi tu van caa chinh phu, ¢4 ban hanh “Tai liéu huéng
dan cho cac Uy ban kiém toan tai Singapore”** (“Tai liéu huéng dan”) vao thang 10/2008 vai muc tiéu hd
tro cho B quy tic QTDN Singapore va bd sung thém nhitng thong 16 QTDN hiéu qua. Tai liéu huéng dan
nay da dugc didu chinh vao thang 8 nam 2014 dé cap nhat nhitng thay déi caa Bo quy tic QTDN Singapore
(ngay 02/05/2012).

Co quan quan ly tién té Singapore da phét’hénh “Tai liéu huong dan vé Quan trj rui yo"ls vao thang ?3/2013
dé bo sung cho Bo quy tic QTDN cua quoc gia ndy. Huéng dan nay trinh bay chi tiét 5 rai ro (bao gom rui

13 84 tay niém yét dugc ban hanh tai mi san giao dich chinh (Mainboard) va san giao dich phy (Catalist)
(http://rulebook.sgx.com/en/display/display_main.html?rbid=3271&element id=4830)

14 T3 liéu husng dan cho cac Uy ban kiém toan tai Singapore duoc didu chinh vao nam 2014
(http://www.sgx.com/wps/wcm/connect/674b0f9c-80c3-49fb-aab0-
4806e13ef458/Guidebook+for+ACs+%282nd+edition%29.pdf?MOD=AJPERES)

15 Tai ligu husng dan vé Quan ly rai ro
(http://www.mas.gov.sg/Regulations-and-Financial-Stability/Regulatory-and-Supervisory-Framework/Risk-Management.aspx.)




ro tin dung, rui ro thi trudng, rai ro thanh khoan, rai ro hoat dong va rai ro cong nghé), bao hiém, kiém soét
ndi bd va trinh bay vé “Hoi dong quan tri va doi nga quan ly cap cao”.

Bén canh d6, SGX ciing d4 phat hanh mot danh muc tu kiém tra vai tén goi “Tai liéu huéng dan cong bod
viéc tuan thu Bo quy tic QTDN 201276 vao thang 01/2015, bao gém nhiing cau hoi danh cho HPQT vé
viéc trién khai cong bé thong tin. Cac Cong ty can tra loi dwoc tat ca nhiing cau hoi trong tai liu nay va
trinh bay phan néi dung nay trong Bao céo thuong nién. Tir d6, cd ddng c6 thé danh gia tot hon hiéu qua
hoat dong cua Cong ty ma ho dau tu.

<Hé théng khen thwéng>

Nham nang cao nhan thire cia cac Cong ty, Singapore da thiét 1ap mot hé théng khen thuang danh cho cac
Cong ty trién khai hiéu qua céng tic QTDN. Hiép hoi nha dau tu Chung khoan Singapore (Securities
Investors Association Singapore — SIAS) cuing véi Pai hoc Quan ly Singapore va hai té chic khac da trao
tang “Giai thuong Quan tri doanh nghiép Singapore” (Singapore Corporate Governance Award — SCGA)
nham tdn vinh cac Cong ty c6 md hinh QTDN hiéu qua'’. Tiéu chi cua giai thuong duoc xay dung dya trén
B quy tic QTDN Singapore 2012 va cac nguyén tic OECD méi nhat tinh dén nam 2012. Ngoai giai thuong
Hall of Fame (Giai nhat), Céng ty con duoc vinh danh theo nam hang muc (Nhém cac Cong ty c6 von hda
thi trudng 16n, Cong ty c6 von hoa thi truong vira va nho, quy tin théc bat dong san va kinh doanh, Cong
ty ¢ tién bo nhét trong hoat dong trién khai QTDN va Cong ty thic day su da dang). SingTel 1a Cong ty
d4 vinh du nhan giai thuong cao nhat trong giai thuong lan tha 6 vao thang 10/2015.

<Giam sat va danh gia hoat dong cong bd thdng tin caa Cong ty>

Trung tam Quan tri, Thé ché va T chuc (Center for Governance, Institutions and Organizations — CG10)
cua Pai hoc Quéc gia Singapore, cung véi Hiép hoi Ké toan vién cong chung Uc (Certified Public
Accountant — CPA) hing nam cong b bao céo vé “Nhirng diém ndi bat trong Quan tri doanh nghiép”®.
Day la bao céo tom tit cac xu huéng va nhirng phat hién mai vé hoat dong cdng bd théng tin QTDN.

SGX dang trién khai dnh gié tinh hinh &p dung® phuong thirc “tuén thu hogc giai trinh” déi véi Bo quy
tic QTDN cua cac Cong ty tai Slngapore bao gom danh gia viéc cong bé thong tin trong Béo cao thuorng
nién caa hon 550 Cdng ty niém yet trén san glao dich chinh (san Mainboard) trong thoi gian 12 thang két
thic ngay 30/06/2015. SGX du kién s& cdng bd nhitng phat hién maéi trong bang danh gia nay vao giira nam
2016.

<Quy dinh veé viéc cong b thong tin vé cac van dé phat trién bén virng theo phwong thirc tiép can
“tuén tha hoac giai trinh”.

Tur két qua khao sat va y kién dai chiing duoc déng gop, SGX s& yéu cau cac cong ty niém yét cong bd bao
C40 V& cAc van dé phat trién bén viing theo phuong thuc tiép can “tudn tha hoac giai trinh” trong nam tai
chinh két thic ngay 31/12/2017. Béo cao phai duoc cong bd, it nhat mot 1an/ nam, trong vong 5 thang tinh
tir ngay nam tai chinh két thic.

16 Tai lidu husng dan cong bé viéc tuan tha Bo quy tic QTDN 2012

(http://infopub.sgx.com/FileOpen/20140129 Disclosue Guide Sample.ashx?App=Announcement&FilelD=333161)

17 Giai thuong Quan tri doanh nghiép Singapore

(http://sias.org.sg/cgweek2015/ica/SCGA_01.html)

18 CPA la mét td chirc nghé nghiép vé ké toan véi hon 150.000 thanh vién trén toan ciu. Té chirc CPA ¢6 van phong hoat dong
tai Uc, Trung Quéc, Singapore, Malaysia, Indonesia, Viét Nam, New Zealand va Vuwong qudc Anh. Tai Singapore, t6 chirc nay
¢6 hon 7.500 thanh vién tham duy (s6 liéu tai thoi diém thang 10/2014).
(http://bschool.nus.edu/Portals/0/images/CG10O/Report/GT12014-Report-Final.pdf)

19 Bao c4o “Nhirng diém néi bat trong Quan tri doanh nghiép”; cé thé tim thdy tai

(http://bschool.nus.edu/CGIO/OurResearch/GovernanceTransparencyIndex.aspx)
20

http://infopub.sgx.com/FileOpen/20151012 SGX reviewing_companies_compliance with CG_Code.ashx?App=Announcemen
t&FilelD=373007




Béo c40 vé cac van dé phat trién bén viing s& dugc cong bd dén cd ddng nhu mét cong cu b trg cho thong
tin tai chinh vé cac van dé lién quan dén mdi truong, xa hoi va QTDN (van dé ESG) cho muc dich kinh
doanh va chién lugc. SGX &p dung béo céo vé cac van dé phat trién bén viing nham gilip cac cdng ty
Slngapore dugc qubc té cong nhan 1a dang xay dung hé théng minh bach hoic cong tac quan tri. Béo cao
nay c6 thé thoa man cac nha dau tu ¢6 yéu cau cao va gilp cong ty ¢ co hoi tao ra khac biét.

Nhin chung, Singapore d4 thiét 1ap nhiéu co ché khac nhau dé giam sat va danh gia hoat dong cong bd
thdng tin vé quan tri va hoan thién cong tac sir dung Bo Quy tic QTDN cua cac Cong ty. Mat khac, B Quy
tic QTDN cho céc cong ty trong danh muc hoat dong trén nguyén tic tu nguyén &p dung nén céc co ché
cua Singapore dé hoan thién cong tac sir dung Bo Quy tic QTDN khé duoc &p dung.

3.4.3.2. Malaysia

(1) Toém tit vé Bo Quy tic QTDN

Sau cudc khung hoang tai chinh chau A 1997/1998, niém tin cia nha dau tu tai Malaysia giam sat nhanh
chéng va Bo quy tic QTDN Malaysia d& duoc phat hanh vao thang 03/2000, va diéu chinh vao nam 2007
(“Bo quy tic QTDN 2007”) vé&i muc tiéu cang ¢ tiéu chuan QTDN é&p dung tai céc Cong ty niém yét cua
Malaysia. Véi ké hoach gia nhap nhom cac quéc gia co thu nhap cao vao nam 2020, Malaysia tin ring
viéc cang cb co ché QTDN Ia chia khoa lam tang kha nang canh tranh thu hit von dau tu cta cac Cong ty
tai Malaysia.

Do d6, Uy ban chitng khoan Malaysia da dé trinh Ké hoach Quan trj doanh nghiép? (“Ké hoach™) vao
nam 2011. Trong Ké& hoach, QTDN duoc phan tich va thao luan trén tat ca cac khia canh, va 35 dé xuit
d4 duoc trinh bay kém vai phuong phép trién khai cu thé. Timg phuong phap trién khai huéng dén viéc
cai thién co ché QTDN théng qua viéc tuan tha cac quy dinh niém yét, Bo quy tic QTDN méi, cac quy
dinh phép luat, tham van nhdm c6ng tac, tham van cong dong hoac két hop nhitng yéu t6 trén. Trong sb
35 dé xuat, 13 dé xuat xem viéc tuan thu Bo quy tic QTDN la mot phuong phap trién khai. Ké hoach
Quan tri Doanh nghiép cho thay rd nhiing ca nhan/té chirc 6 vai tro 1anh dao, din dét trong tirng linh vuc
tiém nang cé kha nang cai thién.

Dua trén cac Khuyén nghi cua Ké hoach trén, Uy ban chiing khoan diéu chinh Bo quy taic QTDN 2007 va
phét hanh “Bo quy tic QTDN Malaysia 201222, B6 quy tic 2012 bao gém 8 nguyén tic va 26 Khuyén
nghi twong tng nhu Bang 3.4.3.2 dudi day, va cac cong ty niém yét duoc yéu cau giai trinh viéc cong ty
4 tuan thu 4p dung cac Khuyén nghi nhu thé nao trong bao céo thuong nién. Trong 26 Khuyén nghi
duogc dé xuat, 15 Khuyén nghi da duoc diéu chinh dé cap nhat 13 d& xuét tir Ké hoach Quan tri doanh
nghiép. Bong thoi, Bo quy tic QTDN 2012 dic biét yéu cau cac Cong ty tap trung hon vao thuc chit thay
vi hinh thirc khi trién khai QTDN.

MG&i Khuyén nghi trong Bo quy tic QTDN Malaysia 2012 déu dugc dién giai dé gitp cac Cong ty hiéu ro
hon vé noi dung Khuyén nghi. Bong thoi, Khuyén nghi ciing cung cap huéng dan dé Cong ty dé dang
trién khai.

Bang 3-4: B§ quy tic QTDN Malaysia 2012

Cac nguyén tic Céc Khuyén nghi dwoc diéu chinh tir B
quy tic 2007

1. Thiét 1ap ré vai trd va trach nhiém

21 Ké hoach Quan tri doanh nghiép
(http://www.sc.com.my/wp-content/uploads/eng/html/cg/cg2011/pdf/cg_blueprint2011.pdf)

22 B quy tic QTDN Malaysia 2012
(http://www.sc.com.my/wp-content/uploads/eng/html/cg/cg2012.pdf)




Nhitng trach nhiém caa HPQT dugc ghi rd
trong diéu 1& hoat dong cua HDQT, va bao
gdm cong tac giam sat quan ly, thiét 1ap dinh
huéng nham tao tién dé cho phat trién bén
vitng va nang cao nhan thic vé dao duc trong
kinh doanh.

7 Khuyén nghi bao gom:

1.3 HPQT phai thiét 1ap cac tiéu chuan dao
dc va hé thdng tuan thu thdng qua viéc ban
hanh B quy tic dao duc caa Cong ty.

1.4 HPQT phai xay dung chién lugc thic day
tang truong bén viing va bao vé lgi ich cua cac
bén lién quan thdng qua viéc ban hanh cac
chinh sach noi bo

2. Cung co6 ning luc thanh vien HPQT

HDBQT nén xay dung chinh sach va thu tuc
minh bach cho viéc lua chon thanh vién
HDQT. Thanh vién dugc can nhic lya chon
phai déng gop gia tri cho HBQT.

3 Khuyén nghi bao gom: ‘
2.1 HDbQT phai thanh I4p Uy ban dé cu do
mot thanh vién HPQT doc 1ap ding dau.

3. Tang cwong tinh dgc lap

HDQT can c6 chinh sach va tha tuc dam bao
tinh hiéu qua cta thanh vién HBQT ddoc lap.

5 Khuyén nghi bao gom:

3.1 HDBQT phai dinh ky hang nam thyuc hién
cbng tac danh gia tinh doc lap caa HBQT dua
trén cac tiéu chi da duoc xac dinh bai chinh
HDQT, trong truong hop tai bd nhiém va khi
phét sinh cac loi ich hoac mbi quan hé mai.
3.2 Yéu cau thoi gian tai nhiém vi tri thanh
vién HDQT tdi da la chin nam.

3.4 Vi tri Chu tich HDPQT va Giam ddc diéu
hanh phai duoc tach bach. Cha tich HBQT
phai 1a thanh vién HDQT khong diéu hanh.

4. Thuc hién cac cam két

Céc thanh vién HDQT nén b tri can thiét dé
thuc hién vai tro trach nhiém cua ho ddi véi
Cong ty dong thoi ban than ho ciing phai dinh
ky thuong xuyén cap nhat kién thic va nang
cao nang lyc

2 Khuyén nghi bao gom:

4.1 HPQT phai du kién va xé4c dinh duoc thoi
gian cam két danh cho céc cong viéc trong
thoi gian tai nhiém cua ho, bao gém ca cac
diéu khoan vé viéc dong thoi kiém nhiém chuac
danh tai cac Cong ty khac trong diéu 1& hoat
dong cua HDBQT.

5. Duy tri tinh minh bach cia béo céo tai ch

inh

HDQT nén dam bao tinh xéac thuc cua Bé&o céo
tai chinh

2 Khuyén nghi

6. Phat hién va quan ly rii ro

HDQT nén thiét lap mot co ché quan Iy rai ro
va hé thong kiém toan noi bd hiéu qua

2 Khuyén nghi

7. Pam bio viéc cong bo thong tin chat lwong va kip thoi

Céac Cong ty nén xay dung cac chinh sach va
thi tuc céng bd thdng tin nham d¢am bao céng
tac nay duogc thuc hién mot cach diy du, chinh
xac va kip thoi.

2 Khuyén nghi bao gom:

7.1 Tu nguyén cong bd thdng tin hon muc quy
dinh ti thiéu bang cach théng bao rd trach
nhiém cung cap thong tin day du va kip thoi
cho c6 dong.

8. Tang cwong quan hé giira Cong ty va cac

¢ dong

HDQT nén tao diéu kién cho c6 déng thuc
hién quyén sé hitu cua ho.

3 Khuyeén nghi bao gom: ’
8.1 Cong ty phai cong bb cam két ton trong

quyén loi cua ¢ dong va cha dong thdng béo




cho ¢ ddng nhitng bién phap Cong ty s& thuc
hién dé bao vé quyén loi cua ho.

Khuyén khich cac Cong ty cung cap thdng tin
day du va kip thoi cho ¢6 ddng thdng qua cac
théng béo va van ban, va dong thoi chu dong
cong b théng bao mai hop Pai hoi ¢ dong
sém hon thoi gian quy dinh tdi thiéu.

8.2 Y&u cau Chu tich HPQT théng béo cho ¢6
d6ng quyén dugc biéu quyét cua ho tai Pai hoi
co dong

Bang: So sanh giira Bé quy tac QTDN Malaysia 2012 va B¢ quy tac nam 2007

(Nguon: tong hop bai Cong ty TNHH PwC Aarata)

Sau khi phét hanh Bo quy tic QTDN Malaysia 2012, S& Giao dich Chting khoan Bursa Malaysia da diéu
chinh céc diéu kién niém yét va dong thoi gisi thiu “Tai lieu hudng dan cong b thdng tin, 4n ban lan 2
(hudng dén xay dung mot HPQT xuit sic)?” vao nam 2013.

Nhu d4 dé cap, Bo quy tic QTDN Malaysia 2012 d4 duoc diéu chinh dang ké so vai phién ban trugc do.
Tuy nhién, Bo quy tic 2012 van gir lai dinh nghia vé QTDN nhu trong “Béo cao cua Uy ban tai chinh
cap cao 1999”. Trong d6, QTDN dugc dinh nghia la “quy trinh va co cdu dinh huéng, quan ly hoat dong
cta cac Cong ty va nhiing van dé ma Cong ty s& gap phai nham thlc day thanh céng, gia tang gia tri co
d6ng trong dai han va dong thoi, quan tam dén loi ich ciia cac bén c6 quyén loi lién quan.”

(2) Pham vi ap dung

Theo Cim nang niém yét, tit ca cac Cong ty niém yét tai Malaysia phai cong bé cac thong tin dugc yéu cau
trong Bo quy tic QTDN Malaysia 2012. Trong truong hop khéng thé tuan tha, Céng ty nén giai trinh
nguyén nhan theo phwong thirc “tudn thu hozc giai trinh”. Cac Cong ty niém yét phai cong bé viéc tuan thu
Bo quy tic QTDN 2012 trong Béo c&o thuong nién cia ho.

Déi véi cac Cong ty chwa niém yét, viéc ap dung Bo quy tic 2012 dwoc khuyén khich nhung khong bét
budc.

(3) Ké hoach cung c6 va tang cuong cong tac QTDN
<Hg théng khen thwéng>

Tai Malaysia, “Giai thuong Quan tri doanh nghiép Malaysia”?* do T6 chirc bao vé quyén lgi co dong
thiéu s6?° t6 chirc nham tén vinh viéc QTDN. Tur nam 2010, t6 chuc nay da dinh ky hang nam thyc hién
dénh gié tinh hinh trién khai céng b thong tin QTDN tai cc Cong ty duya trén cling phuong phép ma Béo
céo va déanh gia the diém Quan tri doanh nghiép tai cac qudc gia khu viec ASEAN da thyc hién; viéc danh
gi& cho giai thuong lan thir 6, nam 2015 ciing dugc thyuc hién theo phuong phap nay. Giai thuéng cao
nhat nam 2015 d4 thugc vé 5 Cong ty, bao gom S¢ Giao dich Ching khoan Malaysia.

<Giam sat va danh gia hoat dong cong bd thdng tin caa Cong ty>

28 Hyéng dan cdng b thong tin - 4n phim lan 2

(http://www.bursamalaysia.com/misc/system/assets/7257/CG_Guide2.pdf.)

24 Théng tin vé& Giai thuong Quan tri doanh nghiép Malaysia (Malaysia Corporate Governance Index Award)cé thé tim thiy tai:
(http://www.mswg.org.my/page.php?pid=226&action=preview&menu=main)

25 T4 chirc bao vé quyén lgi c6 dong thidu s (Minority Shareholders Watchdog Group - MSWG) thanh 14p vao nam 2000 la mot
sang kién cua chinh phu véi myc tiéu bao vé loi ich cua cb dong thleu S0, nam trong khudn kho dam bao hi¢u qua hoat dong ctia
thi truong vén noi chung. Trong nhirng nam qua, T4 chiic bao vé quyén loi ¢6 dong thiéu sb da phat trién thanh mot t6 chic doc
lap nghién cau vé nhiing vin dé& lien quan dén QTDN. Thong tin v& t& chic c6 thé tim tai
(http://www.mswg.org.my/page.php?pid=214&menu=sub)




T chuc bao vé quyén loi cd dong thiéu sé ddng thai phat thanh mot bao cao% tém tit cac phan tich vé tinh
hinh trién khai cong bé théng tin QTDN va XU huorng ap dung co ché QTDN tai cac Cong ty niém yét. Bao
céo ciing dong thoi thuong xuyén cung cp nhiéu sé ligu théng ké co lién quan.

Ké& hoach nang cao co ché QTDN hién dang duoc tién hanh tai Malaysia. Uy ban Ching khoan tai quéc
gia nay d4 ban hanh “Bo quy tic danh cho nha dau tu t chirc? vao thang 06/2014. Truéc Malaysia, chi
c6 mot sb it qudc gia chau A da ban hanh va sir dung Bo quy tic danh cho nha dau tu to chirc ndy; cac
qudc gia nay hau hét tham khao céc nguyén tic OECD 2015.

(4) Nhitng khé khan sap toi

Theo Ngan hang Phat trién chau A, Malaysia hién dang dang vi tri thir 2 trong 6 quéc gia duoc khao sat vé
thuc tién 4p dung QTDN (thir hang dau va ba lan luot thudc vé Thai Lan va Singapore). Theo Bao céo va
danh gia the diém cua Ngan hang phat trién chau A, cac Cong ty dai ching niém yét d4 chi dong nang cao
cac tiéu chuan QTDN nhim thoa man ky vong cao hon cua nha dau tu. Tuy nhién, mot sb hoat dong QTDN
can duoc cai thién, nhu viéc cong bd cac bién ban hop Dai hoi c6 dong, bién ban chap thuan cua ¢ dong
vé chinh sach thu lao cho thanh vién HDQT va cac van d& vé mdi truong, xa hoi va QTDN.

Sau khi tiép nhan cac dé xuit cua Thé diém ADB, Bursa Malaysia (S& Giao dich Ching khoan Malaysia)
d4 xay dung “Huéng dan vé bao c4o cac van dé phat trién bén virng va Bo cong cu” dé dua ra cac nguyén
tac hudng dan gitp cac cong ty soan thao “Tuyén b vé cAc van dé phat trién bén viing”, mét trong nhiing
quy dinh cho cac cong ty niém yét vao nam 2015. Hudng dan nay gidp cai thién cac van dé ESG (ddi voi
Bursa Malaysia 1a cac van d& vé kinh té, mdi truong va xa hoi — EES, va viéc cong b thong tin vé cong
tac quan tri)

3.4.3.3. Indonesia
(1) Tém tit vé Bo Quy tic QTDN

Indonesia la mt trong nhirng qudc gia chiu ton that ning né tir hau qua cua cudc khung hoang tai chinh
chau A nam 1997-1998; tién Rupiah cua Indonesia mat gia gan 80% trong thoi gian nay. Mot Uy ban
quéc gia vé QTDN hiéu qua?® da dugc thanh 1ap nam 1999 va vao nam 2000, Uy ban nay da ban hanh
“Bo quy tic QTDN hiéu qua” dau tién caa Indonesia (sau d6 Bo quy tic duoc diéu chinh vao nam 2001
va 2006). Phién ban 2006% cua B quy tic bao gdm 8 muc chinh véi 54 nguyén tic va 119 diéu khoan:

Bang 3-5: Bd quy tic QTDN hiéu qua caa Indonesia (2006)
Phan | Nguyén tic/ quy dinh ciia Bd Quy tic QTDN

Phan |: Pam bao co sé cho mdt khudn khé QTDN hiéu qua tai Indonesia
1. Vai trd cia co quan diéu hanh, giam sat va thuc thi
<9 quy dinh>
2. Vai tro cua cac bén tham gia thi truong

<5 quy dinh>
3. Vai tro cua cong dong

<3 quy dinh>
Phan I1: Céc nguyén tiac chung vé QTDN higu qua
1. Tinh minh bach <4 quy dinh>
2. Tinh than trach nhiém <5 quy dinh >

26 Bao c4o tinh hinh QTDN tai céc quéc gia ASEAN ciia Malaysia 2014; c6 thé tim tai:
(http://www.mswg.org.my/files/editor_files/file/publication/Malaysia-

ASEAN_Corporate_Governance_Report 2014 upload.pdf)

21 Bg quy tic danh cho nha dau tu té chirc, ngay 27/06/2014
(http://www.mswg.org.my/files/editor_files/file/MCII/MCII_2014.pdf)

28 UJy ban nay sau da duoc ddi tén thanh Uy ban québc gia v& quan tri vao nam 2004 nhim bao ham khéng chi Quan tri doanh
nghiép ma con nhiing van dé lién quan téi quan tri rong hon nhu quan trj cong.

29 http://www.ecgi.org/codes/documents/indonesia_cg_2006_en.pdf.




3. Trach nhiém <2 quy dinh >

4. Tinh déc lap <2 quy dinh >

5. Su cong bing <3 quy djnh>

Phan 111: Pao dikc kinh doanh va B quy tic dao dic

1. Giatricéng ty <3 quy dinh >

2. Dao duc kinh doanh <3 quy dinh >

3. Bo quy tic dao dic <6 quy dinh >

Phan IV: Cac bé phan trong Cong ty

A. Dai hgi c6 ddng | 1 nguyén tic, <3 quy dinh, 10 quy dinh phy>

B. Hoi dong uy 1 nguyén tic, (2 quy dinh, 8 quy dinh phu)
vién va Hoi
dong quan tri

Co cau, viéc bd nhiém va bai nhiém (5 quy dinh)

Kha nang va tinh liém chinh (4 quy dinh)

Vai tro va chirc nang (7 quy dinh)

Cac Uy ban (4 quy dinh)

B4o céo vé trach nhiém ciia Hoi dong uy vién (3 quy dinh)

C. Hoi ddng ay
vién

tri Nzng luc va su liém chinh (4 quy dinh)
Vai tro va chirc nang (5 quy dinh>
B4o céo vé trach nhiém ciia Hoi dong (5 quy dinh)

Phan V: Quyén va vai tro ciia cé dong

1

2

3

4

5

D. Hoidongquan | 1. Co cau, viéc b nhiém va bai nhiém (4 quy dinh)

i 2
3

4

it

1

. Quyen lgi ciia c6 déng va chirc nang so hitu co ban (2 quy
dinh)
2. Trach nhiém cua Cong ty doi véi co déng (5 quy dinh)

Phan VI: Quyén va vai tro caa cac bén cé quyén li lién quan

1. Nguoi lao dong (8 quy dinh)
2. Nha cung cap cac nguon luc (4 quy dinh)
3. Khéach hang si dung san pham va dich vu (3 quy dinh)

Phan VII: Tuyén bé trién khai B quy tic
(4 quy dinh)
Phan VII1: Cac hwéng din chung vé viéc trién khai B quy tiac

(2 quy dinh)
(Nguon: tong hop bai Cong ty TNHH PwC Aarata theo Bo Quy tac QTDN ban tiéng Anh cua Indonesia)

“Tuyén b trién khai” & muc 7 ndi trén la noi dung cac Cong ty can cdng bd trong Bao cdo thuong nién
nham khang dinh viéc nghiém tic chap hanh tuan thi Bo quy tic QTDN. Tuyén bé trién khai nay thuc su
can thiét gilp c6 déng danh gia dugc thyuc té 4p dung QTDN cua Cong ty. Bo quy tic QTDN hiéu qua
khong néu rd rang Bo quy tic nay &p dung phuong thirc “tudn tha hodc giai trinh”. Mac du Bo quy téic
yéu cau Cong ty phai thyuc hién giai trinh bat ky diéu khoan nao cua Bo quy tic ndy ma Cong ty khéng
tuan tha trong tuy@n bé trién khai, tuy nhién trong thuc té, cac Cong ty tai Indonesia chi giai thich céch ap
dung QTDN thay vi giai trinh ly do Céng ty khdng tuan tha mot s6 quy dinh. Do d6, vé ban chat, Bo quy
tac QTDN khéng ap dung phwong thirc “tuan tha hoic giai trinh”.

(2) Pham vi ap dung



Cac Cong ty tai Indonesia duoc khuyén khich ap dung Bo quy tic QTDN hiéu qua nay. Ngoai ra cac quy
tac quan tri khac lién quan cang dugc khuyén khich ap dung trong sé d6 c6 ca cac quy dinh va cac diéu
khoan chi bt budc &p dung d6i véi cac Cong ty niém yét.

Nhu IFC d4 dé cap trong 4n pham “Indonesia, S6 tay hudng dan Quan tri doanh nghiép, 4n ban lan tha
nhat®® (“Cam nang QTDN”), khung phép ly va cac quy dinh tai Indonesia c6 nhiing nét dac th riéng xuat
phat tir lich st cua Indonesia va qué trinh phat trién caa nén kinh té caa qudc gia nay. Indonesia hién con
ton tai nhidu luat va cac quy dinh riéng theo nganh kinh té. Va trén thuc té céc luat va quy dinh nay c6 su
chdng chéo 13n nhau gay mau thuin, khong rd rang va khong chéc chin dé cac Cong ty co thé ap dung va
trién khai viec QTDN hiéu qua. Tir d6, S6 tay huéng din QTDN ra doi dé cac Cong ty c6 thé tham chiéu
khi 4p dung QTDN va hoan thién hon cho B quy tic QTDN hiéu qua.

(3) Ké hoach cung c6 va tang cuong cong tac QTDN
<L§ trinh>

Trong nam 2014, cung véi viéc phat hanh Cam nang Quan tri doanh nghiép néi trén, Uy ban Dich vu tai
chinh Indonesia con phat hanh “Lo trinh Quan tri doanh nghiép cua Indonesia”. Lo trinh nay duoc phat
hanh song song trong tiéng Indonesia va tiéng Anh, va duoc xem 1a nguon tham khao chinh vé nhitng théng
Ié QTDN hiéu qua va cac quy dinh lién quan danh cho chii thé phat hanh va Céng ty dai ching. Lo trinh
ciing hudng téi viéc cai thién tinh hinh QTDN tai Indonesia, voi muyc tiéu tdi thiéu la ngang bang véi khu
vuc ASEAN vao nam 2015.

<Hg théng khen thwéng>

Vién Quan tri doanh nghiép Indonesia d t6 chirc “!—k}i thao va Giai thuong Quan tri doanh nghiép Indonesia
2015”%2 vao thang 12/2015. Trang web nay chi hién thi trong tiéng Indonesia.

<Giam sat va danh gia hoat dong cong bé thong tin ciaa Cong ty>

Hién tai Indonesia chua c6 Bao céo phan tich hozc tom tit tinh hinh trién khai cong b thong tin QTDN
trong tiéng Anh ngoai trir cc béo céo cua cac To chirc quéc té nhu IFC hodc Ngan hang thé gioi

(4) Nhing khé khan

Theo két qua tir Thé diém cua Ngan hang Phét trién chau A, cong tac QTDN cuaa cac Cong ty niém yét tai
Indonesia xép hang 5 trong sb 6 quic gia ASEAN va duoc danh gia la dang & dudi muc nha dau tu chap
nhan dugc. M6t trong nhirng hoat dong can cai thién 1a viéc cung cap tai liéu va van ban trong tiéng Anh
cho nha dau tu nude ngoai. Tuy nhién, Thé diém ciing cho rang viéc &p dat qua nhiéu quy dinh c6 thé
nhan phan &ng tiéu cuc tir cac Cong ty dai ching niém yét, va vi thé, Indonesia ap dung “quy dinh mém”
véi muc tiéu dy kién 1a cai thién tinh hinh &p dung QTDN trong tuong lai.

Nhu da dé cap ¢ trén, cong tic QTDN & Indonesia khong dwoc danh gia cao néu xét theo cac chuan muc
toan cau. Tuy nhién, vé mat thuc tién, Indonesia nén trién khai phwong phép tiép can “tuan thu hoic giai
trinh” vi phuong phap nay sé& gitp ich trong viéc xay dung B Quy tic QTDN hiéu qua.

3.4.3.4. Nhat Ban

(1) Tém tit vé Bo Quy tic QTDN

30 T§ chuc Tai chinh Quéc té, “Indonesia, S tay huéng dan Quan tri doanh nghiép, 4n ban Ian thir nhat” (thdng 01/2014) duoc
hop tac soan thao cling vai Uy ban Dich vu Tai chinh.

81 g trinh QTDN cua Indonesia
(http://www.ifc.org/wps/wem/connect/ad76310042e2a54bbc09fc384¢c61d9f7/Indonesia+CG+Roadmap.pdf?MOD=AJPERES)
32 Hoi thao va Giai thuang Quan tri doanh nghiép Indonesia 2015
(http://www.ifc.org/wps/wem/connect/a476310042e2a54bbc09fc384¢61d9f7/Indonesia+CG+Roadmap.pdf?MOD=AJPERES)




“B{) quy tic QTDN Nhat Ban — muc tiéu QTDN bén viing va nang cao gié tri Cong ty trong trung va dai

n”% (“Bo quy tic QTDN Nhat”) d4 duoc sir dung bai tat ca cac Cong ty niém yét tai Nhat tir ngay
01/06/2015 theo phuong thac “tuédn thu hoic glal trinh”. Bo quy tic QTDN Nhat bao géom nam nguyén
tic chung, duoc hd tro bai cac nguyén tic cu thé va nguyén tic bd sung (co ciu ba ting).

Bang 3-6: B Quy tic QTDN Nhat

Céc muc Nguyén tic chung

1. Doi xur cong bang va bao | Cac Cong ty nén c6 bién phéap thich hop dé bao vé quyén loi cua
vé quyeén loi cua co dong | cb dong va xay dung mot mdi trudng ma cé dong co thé thyc hién

quyén loi cuia ho mot cach thich dang va hiéu qua.

Ngoai ra, cac Cong ty nén dam bao ddi xir binh dang gitra cac c6

déng.

Cong ty can xem xét nhu cau va mdi quan tam cua c6 dong thiéu

s6 va cd déng nudc ngoai, nham ddi xtr binh dang véi cac co dong

va tao diéu kién cho ho thyc hién quyén loi hop phép.

2. Hop tac véi cac bén c6 | Cac Cong ty nén nhin nhan dugc rang sy ting truang bén ving,
quyén loi lién quan khac | gié tri Cong ty gia ting trong trung va dai han c6 duoc la két qua
ngoai c6 déng ctia Viéc cung ung cac ngudn luc va dong gép cua cac bén cé

quyén loi lién quan, bao gom ngudi lao dong, khach hang, déi tac

kinh doanh, c4c cha no va cong dong so tai. Chinh vi thé, cac

Cong ty nén cha dong hop tac vai cac bén lién quan nay. HBQT

va Ban lanh dao can déng vai tro xay dung va dinh huéng van

héa ton trong quyén lgi va vai trd cua cac bén cé quyén loi lién
quan, ddng thoi dam bao duy tri dao duc trong kinh doanh.

3. Pam bio viéc cong bo | Cac Cong ty nén thuc hign yéu cau cdng bo thong tin thich hop
thong tin thich hop va | theo quy dinh cua phap luat, nhung ciing dong thoi ty nguyeén
minh bach cong bo vuot trén mic yéu cau caa phép luat. Thong tin cong bd

bao gom cac thong tin tai chinh, nhu tinh trang tai chinh va két

qua hoat dong; cac thdng tin phi tai chinh nhu chién lugc kinh
doanh, c4c van dé gap phai, rai ro va tinh hinh QTDN.

HDQT nén nhin nhan duoc rang nhirng thdng tin duoc cong b

s& 1a nén tang thiét 1ap cac di thoai mang tinh xay dung véi co

déng, va do dd, Céng ty cé trach nhiém dam bao tinh chinh xac,

rd rang va hitu ich cua théng tin cong bd, dac biét 1a thong tin phi
tai chinh.

4. Tréach nhiém caa HPQT | Véi cac trach nhiém dugc uy théc tir c6 dong, HPQT nén hoan

thanh tdt vai tro va trach nhiém cua minh dé thic day tang truong

bén vitng va gia ting gia tri trong trung va dai han, déng thoi nang
cao thu nhap va hiéu qua dau tu vén. Vai trd va trach nhiém cua

HDQT bao gom:

(1) Thiét Iap dinh huéng chién luoc chung cho Coéng ty:

(2) Xay dung mdi truong cho phép can bo quan ly cap cao
chap nhan rai ro & mic do thich hop; va

(3) Thuc hién cdng tac giam sat cac thanh vién HBQT va
Ban lanh dao (bao gom cac “shikkoyaku” hoic
“shikkoyakuin” — thanh vién HPQT diéu hanh) mét cach
khach quan va doc lap.

Nhitng vai trd va trach nhiém trén nén duoc can bang thuc hién

mét cach hop Iy cho moi md hinh hoat dong, bao gém cac Cong

3 phién ban tiéng Anh tai
(http://www.jpx.co.jp/english/equities/listing/cg/tvdivg0000008jdy-att/20150513.pdf)




ty voi hoi dong “Kansayaku” (md hinh cho phép mét phan vai tro
va trach nhiém s& dugc thyc hién boi “kansayaku” va “kansayaku
board” — thanh vién Ban kiém soét trong md hinh hai céap), Cong
ty v6i ba Uy ban truc thuoc HPQT (Uy ban dé ctr, Uy ban kiém
toan va Uy ban thii lao), hoic Cong ty véi Ban kiém soét.

5. Do thoai véi co dong D¢ thlc day tang truong bén viing va nang cao gia tri Cong ty
trong trung va dai han, Cong ty nén tham gia vao cac cugc doi
thoai mang tinh xay dung véi c6 dong trong va ngoai Pai hoi ¢o
déng.

Trong nhiing cudc dbi thoai d6, Ban 14anh dao va cac thanh vién
HDQT (bao gom ca cac thanh vién HDQT khong 1am viéc tai
Cong ty va dong thoi khéng thuoc nhom cé quyén loi lién quan
dén Cong ty) nén ling nghe y kién déng gop caa cd déng va luu
tam dén lgi ich ciing nhu mdi quan tdm cua ho, giai thich rd rang
va d& hiéu cac chinh séch kinh doanh dé nhan duoc s dong thuan
va hd tro cua ¢ ddng, va sau cuing, thau hiéu va tén trong vi tri,
vai tro cia ¢ déng va cac bén cd quyén loi lién quan khac

Phu luc

(Ngudn: S¢ Giao dich Chirng khoan Tokyo)

B quy tic QTDN Nhat Ban dinh nghia “Quan tri doanh nghiép” 12 mét co cau hd trg Cong ty ra quyét
dinh mot cach minh bach, céng bang, kip thoi va quyét doén, leu tam t6i nhu cau va quan diém cua co
d6ng, khach hang, nguoi lao dong va cong ddng so tai.

B6 quy tic QTDN Nhat Ban dugc phét trién bai mot Hoi dong céc chuyén gia xay dung quy tic QTDN,
nam trong chién luoc “Tai phuc hdi Nhat Ban” dugc chap thuan bai Noi cac vao thang 06/2013 va chién
lugc nay sau d6 duoc diu chinh vao thang 06/2014. Vao thang 02/2014, phién ban tiéng Nhat caa Bo
quy tac danh cho nha dau tu nuéc ngoai® da duoc hoan thién trude khi cudc thao luan xay dung Bo quy
tac QTDN Nhat Ban dién ra. Ca hai Bo quy tac nay la mot phan trong ké hoach tai phuc hdi nén kinh té
va chién luoc tang truong cua chinh pha; riéng Bo quy tic QTDN tap trung vao “quan tri theo dinh huéng
tang trueang”, véi muc tiéu thic day viéc ra quyét dinh minh bach, kip thoi, cong bang va quyét doan
thong qua viéc hoan thanh tt cac trach nhiém va nghia vu cua Cong ty dbi voi co dong va cac bén co
quyén loi lién quan.

Ly do xay dung va phat trlen Bo quy tic QTDN Nhat Ban 1a rat khéc so vai céc qudc gia khac; trong hau
hét cac truong hop, céc qudc gia xay dung va diéu chinh B quy tic QTDN (hozc tai liéu twong duong)
nham khéc phuc hau qua cia cac cudc khing hoang tai chinh I6n. Kinh nghiém xay dung Bo quy tic QTDN
véi muc tidu “quan trj theo dinh hudng tang truong” caa Nhat s& gop phan hd tro SCIC xay dung Bo quy
tic QTDN cho cac Cong ty trong danh muc dau tu, vi mot co ché QTDN hiéu qua dang rat duoc nha dau
tu ki vong trong mot nén kinh té tang truang manh nhu Vit Nam.

Trudc khi xay dung Bo quy tic QTDN Nhat Ban, méi So Giao dich Chirng khoan tai Nhat d& dé xuat
nhitng Khuyén nghi thuc hanh QTDN va quy dinh béo cao ddi vai cac Cong ty niém yét. Tuy nhién,
nhitng Khuyén nghi trén khong duoc thuc hién theo phuong phép “tuan tha hoic giai trinh”, va vi thé
khéng cung cap day du thong tin can thiét cho nha dau tu™. Chién lugc “Tai phuc hdi Nhat Ban” (duoc
diéu chinh nam 2014) sau nay da nhan manh rang Bo quy tic QTDN Nhat Ban duoc phat trién dya trén
cac quy tic OECD va phai duoc &p dung theo phurong thirc “tudn thu hozc giai trinh”.

34 http://www.fsa.go.jp/en/refer/councils/stewardship/20140407/01.pdf

% Nhat Ban duoc danh gia dung tha ba trong 11 qudc gia chau A bai “Béo céo danh gia tinh hinh Quan tri doanh nghiép 2014 —
Xép hang thi truong” boi Hiép hoi Quan tri doanh nghiép chau A.

(http://www.acga-asia.org/public/files/CG_Watch 2014 Key Charts Extract.pdf)




(2) Pham vi &p dung

B6 quy tic QTDN s& duoc ap dung bai tit ca cac Cong ty niém yét tai Nhat va cac Cong ty nay co trach
nhiém dé trinh B4o cdo QTDN cho S& Giao dich Chirng khda theo Quy dinh niém yét riéng caa mdi S
Giao dich. Mot s6 Cong ty méi noi niém yét trén thi truong JASDAG hoic thi truong Mothers dugc mién
&p dung nhitng nguyén tic cy thé va nguyén tic bd sung caa Bo quy tic (cac Cong ty nay chi phai ap
dung 5 nguyén tic chung cua Bo quy tic).

(3) K& hoach cung c6 va ting cuong cong tac QTDN
<Giam sat va danh gia hoat dong cong bé thdng tin ciia Cong ty>

Nham danh gia tinh hinh trién khai QTDN trong nam dau tién va giam sat hd tro sau nay, mot hoi dong
moi @& dugc thanh 1ap® bai Co quan Dich vy Tai chinh Nhat Ban (Japan Financial Services Agency -
JFSA) va So Giao dich Chirng khoan Tokyo (Tokyo Stock Exchange — TSE). Mot béo co tom tit ngan
vé 1.858 Cong ty niém yét tai So Giao dich Chiing khoan Tokyo d4 duoc trinh bay tai muc 1 va muc 2,
véi tua dé “Cach thirc cac Cong ty niém yét &p dung Bo quy tic QTDN (tinh hinh trién khai tai thoi diém
cudi thang 12/2015)%". Theo béo c4o trén, 216 Cong ty (chiém 11,6%) da hoan toan trién khai theo Bo
quy tic QTDN, trong khi 1.233 Cong ty (chiém 66,4%) d4 trién khai trén 90% va 409 Cong ty (chiém
22,0%) tuan thu dudi 90% Bo quy tic. Thuc té trén cho thay ring mot s6 nguyén tic c6 ti 16 trién khai
dudi 50%:; cac nguyén tic d6 bao gom:

® Nguyén tic b sung 4-11-3: Danh gi& hoat dong cua HPQT va cong bb bang tém tit két qua danh
gia (Ty lé giai thich: 63,6%); va

® Nguyén tic bd sung 1-2-4: Hé thong bo phiéu dién ta/Thong bao hop DPHBCD trong tiéng Anh (Ty
l& gidi thich: 55,9%)

TSE da thuc hién nghién cau so sanh trén céc bao céao QTDN d4 duoc cac cong ty niém yét dé trinh sau
nam dau tién 4p dung Bo Quy tic QTDN Nhat Ban va dua ra bao céo “Gidy tring vé Quan tri doanh
nghiép 2015” vao thang 3/2016. Ngoai ra, TSE d4 dua ra bao cao tom tat tinh hinh céc cong ty niém yét
st dung Bo Quy tic QTDN Nhat Ban (tinh dén thang 7/2016) vao thang 7/2016 va sau d6 tiép tuc giam
sat. Theo bao c4o, ban dich tiéng Anh cua nguyén tic bd sung 1-2-4 & trén vé Hé thng bo phiéu dién
tir/Thong béo hop DHDCD trong tiéng Anh c6 % Giai trinh cao nhat. Nhin tong thé, ti 1¢ % tuan thi co
gia ting. 21% cong ty da hoan toan tuan thu tat ca nguyén tic va 84.5% cong ty da tuan thu hon 90%
nguyeén tic. 55% cong ty d4 tuan tha Nguyén tic bo sung 4-11-3 vé Panh gi& hoat dong caa HPQT va
cong bé tom tit két qua

(4) Nhitng kho khan
B6 quy tic QTDN Nhat Ban sir dung “phwong thirc tiép can dua trén nguyén tic” (“principles-based
approach”) thay cho “phuong thic tiép can dya trén quy dinh” (“rule-based approach”). Néu khang c6
nhitng quy dinh va hudng dan chi tiét, mot s6 it cac Cong ty Nhat Ban gap kho khan khi trién khai cong
bé thdng tin QTDN vi ho khéng thé st dung cac biéu mau cong b thdng tin hozc tham khao hudng dan
chi tiét. Nhu ¢4 néu trong bao cao QTDN dau tién, van c6 nhiéu diém can cai thién vé cach Giai trinh chi
tiét.

3.4.3.5. Mdt sb quéc gia khac

<Théi Lan>

Thai Lan hién dang dan dau danh sach céc qudc gia duoc cham diém trong Thé diém cua Ngan hang Phat
trién chau A. Theo Thé diém trén, thé manh cua Thai Lan nam & viéc quyén lgi cua c6 dong dugc bao vé

36 http://www.jpx.co.jp/english/equities/listing/cg/tvdivg0000008jdy-att/20150807-2.pdf
37 http://www.jpx.co.jp/english/equities/listing/cg/tvdivg0000008jdy-att/20160120-2.pdf




va cb ddng duoc d6i xtr cong bang; hoat dong QTDN can cai thién 1 viéc nhian manh “vai tro cua cac bén
c6 quyen loi lién quan” va “trach nhiém caa HBQT”.

S¢ Giao dich Chirng khoan Thai Lan da phat hanh cac Nguyén tic QTDN vao nam 2002 va diéu chinh
vao nam 2006; sau d6 tiép tuc phét hanh tai liéu “Cac nguyén taic QTDN hiéu qua danh cho Céng ty niém
yét 20127% vao thang 01/2013. Phién ban gan nhat sir dung tir “nguyén tic” thay cho tir “quy tic” va
duoc phat hanh cuing ldc 2 ngdn ngit trong ciing mot tai lidu, véi ngdn ngit tiéng Anh theo sau tiéng Thai.
Tai liéu bao gdbm 15 nguyén tic va bao ham nhiing nguyén tic OECD 2004; ddng thoi, tai liéu ciing &p
dung phuong thirc “tudn thi hoic giai trinh”. Trang web ctia S¢ Giao dich Chtng khoan Thai Lan® ciing
cung cap nhitng cam nang, huéng dan va vi du vé cong tac tu danh gia tinh hinh trién khai QTDN tai cac
Coéng ty ciing nhu danh séch cac nguyén tic QTDN lién quan.

Hoc vién thanh vién HDQT Thai Lan da gi6i thiéu céc tiéu chi danh gia tinh hinh trién khai QTDN tai cac
Cong ty trong “Béo cado QTDN tai cac Cong ty niém yét Thai Lan™*® dé dam bao cdng tac trién khai danh
gia duoc thuc hién mot cach hiéu qua. Trong nim 2012-2013, Hoc vién da cai tién cac tiéu chi danh gia
nay, v6i muc tiéu kiém tra su nhat quan trong cong b théng tin (hinh thic) va thuc té trién khai cac chinh
sach vé QTDN (thuc chat). Trong Béo cao nam 2014, Céng ty c6 phan dich vy nhién liéu hang khong
Bangkok (BAFS) da gianh duoc giai thuang cao nhat.

Nhin chung, theo quan st ciia nhoém tu vin PwC, s6 luong tai liéu lién quan dén QTDN trong ngén ngit
tiéng Anh nhiéu hon so véi cac quéc gia trong khu vire ASEAN khéc va diéu d6 1am cho Thai Lan dat
duogc diém cao nhét so véi céc qudc gia khéc trong khu viec ASEAN.

<Vwong quéc Anh>

Vuong qubc Anh 1a qudc gia cd lich sir 1au doi nhét trong viéc 4p dung Bo quy tic QTDN theo phuong
thae “tuén tha hoac giai trinh”.

Biéu d6 dudi day tom tit xu hudng cong bd thdng tin 10 nam gan nhat tai Vwong qubc Anh. Mic du Bo
quy tic QTDN theo phuong thirc “tuan thi hodc giai trinh” d4 trién khai &p dung hon 20 nam nay, nhung
cac Cong ty van gap kho khan trong nam dau tién trién khai Bo quy tic. Vao nam 2005, chi ¢é 28 trong
tong sé 350 Cong ty hoan toan tuan thu Bo quy tac nay. Thong tin ndy x6a bo cam tuong rang “tuan thu”
tat ca nguyén tic thi tbt hon 1a “giai trinh” khi khdng tuan thu trong cdng tac trién khai B6 Quy tic QTDN
cho céc cong ty trong danh muc SCIC. Biéu do dudi day thé hién rang viéc ap dung 100% cac nguyén tic
trong B6 Quy tic QTDN khéng phai 12 myc tiéu cao nht, viéc dua ra ly do hop ly khi khéng ap dung s¢

la diém khoi dau tt dé tao dung céc cudc ddi thoai mang tinh xay dung giira cong ty va cac co dong va
nha dau tu.

Biéu db 3-7: Cong ty trong danh sach FTSE 350 thuc hién theo phwong thirc “tuan thi hoic giai
trinh”

3 C4c nguyén tic QTDN higu qua danh cho Cong ty niém yét
(http://www.set.or.th/sustainable dev/th/cg/files/2013/CGPrinciple2012Thai-Eng.pdf)
39 Nhirng van ban/tai liéu vé QTDN tai Thai Lan c6 thé tim thiy tai
(http://www.set.or.th/sustainable_dev/en/cg/principle_pl.html)

40 B4o c4o QTDN tai cac Cong ty niém yét Thai Lan
(http://www.thai-iod.com/en/publications-detail.asp?id=253)




(Nguon: Grant Thornton: “Ra soét tinh hinh QTDN 2014”41
<Hoa Ky va Phap >

Tai Hoa Ky, khac véi nhiéu qudc gia c6 Bo quy tic QTDN duoc xay dung béi co quan chinh phi, mét to
chac tu nhéan vai tén goi “Nhom Ban tron doanh nghiép” (Business Roundtable), véi thanh vién Ia nhirng
Giam déc diéu hanh tai cac Cong ty hang dau cua qudc gia, da tham gia xay dung nhirng nguyén taic QTDN*2,
Nhitng nguyén tic ndy cung cap nhiing théng 1¢ thuc hanh QTDN tét nhit cho cac Cong ty niém yét tai
qudc gia nay.

Tai Phap, hién tai c6 hai B quy tic QTDN danh cho Cong ty niém yét, mot Bo quy tic danh cho cac
Cong ty quy md Ién va Bo quy tac con lai danh cho nhitng Cong ty véi quy mé vira va nho. Mdi Bo quy
tic dugc xay dung bai tirng Hiép hoi tu nhan riéng, tuong wng la cac hiép hoi AFEP/MEDEF va
MiddleNext. Trong thuc té, cac cong ty c6 quy md vira va nho ciing tu nguyén ap dung Bo Quy téic
QTDN cua céc cong ty quy mo Ion dé hudng dén viéc phét trién cong tac QTDN cao hon trong nhiéu
truong hop.

3.4.4. Tom tit cac nghién ciru so sanh véi cac quéc gia khac

3.4.4.1. So sanh giira mdt s6 quéc gia chau A

Dudi day 1a bang so sanh bén quéc gia chau A duoc lya chon®:

Bang 3-8:Tong quan nhirng diém giéng va khac nhau

Singapore Malaysia Indonesia Nhat Ban (*1)
Tén cua Bo quy | Bo quy tic B6 quy tic B quy tac Bo quy tic
taic trong tiéng | QTDN QTDN Malaysia | QTDN hiéuqua | QTDN Nhat Ban
Viét (Malaysian Code | Indonesia (Japan’s
(Tiéng Anh) on Corporate Corporate

41 Grant Thornton: Ra soat tinh hinh QTDN 2014

(http://www.grant-thornton.co.uk/Global/Publication _pdf/Corporate-Governance-Review-2014.pdf)
“2http://businessroundtable.org/sites/default/files/BRT_Principles of Corporate_Governance -2012 Formatted_Final.pdf
43 Ngudn: Dit kién Quan tri doanh nghiép OECD 2015

(http://www.oecd.org/daf/ca/Corporate-Governance-Factbook. pdf)




(Code of Governance — (Indonesia’s Governance
Corporate MCCG) Code of Good Code)
Governance) Corporate
Governance)
Phuong thac | Ap dung Ap dung Khéng ap dung Ap dung
“tudn tha hoic
giai trinh”
Coéng bd thdng | Yéu cau Yéu cau Yéu cau Yéu cau (*2)

tin trong B&o céo
thuong nién

Khuén khé phap
ly cho viéc cong

Cam nang niém
yét cia So giao

Quy dinh niém yét
cua So Giao dich

Quy dinh cua Uy
ban Dich vu Tai

Quy dinh niém yét
riéng cua tirng So

bé thong tin dich ching khoan | Ching khoan | chinh  Indonesia | Giao dich Chang
Singapore** Bursa Malaysia | (OJK*) khoan lién quan
Co quan xay | Uy ban Quan tri | Uy ban Chuang | Uy ban qudc gia | Uy ban Dich Vu
dung Bo quy tic | doanh nghiép khoan Malaysia | vé chinh sach | Tai chinh Nhat
Quan tri doanh | Ban va S¢ Giao
nghiép Indonesia | dich Chiang khoan
Tokyo
Pham vi 4p dung | Cac Cong ty niém | Tat ca cac Cong | Tat ca cac Cong | Tatcacac Cong ty

yét

ty. Yéu cau bit
budc do6i véi Cong

ty. Yéu cau bit
budc doi véi Cong

niem yét trong
nuoce

ty niém yét ty niém yét
Coquanquanly | Co quan quan ly | Uy ban Ching | Uy ban Dich vu [ S& Giao dich
tién té Singapore | khoan Malaysia | Tai chinh | Chting khoan
(SGX)* (MAS)* Indonesia
Xuat ban lan dau | 2001 2000 2000 2015
Lan diéu chinh | 2012 2012 2006 -

gan nhit

(*1) Tham khao théng tin chi tiét vé Nhat Ban tai muc 3.4.2.4

(*2) Pao luat vé cong cu tai chinh va san giao dich 2014 yéu cau cac Cong ty dé trinh “Bao cdo QTDN”
cho S¢ Giao dich Chitng khoan ma Céng ty dang niém yét

<H@é théng giam sét, khen thwéng va cac co quan quan ly>

Singapore Malaysia Indonesia Nhat Ban
béanh gia bao céo/ . . . .18
Giam sat hé thong co co Chua co co
Cac giai thuong ve
cdng bo théng tin Co Co Co Co
QTDN
Co quan giam sét trién CaCAC(.Y quan Tien Uy ban Chung C,o quan G'am. Co quan Dich vu
. té Singapore . sat Dich vu Tai .
khai khoan . Tai chinh (FSA)
(Monetary chinh

44 sGX-Singapore Stock Exchange

45 OJK: Otoritas Fasa Keuangan

46 Tén viét tat 1a MAS-Monetary Authority of Singapore

47 Tén viét tit 1 SC-Security Commission Malaysia

48 B4o c4o so bo dé dugc cong bd vao ngay 20/01/2016
http://www.jpx.co.jp/english/equities/listing/cg/tvdivq0000008jdy-att/20160120-2.pdf




Authority of (Otoritas Jasa S¢ Giao dich
Singapore-MAS) Keuangan) Chting khoén
Tokyo
Thanh vién OECD Khéng Khéng Co Co
Thong tin dugc cung
cap trong Dix kién Cé Chua c6 Co Co
QTDN OECD*

<Théng tin vé Sé Giao dich Chitng khoan>

Singapore Malaysia Indonesia Nhét Ban

484 895 506 3.458

S6 leong Céng ty niém
yét trong nuac®™

Téng gié tri von hoa thi
truong® 752 459 422 4.377
(Pon vi tinh: ty d6 la)
Khoéi lwong giao dich
trung binh hang ngay

52 53 54 55
(Pon vi tinh: trigu b 1.603 2.086 5.484 2.911
phiéu)
Tong gia tri giao dich 199
nam 203 119 6.165
(Bon vi tinhity do la| (279tydola| (512ty Malaysia | (MP332W 7485671y
M) Singapore) Ringgit) Rupiah) Yén Nhat)

(Nguon: Cong ty TNHH PwC Aarata)
3.4.5. K&t luan — Nghién ciru so sanh
Duwa vao nhirng nghién ctiu trén, nhitng diém sau day dwoc xem xét khi xay dung Bé quy tic QTDN cho
cac Cong ty trong danh muc dau tu cua SCIC:

® Bo quy tic QTDN nén duoc xay dung trén nén tang cac nguyén tic OECD gan nhit (2015) duoc cac
nudc G20 chap thuan.

® Khi xay dung Bo quy tic QTDN, mol quoc gia da tién hanh xem xét khudn khd phép 1y hién hanh va
nghién cau cac truong hop cu thé mdi quoc gia dé diéu chinh céc nguyén tic OECD sao cho phi hop
Vvé6i nhu cau va muc tiéu riéng caa tirng quéc gia.

49 Dir kién Quan tri doanh nghiép OECD 2015

50 C4c Cong ty niém yét trong nudc vao cudi nam 2014: Ngan hang Thé gisi

(http://data.worldbank.org/indicator/CM.MKT.LDOM.NO)

51 Thng gi4 tri vén hoa thi truong vao cudi nam 2014: Ngan hang Thé gioi

(http://data.worldbank.org/indicator/CM.MKT.LCAP.CD)

52 Khéi lugng giao dich trung binh hing ngay va Téng gia tri giao dich nam 2015 tai Singapore: S¢ Giao dich Chung khoan
Singapore

(http://www.sgx.com/wps/portal/sgxweb/home/marketinfo/market_statistics)

53 Khéi lrong giao dich trung binh hing ngay (trung binh ciia 20 ngay gan nhét tai thoi diém ngay 27/01/2016) va Téng gia tri giao
dich nam 2015 tai Malaysia: S¢ Giao dich Chiing khoan Bursa Malaysia

(http://www.bursamalaysia.com/misc/system/equity market_statistics/securities_equities_keyindicators.pdf)

5 Khéi hrong giao dich trung binh hing ngay va Téng gi tri giao dich nim 2014 tai Indonesia: S& Giao dich Ching khoan
Indonesia

(http://www.idx.co.id/Portals/0/StaticData/Publication/Statistic/Yearly/IDX_Annually 2014.pdf)

% Khdi lugng giao dich trung binh hing ngay va Tdng gia tri giao dich nim 2015 tai Nhat Ban: cac S& Giao dich Chimng khoan
Nhat Ban

(http://www.jpx.co.jp/markets/statistics-equities/misc/)




® D¢ diéu chinh céc nguyén tic OECD, can thiét 1ap cac cudc thao luan véi nhitng bén lién quan nhu
nha dau tu, nha phan tich ching khoan, cac Cong ty niém yét va co quan quan ly ching khoén thong
qua nhiéu phuong tién (cau hoi/yéu cau thdng tin, cac su kién tham van cong dong, trinh bay dy thao,
thao luan nhdm, cac cugc hop thanh vién, v.v.).

® Bo quy tic QTDN nén sir dung phuong thirc “tudn tha hoac giai trinh” (yéu cau cac Cong ty giai thich
Iy do khéng tuan tha), dé cac Cong ty co thé sir dung Bo quy tic nhu mét cdng cu hiéu qua nham cai
thién viéc cong bd thong tin va ddi thoai vai cac bén c6 quyén loi lién quan. Tai Nhat, trude khi Bo
quy tic QTDN Nhat hién nay dwoc ban hanh, Bo nguyén tic QTDN danh cho Cong ty niém yét® da
dugc gidi thiéu vao thang 05/2004 va khong sir dung phuong thac “tuén tha hoac giai trinh”. Chinh vi
thé, c4c thong tin can thiét cho nha dau tu da khéng duoc cung cap day du.

® Vi cac Cong ty khéc biét vé quy md, nganh nghé, linh vyc va co ciu to chic, viéc xay dung mot Bo
quy tic phi hop &p dung cho tat ca cac Cong ty thuc su rt khd khan. Do dé, phuong thirc “tuan thu
hoac giai trinh” tao diéu kién cho cac Cong ty, bat ké quy mé, linh vuc va co cau, c6 thé linh hoat ap
dung B6 quy tic QTDN.

® Bo quy tac QTDN nén sir dung phuong phép tiép can “dua trén nguyén tic” thay vi phuong phap tiép
can “dua trén quy dinh” nham tao diéu kién cho cac Cong ty linh hoat &p dung. Tuy nhién, de phuong
phap tiép can “duya trén nguyén tic” phat huy tinh hiéu qua, cac Cong ty nén duoc cung cap day du
huéng dan va tap huan vé QTDN.

® Bo quy tic QTDN nén dugc danh gid lai va diéu chinh dinh ky néu can thiét. Mdi qudc gia dugc nghién
ctu ¢ trén déu thiét 1ap mot quy trinh chinh thac ra soét lai Bo quy tac QTDN trong nhirng nam ap
dung sau nay. B6 quy tac QTDN dbi khi dugc xem la “tai liéu song” can dugc lam méi lai dinh ky.

® D¢ kip thoi diéu chinh Bo quy tic QTDND, viéc 4p dung Bo quy tic va trién khai cong b thong tin
QTDN tai cac Cong ty nén duoc giam sat va danh gia bai mot co quan c6 tham quyén.

® Nhin chung, B6 quy tic QTDN chi duoc &p dung tai cac Cong ty niém yét. Tuy nhién, nhitng Cong ty
dang huong téi viéc dang ky niém yét hoic trg thanh Cong ty dai ching ciing nén cha dong &p dung
Bo6 quy tic QTDN nay.

® Khi xay dung Bo quy tac QTDN, nham hiéu rd hon vé céc tiéu chuan toan cau vé QTDN, can tham
khao thém mat s6 phan tich so sénh tinh hinh QTDN tai cac quéc gia khac, nhu “Béo céo va danh
gi4 The diém Quan tri doanh nghigp tai cac quédc gia khu vuc ASEAN 2013-2014” va “Bao cao vé
Tinh hinh tuan tha cac Tiéu chuan va Chuan myuc (ROSC) — Banh gia cong taic QTDN toan québc —
Viét Nam, thang 08/2013™7,

3.5. Duw thao Bd quy tic Quan tri doanh nghiép va Hwéng din ap dung

3.5.1. Duwthao ban dau (ngay 16/11/2015) — Ké hoach so' b9 va nhirng nét chinh

Tiry kién dong gop trong cac budi hop véi thanh vién T6 cong tac SCIC, phan tich GAP va nghién ciru so
sanh, nhitng noi dung sau day dwoc xem la mot phan cua du thao Bo quy tac QTDN. Ngoai ra, ke hoach
ban dau va dé cuong cua bén thao Bo Quy tac QTDN ban géu da duoc chinh’sfra sau khi thao Iuan’véri To
cbng tac, nén ké hoach va de cuong ban dau khdng con giong vai du thao cudi cung ciia Bo Quy tac
QTDN.

<K¢é hoach so' b ciia Nhém tw vin>

5% S¢ Giao dich Ching khoan Tokyo da ban hanh “Cac nguyén tic QTDN danh cho Cong ty niém yét” (thang 05/2004). Tai liéu
nay da timg duoc diéu chinh vao thang 12/2009.

(http://www.jpx.co. Jp/engllsh/equmes/I|st|ng/cg/tvdlquOOOOOSJGd att/principles.pdf)

57 Ngan hang Thé gidi, Béo c4o vé viéc tuan thu cac tiéu chuan va B quy tic QTDN — Viét Nam (thang 08/2013) (Report on the
Observance of Standards and Codes — ROSC)
(https://openknowledge.worldbank.org/bitstream/handle/10986/20587/887590ROSCOP130x385228B000OUO0900ACS.pdf?sequ
ence=1&isAllowed=y)



® Dy thao Bo quy tic QTDN s& tap trung vao cac Cong ty c¢b phan chua dai ching trong danh muc cua
SCIC, mic du danh muc nay bao gém nhiéu mé hinh Céng ty khac nhu Céng ty trach nhiém hitu han.
“Coéng ty chua dai chiing” 1a cac Cong ty khong thuc ddi twong quy dinh cua S¢ Giao dich Ching
khoan Ha Noi va S& giao dich ching khoan Tp.H& Chi Minh, hoic 1a cac Cong ty khdng phai thuc
hién yéu cau cong b thdng tin lién quan dén Quan tri doanh nghiép quy dinh tai Luat Ching khoan.

>  Du thao Bo quy tic QTDN khéng cé ¥ loai trir cac Cong ty khong phai 1a Cong ty ¢b phan ra
khéi pham vi 4p dung. Thay vao @, tuy vao mé hinh cua tirng Céng ty trong danh muc, cac
thuat ngi nhu Hoi ddng quan tri (hodc Ban 1anh dao) nén dugc thay thé bang cac thuat ngi
tuong ung duoc quy dinh tai Luat Doanh nghiép.

> Céc Cong ty dai chling tai Viét Nam phai tuan thi quy tac Quan tri doanh nghiép quy dinh boi
cac S¢ Giao dich Chirng khoan, Luat Ching khoan, Luat Doanh nghiép va cac quy ché khac;
ddng thoi, cac Cong ty nay ciing phai tuan tha theo yéu cau cong bd thdng tin & mic do cao
hon. Vi thé, cac Cong ty chua dai ching can tuan tha hon mac quy dinh cia phap luat va tuan
tha ludn céac quy dinh phap luat ap dung cho Céng ty dai ching.

® Du thao Bo quy tic QTDN nén duoc ap dung cho tat ca Cong ty ¢6 phan thudc moi linh vuc kinh té
(nhu thoa thuan vai SCIC trong cudc hop ngay 15/10/2015).

® Céc nguyeén tic trong Dy thao S tay Hudng dan biéu quyét 2015 s& 1a mot phan ciia Dy thao Bo quy
tic QTDN, cu thé trong Loi mo dau va trong Chuong 5 (Sau d6, nhdm tu van PwC va Té cong tac da
théng nhat rang phan Nguyén tic nay s& duoc tach ra khoi Bo Quy tic QTDN cho cac cong ty trong
danh muc SCIC va s& duoc cdng bé riéng trén trang thdng tin dién tir cua SCIC)

® Du thao Bo quy tic QTDN s& c6 co cdu ba tang: Nguyén tic chung (tt ca Cong ty trong danh muc
phai tuan thu), Nguyén tic (chi nhitng Cong ty trong danh muc cé quy mé Ién phai tuan thu) va cac
Khuyén ngh1 (tham khao ap dung) Du thao Bo quy tic QTDN dinh nghia Cong ty “quy mo I6n” dua
vao doanh s6, tong tai san, s lueong nhan vién va cac ch1 s6 khac. Cong ty dai ching c6 thé dugc xem
la “quy md lon” bat ké kich thudc/quy mé cua cac chi s néu trén. (Sau d6, PwC va Té cdng tac thong
nhat rang dinh nghia cong ty “quy mé lon” s& dugc thay thé bang bon nhém cong ty do SCIC dua ra
dé phan loai cac cong ty trong danh muc: A1, A2, B1 va B2)

® Mot khudn mau bao cao Quan tri doanh nghiép s& duoc gioi thiéu trong Huéng dan &p dung Bo quy
tic QTDN. Theo d6, cac Cong ty trong danh muc phai chuan bi B4o cao va dé trinh cho c6 déng, bao
gdém SCIC ti thiéu dinh ky nim. Bao c4o QTDN cd thé 1a mot phan cua Bao céo bd nhiém cho Pai
hoi ¢6 ddng thudng nién.

® Dy thio Bo quy tic QTDN s& ap dung phuong thirc “Tuan thu hogc giai trinh”. Vi B quy tic duoc

xem la “Luat mem” thay vi “Ludt cang”, trong truong hop khéng tuan tha, cac Cong ty sé khéng
phai chju phat néu Céng ly d6 cd thé giai trinh mot cach hop Iy Mic d6 quan tri sé duoc danh gia
dwa vao viéc giai trinh day du, hay ndi cach khac, dya vao chat lugng cua 16 giai trinh thay cho ty 1€
tuan tha tinh theo phan tram. (Sau d6, PwC va To cong tac théng nhat rang thuat ngir “ap dung” sé
duoc str dung thay cho thuat ngir “tuédn thu” vi “tuan tha” sé dugc xem la tuan theo cac “luat cieng’™)

<Du thao dé cwong so bd Bd Quy tic QTDN>
® Loimo dau
a. Bbicanh

b. Vai tro va trach nhiém co dong cua SCIC déi véi céc cong ty trong danh muc dau tu lién quan
den Chuong 5

c. Phuong thirc “Tuén thu hoac giai trinh”
d. Trach nhiém ty thac cua cac cong ty trong danh muc dau tu



e. Céc Thyc thé loi ich cdng cong nhu ngén hang va cac to chirc tai chinh khéc can thém huéng
dan b sung

f.  Hudng dan ap dung
g. Cac sta doi cho Bo quy taic QTDN trong tuong lai
® Chuong 1: Quyén ciia cd déng va ddi xir binh dang véi ¢6 dong

a. Poi xir binh dang véi ¢6 dong — ¢ dong thiéu s6, cd ddng nude ngoai, cai thien moi truong thyuc
hién quyén biéu quyét, doi xtr binh dang tir goc nhin caa nha dau tu nuge ngoai (nhu dé xuat cua
cb dong)

b. Chuong trinh nghi sy - viéc bau chon thanh vién Hoi dong quan tri, quan 1y cap cao, mirc thi lao.
Quy dinh vé& ¢ “quyen biéu quyet qai vai thu lao cua ban diéu hanh” khéng dugc dé cap trong ban
du thao B6 quy tac QTDN ban dau.

c. Déi thoai mang tinh xay dung véi c6 ddng t6 chire, ¢ déng chién lugc
d. Giao dich vai cac bén lién quan — xung dot lgi ich
e. Hoat dong cua Dai hoi ¢ dong thudng nién

® Chuong 2: Vai trd cta cac bén c6 quyén loi lién quan trong QTDN

a. Mdi quan hé véi cac bén co quyén loi lién quan bén canh c6 ddng. Cac bén c6 quyén lgi lién
quan bao gom khach hang, nha cung cap, chu ng, nguoi lao dong, xa hoi néi chung va cac bén
c6 quyen lgi lién quan khéc.

b. Mdiquan hé minh bach véi cac nha dau tu t6 chic (bén canh ¢ dong), c6 dong Chlen luoc,
don vi tu van dai dién, nha phan tich, t6 chirc danh gia tin nhiém va cac bén cé quyén loi lién
quan khéc. Cong b cac xung dot loi ich

c. Viéc thiét 1ap Bo quy tic ang xir cho can b va nguoi lao dong va viée trién khai higu qua Bo
quy tac tng xu.

d. Céc van dé vé moi truong, xa hoi va QTDN
e. Hé thdng cung cip thdng tin noi bo (Hé théng duong day néng truc tiép)
f. Tach bach quyén s hitu cua nha nuéc véi cac chirc nang quan ly

® Chuong 3: Cong bd théng tin va minh bach

a. Cong b day du cac thdng tin tai chinh, bao céo tai chinh da kiém toan bai don vi kiém toan
doc lap

b. Cong b dy du céc thong tin phi tai chinh (chién luoc, quan Iy rii ro, cac van dé vé moi
troeong, X&8 hoi va Quan tri doanh nghiép)

c. Chién lugc nang cao gia tri doanh nghiép trung va dai han

d. Cdng bé thdng tin cdng bang
® Chuong 4: Trach nhiém cua HBQT

a. Vai tro va trach nhiém caa HBQT

b. Co cdu HPQT, su da dang cua thanh vién HDQT

c. Thanh vién HDQT doc lap khong diéu hanh

d. Uy ban chuyén biét
e. Thanh vién HDQT diéu hanh va thanh vién quan Iy cip cao (CEO va CFO)
f.  Xung doét lgi ich



g. Tréach nhiém uy théc
h. Déanh gia hoat dong cia HPQT
i. Daotao
® Chuong 5: Vai tro c6 dong caa SCIC (Bd Quy tic QTDN cho SCIC)
a. Dbi xtr binh diang vai cac doanh nghiép tu nhan khéac
b. Céc nguyén tic tir du thao Tai liéu HDBQ 2015

c.  N¢i dung tir Bo quy tac danh cho nha dau tu to chirc ciia Vwong qudc Anh va Nhat Ban va céc
hudng dan lién quan.

So db dusi day mo ta mbi quan hé giita cac nguyén tic OECD va ban du thao ban dau B quy tic QTDN.

Duw thao Bé quy tic quan tri doanh nghiép

Néi dung
5 3 Dw thao B Quy tac Quan tri doanh
Cac nguyén tac OECD 2015 nghiép (In 1)
L&i mé dau
Nguyén tac chung 1

nge cua cd déng va dﬁl x(¥ binh dang
doi voi chd cG dong

Nguyén tac tac chung 2
Vai trd cla cac bén cd gg}g n loi lién.

quan trong Quan tri doanhggmeg

Nguyén tic chung 3
Céng bd thong tin va minh bach

Nguyén tic chung 4
Trach nhiém cda HDQT

Nguyén tac chung 5
7| Vai trd cb dong clia SCIC

N

5

)

Cac ngudn khac ]

PwC

Biéu dé 3-9: Méi quan hé giira cac nguyén tic OECD va ban d thio ban dau B quy tic QTDN.
(Nguon: Cong ty TNHH PwC Aarata)

Céc ngudn tham khao khac bao gom:
Bang 3-10: Danh myc théng tin tham khao

Tén nguon tham khao Muc dich

B6 quy tic danh cho nha dau tu t6 chic tai Nhat | Tham khao goc nhin cua cac nha dau tu t6 chic
Ban*®

%8 http://www.fsa.go.jp/en/refer/councils/stewardship/20140407/01.pdf




So giao dich chung khoan Tokyo, “Hudng dan
bao c&o Quan tri doanh nghiép” (chi cé phién ban
tieng Nhat)

Tham khao mau bao cdo Quan tri doanh nghiép

Bo6 quy tic Quan tri doanh nghiép Vuong Qudc
Anh (thang 09/2014)>

Tham khao céc nguyén tic va quy dinh vé vai tro
va trach nhiém cuaa thanh vién H6i dong quan tri
trong mé hinh mét cap

Bo quy tic Quan tri doanh nghiép cua Puc
(thang 5/2015)°

Tham khao c&c nguyén tic vé nghia vu cua can
b6 va thanh vien Hbi dong quan tri trong mé hinh
hai cap

Hoi nghi Ban tron doanh nghiép, “Cac nguyén
tac Quan tri doanh nghigp 2012

Tham khao géc nhin caa cac quan ly cap cao tir
cac Cong ty 6 Hoa Ky

Tong Cong ty Tai chinh Quoc té, “So tay Quan
tri doanh nghiép, an phim thi 2” (thang
10/2010)%

Tham khao du 4n vé Quan tri doanh nghiép tai
Viét Nam da dugc thyuc hién bai céc to chirc quoc
té

Ngén hang Thé gisi, “Béo céo ve viéc tuan thu
cac tiéu chuan va Bo quy tac QTDN - Viét Nam,
thang 08/2013"

Tham khao nhitng diém han ché ciia cac quy dinh
va khuén kho phéap Iy vé QTDN hién hanh tai
Viét Nam duoc xéac dinh bai to chirc quc té.

3.5.2. Y kién déng gép tir thanh vién Té cong tac SCIC

Va0 ngay 4/11/2015, SCIC dé ctr mot s6 thanh vién mai vao T6 cong tac va tir d6 toi nay dé dién ra mot
S0 cudc hop gitra To cong tac cua SCIC, cac chuyén gia JICA va don vi tu van. Mot so y kien chinh cua
T6 cong tac vé Dy thao B quy tac QTDN ban dau (ban ngay 04/12/2015) dugc tom tat nhu sau:

® Céc thuat ngit trong tiéng Viét va tiéng Anh nén ddng nhat véi cac thuat ngir st dung trong Tai
lieu HDBQ 2015.
Quy dinh vé Bao hiém trach nhiém cho thanh vién HDQT va céc cip quan ly nén dugc b sung.
Cac quy dinh vé kiém soat noi bo, quan ly rai ro va dong thoi viéc thanh 1ap phong kiém soat noi
b6 nén dugc xem xét.
® Viéc thiét 1ap mot co ché hd tro HPQT twong tu vé6i chire nang Thu ky Cong ty & Anh can duoc
xem Xét.
® Viéc ky két hop dong sém véi don vi kiém toan doc 1ap nén duoc bo sung.
Tur cac y kién dong gop trén, Dy thao Bo quy tic QTDN ngay 08/12/0215 da dugc diéu chinh twong ung,
duoc dich sang tiéng Viét va sau do tiép tuc xin y kién tir cac truong phong ban, céc chi nhanh caa SCIC.
Céc y kién dong gop va dé xuat tir cac truong phong ban, cac chi nhanh cua SCIC dé dugc thao luan trong
cugce hop ‘ngay 25/12/2’015 gitra To cﬁpg tac SCIC, chuyén gia JICA va don vi tu van. Hau hét cac y kién
déu cho rang B6 quy tac QTDN can b6 sung thém dinh nghia va giai thich r6 rang hon cac khai niém chu
chét.

Bén canh d6, mot s thay doi lon vé co ciu Dy thao Bo quy tic QTDN ngay 8/12/2015 ciing da duoc
thao luan trong cugc hop ngay 25/12/2015. Co cau ciua Bo quy tac QTDN dugc dy kién nhu sau:

59 https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/UK-Corporate-Governance-Code-2014.pdf

60 http://www.dcgk.de//files/dcgk/usercontent/en/download/code/2015-05-05_Corporate_Governance_Code EN.pdf

61 http://businessroundtable.org/sites/default/files/BRT Principles of Corporate_Governance -2012 Formatted Final.pdf
62 http://www.ifc.org/wps/wcm/connect/8a40ee804a81f904ad3dfdf998895a12/CG+manual+for+Vietnam-second-+edition-
Eng.pdf?MOD=AJPERES

83https://openknowledge.worldbank.org/bitstream/handle/10986/20587/887590ROSCOP130x385228B000UO0900ACS. pdf?seq
uence=1&isAllowed=y



(1) Thu nhé@, cac quy dinh phap luat hién hanh (nhu Luat Doanh nghiép) tai Viét Nam nén duoc giai
thich ngan gon. Cac quy dinh phap luat nay hién khdng duoc giai thich trong noi dung Bo quy
tac, thay vao d6 chi dugc dé cap trong phan chu thich.

(2) Thir hai, bén canh cac quy dinh phép luat hién hanh tai Viét Nam, Bo quy tic QTDN ciing nén
gidi thiéu chi tiét cac thong 1&6 QTDN quéc té nhu cac nguyén tic OECD, S6 tay Quan tri doanh
nghiép cua IFC vai trong tdm quy dinh vé viéc cong bd thong tin, vai trd va trach nhiém cua Hoi
ddng Quan tri. BS sung thém phan ly giai vé tinh hitu dung caa cac nguyén tic trén.

(3) Thu ba, tir cAc nguyeén tac trén, Bo quy tic QTDN nén gisi thiéu céc thong 1¢ QTDN & cép do
cao hon, nhat la cé}c thong 16 QTDN tot dd dugc cong nhan toan cau. Phan npi dung nay s¢ la
muc tiéu hudng dén trong tuong lai danh cho cac Cong ty trong danh muc dau tu.

Ban dau, nhom tu van PwC xay dung B6 quy tic QTDN theo quan niém cua quéc té, d6 1a “dya trén nguyén
tac” va gidi thiéu céc tiéu chuan thuc hanh QTDN cao cp nhat thay vi “dua trén quy dinh” va gigi thiéu
céc yéu cau tdi thiéu. Do do, Bo quy tic QTDN ban dau chua dinh nghia cu thé va chi tiét cac khai niém
va thuat ngir, vi tai thoi diém d6 nhom tu van PwC cho rang mdi Cong ty nén tu linh hoat trong viéc dinh
nghia cac khai niém va quyét dinh &p dung cac nguyén tic trong Bo quy tic QTDN. Tuy nhién, dé hoan
thanh tot myc tiéu cudi ciing ciia Dy 4n Umbrella, phuwong phép tiép can timg budc mot co thé s& hiéu qua
hon.

Ngoai ra, nhém tu van ciing da cung cap cac théng 16 QTDN tbt cho céc cong ty quy mé 16n tham khao,
loai bo mot s6 quy tac bat budc cho cac cong ty quy md nho va thém phan chd giai dé giai thich cac khai
niém méi, vi du nhu phuong thac tiép can “ap dung hodac giai trinh”.

Sau qua trinh trén, nhém tu van d4 tién hanh chwong trinh thi diém véi ban thao Bo Quy tic QTDN sau
chinh stra va Huéng dan &p dung dya theo cac diém d4 thao luan vao ngay 25/12/2015 vaéi cac thanh vién
T cdng tac SCIC, sau d6 thu thap y kién cua cac cong ty trong danh muc SCIC.

3.5.3. Céch sir dung Bé Quy tic QTDN
<Céch sir dung Bd Quy tic QTDN>

Du thao Bo quy tic QTDN du kién s& duoc &p dung tai cac Cong ty trong danh muc dau tu cua SCIC; mot
sb cau hoi dugc dat ra xoay quanh van dé Bo quy tic sé thuc su duoc ddi twong nao sir dung va duoc ap
dung nhu thé ndo. Mic du mot s6 huéng dan ap dung nhat dinh (ching han nhu céc diéu khoan ngoai trir
danh cho Cong ty quy mo nho) da duoc tich hop trong Loi mo dau cia Bo quy tac, mot dy thao huéng dan
ap dung riéng van chua duoc soan thao chi tiét cho SCIC tinh dén thang 12/2015.

Cac Cong ty trong danh muc caa SCIC khéc biét nhau vé quy md, md hinh kinh doanh, phwong thirc quan
ly hogc nhiéu khia canh khac. Quan trong hon ca, do mic d6 anh huang hoac kiém soat cua SCIC dbi voi
cac Cong ty trong danh muc nay khéc nhau dang ké, SCIC khdng thé bit budc cac Cong ty trong danh
muc &p dung Bo quy tic QTDN. Do d6, thanh vién T6 cong tac caa SCIC d4 dé xuat mot s6 phuong &n sir
dung kha thi trong cudc hop ngay 25/12/2015 nhu sau:

a. Motsd Cong ty trong danh muc s& ap dung B quy tic QTDN trén tinh than tu nguyén nhu du
kién ban dau va s& thuc hién cong bé thdng tin nhu yéu cau caa Bo quy tic.

b. Cén bo quan ly danh myc dau tu cia SCIC s& sir dung B6 quy tic QTDN nhu mét cdng cu danh
gid muc do ap dung QTDN tai tirng Céng ty thudc linh vuc ma ho chiu trach nhiém.

c. Trong truong hop can by SCIC la thanh vién HDQT cua Cong ty trong danh muc, can b do s&
tham khao B6 quy tac QTDN dé tu hudng dan minh hoan thanh tét vai tro thanh vién HPQT.

<Phwong phap danh gia két qua>

Céc bién phép déanh gia két qua, mac do thuc hién, duoc &p dung véi ting ddi tuong sir dung/ap dung Bo
quy tic QTDN nhu sau:



a. Cong ty trong danh muyc dau tu cia SCIC

Mirc @6 thuc hién dugc danh gia thong qua:

S6 lugng (hoic ty ¢ phan tram) cac cong ty trong danh muc SCIC &p dung Bo quy tic QTDN va
thuc hién yéu cau céng bd thong tin. S6 lugng cac Cong ty ap dung co thé 1a sé liéu tich ly.

b. Can bo quan ly danh muc dau tu cua SCIC

Muc d6 thuc hién dugc danh gia thong qua:

S6 lwong (hoic ty 16 phan tram) cac muc da hoan thanh trong “Danh muc kiém tra Quan tri
doanh nghiép” (“Danh muc kiém tra”) duoc soan thao bai can bo quan ly danh muc dau tu caa
SCIC c6 tham khao téi Bo quy tic QTDN. Danh myc kiém tra duoc dy kién duoc soan thao cho
tirng Cong ty trong danh muc. S6 lwong cac muc d4 hoan thanh cé thé 1a s liéu tich liy.

c. Canbo SCIC la thanh vién HDQT cua cong ty trong danh muc

S6 luong (hoic ty 1é phan tram) cac muc d& hoan thanh trong “Danh muc kiém tra Quan tri doanh
nghiép” (“Danh myc kiém tra”) dwoc soan thao bai can bo SCIC la thanh vién HDQT cua Cong
ty trong danh muc dau tu. DAy c6 thé xem Ia phuong thuc ty dénh gia hoat dong cua can bo dudi
vai tro la thanh vién HDQT.

Vi danh myc dau tu ciia SCIC thay doi theo thoi gian, cac bién phéap & trén (tir a dén c) c6 thé ding sb lidu
tich liy vé s6 lrong céc cong ty tinh tir thoi diém bt dau 4p dung Bo Quy tic QTDN hoic ty 1é cac cong
ty trong danh muc &p dung B6 Quy tic QTDN trén tong s6 cong ty trong danh muc. Luu y rang bién phap
do ludng trén khdng bao gdbm bién phép trong Chuong 5 cua du thao Bo Quy tic QTDN.

<Thoi gian danh gia két qua>
Cong tac danh gia két qua c6 the duoc thyc hign toi thicu mdi nam mot 1an sau khi cac thanh vién HDQT
méi duoc bau chon tai Pai hoi ¢ dong, trong tu cach thic duoc ap dung tai Nhat. Ngoai ra, Bao cao

thuc hanh QTDN ¢ thé duoc dinh kém vai Bo cao uy quyén hang ndm, tuong tw nhu cach thuc dugc ap
dung tai My, dé c6 dong tham khao khi thuc hién quyét dinh biéu quyét.

Tai Viét Nam,‘cac bai hoi po dong thuong dién ra vao thang 4 hang nam. Ddi voi nam tai chinh 2016, c6ng
tac danh gia dau tién c6 thé duoc thuc hién trong Dai hoi c6 ddng thang 4/2017 sap tai.

Cac vén dé trén da dugc thao luan lién tuc véi cac thanh vién T6 cong tac SCIC sau thang 1/2016 va dé
xuat cuoi cung da duoc ghi rd trong phan 6: Khuyén nghi cho giai doan tiép theo cua béo céo tong két
nay.

3.5.4. Céc budi hdi thao

Theo ké hoach lam viéc ban dau ngay 30/11/2015 (Tham khao phu lyc 1-1), budi hoi thao dau tién danh
cho Cau phan 1-1 duoc dy kien dién ra vao gitra thang 10 va 12/2015. Thanh phan tham gia du kien bao
gom Ban lanh dao SCIC, cac trudng phong ban va thanh vién T6 cong tac voi muc tiéu tim hiéu cac ky
vong cua ho doi véi du an, va dong thai, thu thap y kién dong gop cho viéc xay dung du thao Bo quy tac
QTDN ban dau.
Budi hoi thao thir hai dugc du kién dién ra vao giira thang 12/2015 va thang 1/2016 v¢i thanh phan tham
gia du kien tuong tw nhu budi hoi thao dau tién. Muc tiéu ky vong cua budi hoi thao lan nay la dé giai
thich vé noi dung du thao B quy tac QTDN, thao luan va thu thap phan hoi tir Ban lanh dao SCIC va cac
can bo co lién quan.
Tuy nhién, ca hai budi hgi thao déu khong thé dién ra cho dén thang 08/2016 vi nhiing ly do chinh sau day:
(1) Tai thoi diém buoi hoi thao dau tién dy kién (gitra thang 10/2015 va 12/2015) dién ra, Bo quy tic
QTDN van chua dugc xay dung. Viéc thiéu di Bo quy tac co the sé gay kho khan trong qua trinh thao
luan ngay ca khi Ban lanh dao va can by SCIC d4 biét rat rd vé cac nguyén tic va huéng dan OECD.



Vi mdi thanh vién tham gia thao luan c6 quan diém khac nhau vé co ché QTDN, viéc xay dung dy
thao Bo quy tac QTDN trudc khi cudc thao luan dién ra thuc su la diéu can thiét.

(2) Tai cudc hop vao ngay 25/12/2015, cé4c thay ddi lon trong du thao Bo quy tic QTDN da dugc thao
luan va thong nhat. Ban dieu chinh Du thdo va Hudng dan ap dung di kém ban tiéng Viét s& dugc gii
truée cho cac thanh vién tham gia buoi hoi thao.

Vi céc ly do trén, nhém tu van PwC d4 thong nhét véi SCIC rang budi hoi thao s& dién ra sau khi Ban diéu
chinh Du thao dwogc thao luan va chap thuan boi SCIC. Y kién dong gop cho viéc xay dung du thao Bo
quy tic QTDN ban dau da dugc thu thap théng qua cac cudc hop véi thanh vién Té cong tac. Do vay, budi
hoi thao thir nhéat d duoc thay thé boi cac cudc hop vai T6 cong tac va cac truong phong ban cia SCIC va
chwong trinh thi diém da dugc thuc hién dé danh gia mac do hiéu qua cua du thao Bo Quy tic QTDN. Vi
vay, Ké hoach 1am viéc da duoc chinh sira ké tir ngay 20/04/2016 (tham khao Phu luc 1)

3.6. Chwong trinh dao tao tai Nhat
3.6.1.
Chuong trinh dao tao tai Nhat dién ra vao ngay 10/03/2016 dén ngay 16/03/2016. Chuong trinh dao tao bao
gom Qéc chu de chinh sau: (1) Céc khai niém va muyc tiéu chung,cﬁa B6 quy tac QTDN, (2) Ky vong cua
nha dau tu d6i vai cac cong tac quan tri cia cac cbng ty niém yet, va (3) phuong phap dua ra quyét dinh
ctia nha dau tu d6i véi cac hoat dong dau tu mai va hién tai.

Ké hoach dao tao

C6 10 thanh vién tham dur 1a can bo quan ly truc tiép danh muc dau tu va da tham gia vao viéc soan thao
B6 Quy tic QTDN tir ndm ngoai. C6 3 thanh vién tham du & can bo tir B tai chinh.

Cac giang vién dén tir B Tai chinh Nhat Ban, So giao dich Chimng khoan Tokyo va cac Nha dau tu to
chirc. Giang vién cia B Tai chinh phu trach chi dé cac khai niém va muc tiéu chung cua Bo Quy téic
QTDN, giang vién S¢ giao dich chung khoan Tokyo va cac Nha dau tu té chirc giang day chii dé ky vong
cta nha dau tu va phuong phap dua ra quyét dinh cua nha dau tu ddi voi cac hoat dong dau tw mai va
hién tai.

MJi budi dao tao kéo dai 90 phut vai 60 phut bai giang va 30 phat danh cho muc Hoi va dép dé cac
thanh vién tham gia
3.6.2. Lichtrinh

Bang 3-11: Bang dudi day la lich trinh caa khéa dao tao

Thai gian Chu dé Nguoi giang day
Thi 5, 10/03 9:30 10:30 | Tom tat @ JICA
10:45 12:15 | Giéi thiéu (1) Nhom tu van PwC/JERI
12:30 13:30 | Nghi trua
14:00 15:30 | Muc tiéu cua Bo Quy tic Ban K¢ toan doanh nghiép va
QTDN (2) cdng bo théng tin
Co quan Dich vu Tai chinh
(Financial Service Agency-
FSA)
Tha 6, 11/03 10:00 11:30 | Ki vong cua nha dau tu (3) Nha déu tu t6 chic
12:30 13:30 | Nghi trua
14:00 15:30 | Muyc tiéu cua Bo Quy tac Chuyén gia vé quan tri
QTDN (4)
Tha 2, 14/03 10:00 11:30 | Ki vong ciia nha dau tu (5) Co quan xép hang Tin dung
11:45 13:15 | Nghi trua




13:30 15:00 | Ki vong cua nha dau tu (6) Nha dau tu t6 chirc

15:30 17:00 | Muc tiéu cia Bo Quy tic Chuyén gia QTDN
QTDN (7)
Tha 3, 15/03 10:30 11:30 | Tong quan Sé giao dich S& giao dich chirng khoan
chirng khoan Tokyo Arrow Tokyo (TSE)
(8)

11:45 12:45 | Nghi trua

12:45 13:00 | Ban Tb chtic phat biéu va TSE
trao qua cam on (9)

13:00 14:30 | Muc tiéu cua Bo Quy tic TSE

QTDN
14:30 16:00 | Y@u cau ddi vai cong ty niém | TSE

yét (10)
Tht 4, 16/03 10:00 11:30 | Quan tri rui ro cho cac quy Cong ty dau tu

dau tu (11)
11:45 13:15 | Nghi trua
13:30 15:00 | Bo chiso QLRR (12) Nha dau tu to chirc
15:15 15:30 | Két thic Nhom tu van PwWC/JERI

15:30 16:15 | Trao ching chi hoan thanh JICA
chuong trinh

Céc hoc vién tham gia chuong trinh dén Nhat vao thir tw ngay 09/03 va vé VN vao thu 5 ngay 17/03
Bang 3-12: Danh sach tham du - SCIC

Tén Chuc vu Phong/ Ban
1 | Ong Lé Thanh Tuan Truong Ban Ban Quan ly Von Pau tu 4
2 | Ong Lé B4 Nam Linh Chuyén vién Ban Quan ly Von Pau tu 1
3 | Ong Tran Minh DBuc Chuyén vién Ban Quan ly Vén Pau tu 3
4 | Ong Tran Trung Kién Chuyén vién Ban Quan ly Vén Dau tu 4
5 | Ong Vii Hong Tuin Trusong Ban Ban Quan ly Rui ro
6 Ba Nguyén Thi Tham Truong phong Ban Quan ly Rui ro
7 Ong Cao Duy Ha Phé phong Ban Pau tu Kinh doanh
8 Ba. Nguyén Thi Kim Anh Phé phong Ban Pau tu Kinh doanh
9 | Ong Téng Van Toan Truong phong Ban T6 chuc can bo
10 | Ba Nguyén Anh Tam Chuyén vién Vin phong diéu hanh

Bang 3-13 : Danh sach tham dw - B§ Tai chinh (MOF)

Tén Chuc vu Phong/ ban
1 Ba Nguyén Thi Thanh Can bo Phong Tai chinh Doanh
Huyeén nghiép
2 Ba Phan Thi Thanh Loan Can bo Phong Tai chinh Doanh
nghi¢p




3 Ong Nguyén Linh Tuén Canbo Phong Tai chinh Doanh
nghiép

3.6.3. Ni dung chweng trinh
(1) Mo dau va gidi thiéu

* Mot sb trinh ty hanh chinh theo yéu cau cua JICA

e Chuyén vién tu vin PWC va JERI trinh bay vé muyc dich chuong trinh va tién d6 du an Bo Quy
tic QTDN, Tai lieu HDBQ va Bo chi s6 QLRR.

(Giéi thiéu tai van phong Shiodome cua PwC, Nhat Ban)

(2) 14:00-15:30, Thir 5 ngay 10/03/2016, phan thuyét trinh caa Co quan Dich vu Tai chinh (Ban Ké
toan Doanh nghiép va Cong bé thang tin)

Chu dé “ C4c budc phat trien cia Bo Quy tac Quan tri Doanh nghiép ciia Nhat”
Tom tit noi dung | ®  Giai thich vé Quy tac quan tri quy dinh trong Luat Doanh nghiép cua

Nhat. C6 3 loai hé théng Doanh nghiép, bao gom: “Doanh nghiép c6

Ban Kiém toan”, “Doanh nghiép c¢6 Uy ban Kiém toan va Kiém soét”

va “Doanh nghiép c6 Uy ban Bo nhiém”.

® Dic diém caa Bo Quy tic QTDN va Bo quy tic danh cho nha dau tu to
churc (Stewardship Code) duogc giai thich nhu sau;

- Theo B Quy tic QTDN, quan tri doanh nghiép 1a mot co ché dua
ra quyét dinh sau khi can nhic loi ich cua khéng chi c6 déng ma
con cua nha dau tu, khach hang, nhan vién va cong dong dia
phuong.

- Giai thich vé béi canh cua viéc ap dung Bo Quy tic QTDN va Bo
quy tic danh cho nha dau tu t6 chuc & Nhat. Bo Quy tic QTDN va
B6 quy tic danh cho nha dau tu t6 chirc ciia Nhat 4p dung
“Phwong thirc tiép can dya theo nguyén tic” va “Phuong thic
Tuan thu hodc Giai thich”




- Turdotdang ki dau tién vao ngay 01/06/2015, 2.485 cbng ty trong
tong sé 3.500 cong ty niém yet d4 cong bd béo cao quan tri doanh
nghiép vao cudi nam. Pa sé cac cong ty ap dung phuong thirc
“Giai trinh” trong phan ty danh gia caa Hoi dong quan tri, phan
lya chon nhiéu hon 2 thanh vién doc lap khong diéu hanh, sy tham
gia cua cac thanh vién doc 1ap khong diéu hanh dbi véi viéc dé cu,
thi lao va phan thu lao dya vao két qua kinh doanh trong giai doan
trung va dai han.

- Piém can nhdn manh la viéc tuan thu co ché quan tri mot cach
hinh thirc khéng quan trong bang viéc thuc chat ap dung. Viéc ap
dung nay can dugc duy tri lién tuc.

Phan hoi dap

® Cau hoi: S6 luong thanh vién caa HPQT va Ban Kiém toan va Kiém
soat cd dugc quy dinh va/ hoac xac dinh khéng?
Tra 1oi: Khong c6 quy dinh vé s luong thanh vién caa méi Ban. Trung
binh mdi HPQT c6 8 thanh vién va Ban Kiém toan va Kiém soét c6 3-
4 thanh vién.

® Cau hoi: Uy ban Kiém toan c6 thé thuc hién kiém toan mét cach chinh
xé&c khdng néu uy ban nay nam trong HDQT?
Dép: Uy ban kiém toan c6 nhiém vy kiém toan hoat dong cua cac thanh
vién HDQT mét cach riéng lé va tap thé.

® Cau hoi: Ong c6 thé 1am rd pham vi 4p dung Bo Quy tic QTDN &
Nhat?
Tra loi: B6 Quy tic QTDN &p dung cho tt ca cong ty niém yét & Nhat.

(3) 10:00-11:30, thir 6 ngay 11/03/2016, phan thuyét trinh cia Nha dau tu t chirc

Chu dé

“Cac nd lyc dé xay dung Gia tri Doanh nghiép & Nhat”

T6m tit noi dung

Giai thich vé “Abenomics” (cac chinh sach kinh té ciia cyu Tong thong
Shinzo Abe). Chién lugc phét trién dong nghia véi viéc nang cao nang suat
dé tao ra gia tri doanh nghiép. Tir giai doan “Lap ké hoach” (B Quy tic
QTDN/ B6 quy tic danh cho nha dau tu t6 chirc, Béo céo Ito) dén giai doan
“Thuc hién-Kiém tra-Diéu chinh” (Chu trinh thyc hién). Cac médi ban tam
ctia nha dau tu can duoc loai trir. Tir goc nhin cua nha dau tu, chu trinh thuc
hién c6 tm quan trong rat Ion.

Phan hoi dap

® Cau hoi: Cac quy dinh co ban trong Chu trinh thyc hién ? )
Tra loi: Cac quy dinh nay nam trong “Nguyén tac so 4 cua B¢ quy tac
danh cho nha dau tu t6 chuc”.

(4) 14:00-15:30, thir 6 ngay 11/03/2016, phan thuyét trinh caa Chuyén gia vé Quan tri

Chu @é

“Bo Quy tic QTDN”

Tém tat noi dung

®  Giai thich vé nguon goc ciia Bo Quy tic QTDN Nhat Ban. Theo “Béo
cdo Ito”, chi s6 loi nhuan rong trén vén cha s¢ hitu (ROE) cua cac cong
ty Nhat thuong thap vi bién lgi nhuan thap. Vi vy, cac cong ty Nhat
can c6 hé théng quan tri chat ché va manh mé hon, Bo Quy tic QTDN
da duoc trién khai dé xay dung hé thng quan tri chit hon nay. Nguoc
lai, B6 Quy tic QTDN cua chau Au duoc xay dung dé ngan chin cac
van d lién quan dén lgi nhuan ngin han qué cao sau truong hop cong
ty Lehman Brothers phé san. Tuy béi canh cua qué trinh xay dung Bo
Quy tic QTDN & Nhat va chau Au khac nhau, cac quy tic trong 2 b
quy tic dang dan dan tro nén giéng nhau.




® Giai thich vé cac dic diém cua bd Quy tac QTDN Nhat Ban. Khi so
sénh véi Bo quy tic OECD, quy tic “Déi thoai véi céc ¢6 dong” la
diém khac biét cia bo Quy tic QTDN Nhat Ban.

® Di co truong hop mot cong ty ¢d co cau quan tri tién tién bao gdm ay
ban dé cir lai khdng thanh cong trong cong tac quan ly vi hé théng quan
tri hoat dong khong hiéu qua. Vi vay, cong ty can phai thiét ké hé théng
kénh bao cao tryc tiép khdng chi téi bo phan quan ly cip cao ma con
tGi cac thanh vien HDQT khdng diéu hanh va céc kiém toan vién.

Phan hoi dap

® Cau hoi: Kénh béo céo truc tiép dén cac thanh vién HPQT doc lap
khong diéu hanh, bén canh bd phan quan Iy cip cao, dugc ban kiém
toan noi bo thiét 1ap nhu thé nao?
Tra 10i: Dya vao céc trudng hop trong qua khir, mot s cong ty dan dau
thi truong & Nhat da bt dau trién khai kénh béo céo tryc tiép dén cac
thanh vién HPQT khong diéu hanh. Vi bo phan kiém toan noi bo dudi
su hd trg cua cac thanh vien HPQT khéng diéu hanh c6 anh huong tich
cuc |én cong ty, va Téng Gidam déc caa cac cong ty nay mudn hop tac
Véi cac thanh vién doc lap hoic khong doc 1ap dé c6 thé hoan thanh
nhiém vu.

(5) 10:00-11:30, thr 2 ngay 14/03/2016, phan thuyét trinh cia Co quan Xép hang Tin dung Nhat

Chu dé

“Ki vong cuia cong dong céc nha dau tu doi vai cac cong ty niém yet dua
theo két qua xép hang cua Co quan xép hang tin dung trong thi truong
ngudn vén”

T6m tit noi dung

® Giai thich vé Co quan xép hang tin dung, dinh nghia xép hang tin dung,
cac chuc nang cua xep hang tin dung va cac vi du vé Viéc str dung xép
hang tin dung. Xép hang tin dung thé hién nhan dinh vé cong ty trong
tuong lai, khéng phai vé gié tri dau tu.

®  Giai thich vé do tin cay cta thdng tin va “sy twong tc”. Dé dua ra xép
hang tin dung, can phai thu thap thong tin c6 lién quan vi vay mac do
cdng bé thong tin cua cong ty rat duoc chd trong. Vé mat thu thap
thong tin dang tin cay, “su tuong tac” (d6i thoai véi cac c6 dong) la
diém then chét dbi voi mot cong ty xép hang tin dung.

Phan hoi dap

® Cau hoi: Hién tai Viét Nam khong c6 cong ty xép hang tin dung.
Nhung trong truong hop cac cong ty nay dugc thanh 1ap, ho nén lam
thé nao dé xay dung duoc do tin nhiém trong thi trueong?
Tra 10i: Cac cong ty xép hang tin dung can &p dung phuong thirc xép
hang tin dung bang cach sir dung cac thong tin ¢é do tin cay cao. Vi
vay, viéc thu thap bao céo tai chinh da kiém toan va chién luoc kinh
doanh tir b phan quéan ly dong vai tro rat quan trong.

(6) 13:0 0-15:00, thir 2 ngay 14/03/2016, phan thuyét trinh ciia Nha dau tu to chic

Chu @é

“Bo Quy tic QTDN”

Tém tat noi dung

®  Giai thich vé ngi dung ciia Bo Quy tac QTDN dudi géc nhin ciia CAc to
chirc dau tu. Giam déc Quan tri doanh nghigp c6 nhiém vu thuc hién
quyén biéu quyet va quan ly “twong tac” giita nha dau tu voi cong ty. 0
Nhat, t6 chtrc dau tu déng vai trd tu Van va xay dung méi quan hé vei
cac cong ty dé gidp cac y kién cua cb dong dugc cong ty chap nhan.

® Sau khi &p dung B6 Quy tic QTDN, viéc quan ly cong ty s& thay doi.
HDQT doi hoi phai quan ly cac thanh vién HPQT hiéu qua hon, va vai
trd cua hoi dong s& chuyén tir diéu hanh sang gidm sat va danh gia viéc




diéu hanh cua cac thanh vién. Ché do thu lao cua cé4c thanh vién HPQT
nén duogc gan lien vai két qua hoat dong va rai ro tiem tang caa cong ty
trong giai doan trung va dai han.

Phan hoi déap

Cau hoi: Doanh nghiép 1am thé nao d¢ gan lien ché do thu lao cuia cAc
thanh vién HPQT khong diéu hanh vai lgi nhuan giai doan trung va dai
han trong khi nhiém ki 1am viéc cua cac thanh vién HPQT 14 1 dén 2
nam?

Tra loi: Sau khi ap dung khong thanh céng viéc dat muc tiéu theo chi
s6 EPS (thu nhap trén mdi ¢ phiéu), cac doanh nghiép Nhat Ban duoc
khuyén st dung chi s6 ROE (loi nhuan trén vén chu sé hiru) dé 1ap muc
tiéu. Theo d6, thu lao cua cac thanh vién HPQT khdng diéu hanh duoc
tra sau khi ho hoan thanh nhiém ki cuia minh.

(Budi dao tao tai van phong PwC, Nhat Ban)

(7) 15:30-17:00, thr 2 ngay 14/03/2016, phan thuyét trinh cia Chuyén gia vé QTDN

Chu d¢é

“Bo Quy tic QTDN”

Tom tat ndi dung

Quan tri Doanh nghiép thuong dugc dung dé thao luan vé phuwong phép
ngan chan gian lan, tuy nhién, theo kinh nghiem cua cac thanh vién
HDQT khdng diéu hanh, viéc ap dung QTDN rat c6 ich khi cong ty gap
kho khan trong viéc dua ra quyét dinh mang tinh trong yéu déi véi su
tang truong bén viing va téi da hoa gia tri cia cong ty.

Mot thanh vién HDQT can ¢ nang luc va cac ki nang thi thiéu vé ké
toan va tai chinh doanh nghiép. Hon nita, thanh vién dé nén c6 kinh
nghiém vé quan ly, va kién thirc vé hanh vi té chirc va hanh vi con
nguoi ¢d lién quan den céc phuong phép khich I, tot nhat 1a céc kinh
nghiém vé quan Iy cap cao.

Phan hoi dap

Cau hoi: Mac du phap luat Viét Nam quy dinh phai c6 nhiéu hon hai
thanh vién doc lap khong diéu hanh, cac thanh vién nay khong lam viéc
dugc nhu ki vong. Ho thuong nghi vé lgi ich c& nhan nhiéu hon va bo
qua két qua hoat dong caa cong ty ma ho dang giit vai trd thanh vién.




Trong nhirng truong hep nhu vay, phap luat cé nén cé quy dinh gi
khéng?

Tra 1oi: Céc thanh vién doc lap khdng diéu hanh Ia rat can thiét cho
cdng ty, hon nira, d6i vi mot s6 cong ty c6 quy mo Ion nhét dinh, can
¢6 nhiéu hon 2 thanh vién doc 1ap khdng diéu hanh. Déi véi tinh hinh
hién tai & Viét Nam, cac thanh vién doc lap khdng diéu hanh nay can
dugc dong vién, thic day lam viéc bang cac phuong phap nhu ché do
thu lao hoic danh tiéng

(8) 10:30-11:30, thir Ba ngay 15/03/2016, phan thuyét trinh cia S¢ Giao dich Chang khoan Tokyo (S&
GDCK Tokyo)

Budi tham quan toa nha TSE Arrows va xem video vé lich sir cac So giao dich Chitng khoan Nhat Ban
(Japan Exchange Group)

(9) 13:00-14:30, thir Ba ngay 15/03/2016, phan thuyét trinh ciia S& GDCK Tokyo

Chu dé “Muc tiéu cua Bo Quy tic QTDN”

Témtatnoidung | ®  Voi kinh nghiém quan ly cac cong ty niém yét, So GDCK Tokyo giai

thich vé cac nd lyc dé hoan thién quy tic quan tri doanh nghiép. bé hd

tro cac cai tién vé hiéu qua, ho da gici thiéu cudn so tay hudng dan cho
cé}c thanh vién doc lap va khéa dao tao online cho mot céng ty niém
yét.

Phan hoi dap ® Cau hoi: S6 tay cho cac thanh vién doc 1ap c6 bao gom céac hudng dan
cho cac thanh vién khong diéu hanh khdng? Cac hoc vién kha quan tam
dén vai trd va thuc té hoat dong cua cac thanh vién khong diéu hanh.
Tra 10i: S6 tay c6 cac muc hudng dan cho céc thanh vién khong diéu
hanh va ban tiéng Anh cua so tay da duoc gioi thiéu vai cac hoc vién.

® Cau hoi: “Bao cao Quan tri Doanh nghiép” do céac cong ty phat hanh c6
san dé tham khao khong?

Tra loi: Cac béo cdo déu cd trén trang thong tin dién tir cia S6 GDCK
Tokyo dé tham khao. Mét sb cong ty Nhat Ban cd bao céo bing tiéng
Anh.

(10) 14:30-16:00, thir Ba ngay 15/03/2016, phan thuyét trinh cuia S GDCK Tokyo

Chu dé “Ki vong ddi vai cdng ty niém yét- Bo Quy tic QTDN”

T6m tit noi dung | ®  Trinh bay vi du vé méot truong hop &p dung phwong phép “Giai thich”
trong bao céo quan tri doanh nghiép dau tién dugc phat hanh vao cudi
thang 12 nam 2015.

Phan hoi dap ® Cau hoi: Cong ty c6 bit budc phai giam ¢ phan s¢ hitu chéo trudc thoi
gian nhét dinh khong?

Dép: Chua c6 quy dinh vé thoi han tré nhit dé giam c6 phan sé hitu
chéo. Viéc so hiru chéo khong bi phap luat cam va cong ty cé thé s
hitu cac c6 phan nay néu cé co so hop ly.

(11) 10:00-11:30, thir Tw ngay 16/03/2016, phan thuyét trinh cia Cong ty dau tu (European Hedge Fund)

| Chu dé “Quian tri rai ro khi dau tu trai phiéu” |




Tom tit noi dung | ®  Quan tri rui ro hai 16p 1a phuong phéap giam sat théng qua phong giao
dich va phong quan ly rai ro. Phong giao dich thuc hién quan ly rdi ro
khi giao dich dau tu va phong quan ly rui ro giam sat rui ro mot cach
doc lap vai phong giao dich. Co ché quan tri rai ro st dung gidi han
cung va gidi han mém ciing duoc gidi thieu ¢ phan nay.

®  Giai thiéu vé& cac chi s6 quan ly rui ro (B chi s6 QLRR) nhu Gia tri
chiu rui ro (Value at Risk), mirc d dau tu tap trung, tinh thanh khoan,
tong muc rui ro (gross exposure), chi s6 CS01 (Rui ro tin dung — Mic
chénh léch tin dung 01), tric nghi¢m kha nang khang cy khung hodng
(stress test) va phan tich tinh hudng. Ngoai ra, phuwong phap quan Iy rai
ro ciing dugc giai thlch bang céc vi du cu thé.

Phan hoi dap ® Cau hoi: Gigi thiéu vé trudng hop sai s6t trong quan tri rai ro.

Tra 1oi: Phuong phép Phan tich nguyén nhan that bai (failure analysis)

cho thay quan tri rai ro va mic d¢ dau tu thich hop 1a cac yéu té quan

trong. Cu thé, cac san pham ¢ tinh thanh khoan khac nhau can duoc
quan ly khac nhau nén céng ty can c6 chinh sach kiém soat hiéu qua
cho céc khoan dau tu nay.

(12) 13:30 — 15:00, thir Tu ngay 16/03/2016, phan thuyét trinh ciia Nha dau tu t6 chirc (Ngan hang dau tu
quoc té)

Chu dé “Syr khéc biét vé phuong phap dau tu va quan ly rui ro gitra cong ty dau tu
theo chinh sach qudc gia va cong ty chung khoén dai ching”

Tom tit noi dung | ®  Cong ty dau tu theo chinh sach qudc gia cha trong phuong phap dau tu
rai rac va cong ty chung khoan dai ching cht trong dén ki nang dau tu.
Cu thé hon, cong ty dau tu chinh sach qudc gia can dau tu vao cac
khoan c6 rai ro cao dé dap ung yéu cau cua duong 16i chinh tri, vi thé,
phuong phap phan tich hoat dong doanh nghi¢p, xac dinh han ché va
dau tu rai rac 1a rat quan trong. Mat khac, cong ty dai ching xac dinh ro
rang cac rai ro va lgi ich va két hop dung cac san pham tai chinh phéi
sinh dé giam thiéu rui ro.

® Budgc chuyén doi tir nén tang quan ly rui ro trén gidy to sang nén tang
cdng nghé théng tin.
Céc cdng ty dai cht’mg quan ly ruai ro béng cac phuong phap céng nghé
thdng tin va bao cao phan tich cung cac quy trinh phé duyét dugc h¢
théng hda. Quan ly rai ro trén nén tang cong ngh¢ thdng tin doi hoi
cdng ty khong chi dau tu vé hé théng va ngudn luc quan Iy ma con phai
phét trién vin hda cong ty
Phan hoi déap ® Cau hoi: Hién tai Viét Nam khong c0 thi truong tai chinh phai sinh, tuy
nhién tinh hinh nay cé thé thay déi trong tuong lai. Ldc do, loai san
pham nao s& phu hop cho thi tru:ong nay?
Tra loi: Tinh hinh Nhat Ban c6 thé xem la mét vi du tham khao vi béi
canh phat trién cua thi treong tai chinh phai sinh cua Nhat 1a théng qua
cac giao dich hop dong tuong lai trai phiéu, hop dong tuong lai tién té,
hop ddng hoan déi 14i suat, hop dong hoan ddi tién té. Cac cong ty dau
tu con ciia nha nudc khdng dau tu vao cac san pham phéi sinh ¢6 rii ro
cao dé tranh khiéu nai va da phan chi s¢ hitu cac san pham it rui ro nhu
hop dong hoan d6i 13i suat va hop ddng hoéan dai tién té. Khi mot
doanh nghiép dwoc tu nhan hoa, sé lwong dau tu rai ro cao nhu cac
giao dich phéi sinh nudc ngoai tang cao. Vi du cu thé: khi dau tu vao
doanh nghiép Viét Nam, cac nha dau tu thudng dung hop dong hoan
dbi rui ro tin dung dé giam thiéu rui ro.
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3.6.4. Phan hdi tir hec vién

Vao budi tong két chuong trinh dao tao tai Nhat, JICA muén nghe y kién cua céac hoc vién: hoc vién da
hoc dugc gi tir chuong trinh dao tao, Iy do quan trong can 4p dung B Quy tic QTDN ¢ Viét Nam va mot
s6 kho khan c6 thé xay ra khi &p dung

Cac y kién tir phia hoc vién nhu sau:

(Ttr hoc vién cua t6 cong tac Bo Quy tic QTDN)

Su twong tac khi giao tiép  Viéc &p dung nguyén tic “twong tac khi giao tiép” Ia rat quan trong dbi
véi van hoa Viét Nam. Céc cong ty c6 quy md 16n trong danh myc caa SCIC c¢6 thé &p dung nguyén
tac nay, tuy nhién, viéc ap dung con han ché trong pham vi thao luan cac van dé khdng dugc théng
qua trong cudc hop Dai hoi ddng c6 dong. SCIC c6 phéi hop véi cac thanh vien HPQT va dé nghi
ho vai tu cach cd ddng 16n té chirc cac budi gap mat dinh ki dé thic day twong tac giita cac bén.

Cong bb théng tin - Thyc trang cdng bd thdng tin hién tai cua cac cong ty Viét Nam con han ché,
céc cong ty chi cong bd theo yéu cau va quy dinh cia luat phap, tuy nhién, can khuyén khich cac
cdng ty céng bd thém thdng tin nhiéu hon so véi quy dinh. Véi tu cach ¢ déng I6n, SCIC dé nghi
b6 sung thém nguyén tic cong b thdng tin bang tiéng Anh.

Thanh phan thanh vién HDQT  Théng thuong ¢ Viét Nam, chu tich HDQT s& kiém nhiém vai tro
giam dbc diéu hanh va rit kho dé tach bach hai vai trd nay cho hai nguai. Ngoai ra, du viéc dé cir
thanh vién doc lap khong diéu hanh 1a rit quan trong nhung van dé nay con gap nhiéu khé khan &
Viét Nam. Néu SCIC dé cir mot thanh vién doc 1ap khdng diéu hanh, sé& ¢ y kién cho rang thanh
vién nay hoat déng vi loi ich cua SCIC.

Ap dung hoic giai thich  Phuong thiic “Ap dung hozc Giai thich” kha phé bién dbi véi cong ty
Viét Nam.

(Tt hoc vién thudc Té cong tac Chi s Quan tri Rui ro)

Quan tri riii ro  Céc khai niém vé quan tri riii ro con kha méi & Viét Nam va SCIC chua ap dung
quan tri rai ro trén nén tang cong nghé thong tin. He théng hoa str dung ca phan cing va phan mém
s& ton thoi gian va chi phi nhung ching toi s& bat dau bang viéc trién khai phuong phap nhu Bo chi
s6 QLRR.

Quyén cua céac bén c6 quyén loi lién quan  Khai niém nay con rit méi ¢ Viét Nam nhung ching toi
s€ giai thiéu dén cac cong ty Viét Nam.

Dao tao  Ching tdi tin rang viéc cung cap cac khoa dao tao cho cac cap lanh dao ciia cAc cong ty
trong danh myc (VD: téng giam dbc) s& gidp phd bién kién thic dén céc cap 1anh dao dong thoi biét
duoc goc nhin cua ho ddi vai cac van dé khac nhau.

Chién luoc kinh doanh dudi géc nhin trung va dai han  Céc doanh nghiép can phai tap trung vao ké
hoach trung va dai han (khéng phai ké hoach ngén han) . O Viét Nam, rat nhiéu céng ty chi tap trung
vao lgi nhuan ngén han.

Y kién khéac: Ban chat c¢6 y nghia quan trong hon hinh thirc. Bé hoan thién cong tac QTDN, con
nguoi, khdng phai hé thong, dong vai tro rat quan trong

3.6.5. K&t thic chwong trinh



Vao budi tong két chuong trinh ngay 16/03/2016, JICA, véi tu cach don vi té chirc, trao bang chirng nhan
hoan thanh chuong trinh dao tao cho cac hoc vién va tuyén bé két thic chuong trinh.

(Budi tong két chuong trinh vao ngay 13/06/2016))
Khoa dao tao da hoan thanh duwgc muc tidu va két thic theo dang lich trinh.

Sau d6, qua cac budi thao luan khong chinh thirc voi cac thanh vién Té cong tac SCIC vé khoa dao tao &
Nhat, cac thanh vién d4 c cac phan hdi tich cuc vi cac phan hoi dép gitp ho nang cao hiéu biét hon. Cac
y kién thao luan va thdng tin c6 duoc trong chuong trinh dao tao ciing da dwoc can nhic khi thuc hién cau
phan 1-1 (B Quy tic QTDN) va cau phan 2 (B6 chi s6 QLRR).

3.7. Chwong trinh thi diém
3.7.1. Toéng quan chwong trinh thi diém

<Béi canh va Muc tiéu>

Theo Ké hoach lam viéc da chinh sira, nhém tu vin PwC thyc hién chuong trinh thi diém véi hai cong ty
trong danh muc dau tu SCIC dé danh gia mic d6 hiéu qua cua Bo Quy tic QTDN — ban thao ngay
21/07/2016. SCIC Ién danh séch cac cong ty thich hop trong danh muc cé thé dap ung dugc cac yéu cau
sau: (1) Nhan rong anh huong Ién cac cong ty khac trong chuong trinh thi diém, (2) Nhan rong anh huong
Ién cbng tac quan tri doanh nghiép ¢ Viét Nam va (3) su hop tac tich cuc caa cong ty trong chuong trinh
thi diém d6i véi du an Bo Quy tic QTDN. Sau khi cac chuyén gia PwC xem xét khach quan, hai céng ty
trong danh muc d duoc lra chon tham gia. Nhém tu van PwC d4 thu thap céc thng tin can thiét cua hai
cong ty tir trang théng tin dién tir va truc tiép tir bd phan nhan su cua cong ty



<Hb so cong ty thi diém>

(1) Céng ty C6 phan Hai Phong ACS Viét Nam (“ACS*)

Bang 3-14: Téng quan vé ACS

Tén cbng ty

Cong ty Co phan ACS Viét Nam

Tru sé

Km10 Pham Vian Bong, P.Anh Diing, Q.Dwong Kinh, Tp.Hai
Phong

Nganh nghé kinh doanh

Kinh doanh bién quang céo ¢ dudng cao toc va cac tda nha cao
tang

Niém yét/ Khong niém yét
hoac Pai ching/ Khéng dai
ching

ting 1a cong ty dai chiing va sau dé chuyén ddi sang khong dai
chang vao thang 07/2016

Vén diéu 1¢ 108.000

S lwong nhan vién 62 (tinh dén cudi thang 6/2016)
Ngay lap Béo cdo tai chinh 31/12/2015

Doanh thu 20.292

Loi nhuén rong (2.561)

Tong gié tri tai san 172.961

Tai san thuan 100.799

Co cau ¢ déng/ Thong tin vé

Dudi 300 cb dong (tir giita thang 7/2016)

cong ty me *c4c cong ty dai ching phai dat diéu kién c6 300 cb dong tro
Ién

Cb dbng chi phdi SCIC 30%

Co céu t6 chirc Hoi dong quan tri va Ban Kiém soat

C6 phan SCIC nam giir (%) 30%

S6 thanh vien HDQT 6

S thanh vién Ban Kiém soét 2

Két qua ki vong tir viéc chon
cong ty vao chuong trinh thi
diém

Theo SCIC, ACS la mot cong ty dién hinh trong danh muc
SCIC vé mat QTDN. Nhém tu van ki vong ACS s& gitip nhém
tu van hiéu ré cong tac quan tri doanh nghiép ciia mot cong ty
6 quy md trung binh va xac dinh duoc cac diéu chinh can thiét
trong B Quy tic QTDN dé gitp nang cao tinh kha thi caa Bo
Quy tic ddi voi cac cong ty quy mé trung binh.

(2) Cong ty Co phan Vién théng FPT (FPT Telecom)

Bang 3-15: Téng quan vé FPT Telecom

(triéu VND)

Tén cbng ty

Cong ty Co phan Vién théng FPT

Tru sé

Toa nha FPT, dudng Duy Tan, phuong Dich Vong Hau,

Nganh nghé kinh doanh

Kinh doanh hoat dong vé tuyén vién thdng nhu dién thoai c6
dinh, dién thoai di dong va dich vu internet (bang théng rong)

Niém yét/ Khong niém yét
hoic DPai ching/ Khdng dai
ching

Dai chiing/ Khong niém yét

Von diéu I8 1.246.200
S lwong nhan vién 7.296

Ngay lap Béao céo tai chinh 31/12/2015
Doanh thu 5.567.741
Loi nhuén rong 1.034.785
Tong gia tri tai san 7.963.812

(triéu VND)




Tai san thuan

2.755.965

Co cau co6 déng/ Théng tin vé
cong ty me

Hon 500 c6 déng, bao gom SCIC va Tap doan FPT (cong ty
me)

Cb dbng chi phoi

SCIC 50,16%
Tap doan FPT (cdng ty me) 45,64%

Co cau to chuc

Hoi dong quan trji va Ban Kiém soat

Cb phan SCIC nam giit (%) 50,16%
S thanh vién HDQT 6
S6 thanh vién Ban Kiém soét 2

Két qua ki vong tir viéc chon
cong ty vao chuong trinh thi
diém

FPT Telecom la mét trong nhiing cong ty khong niém yét quy
mo I6n ma Bo Quy tac QTDN husng den. FPT Telecom dugc
danh gia la mét trong nhirng cong ty c6 tiéu chuan quan tri

doanh nghiép cao nhat vi céng ty me caa FPT Telecom, Tap
doan FPT, dugc xem la mot trong nhitng céng ty c6 quy md
I6n véi chuan muc quan tri doanh nghiép vitng manh nhét tai
Viét Nam. Muc dich nhim dén khi dua FPT Telecom vao
chwong trinh thi diém 1a dé tim hiéu vé cip do quan tri doanh
nghiép cao nht tai Viét Nam va dé danh gia do kha thi cua Bo
Quy tic QTDN ddi véi cong ty.

<Cong tac trién khai chwong trinh thi diém >

Nhom tu vin PwC thdng nhét véi SCIC, cac chuyén gia JICA va céc cong ty trong chuong trinh thi diém
rang muc dich caa chuong trinh thi diém 1a dé xéac dinh tinh kha thi caa ban thao Bo Quy tic QTDN va
tim ra cac diém can sira d6i trong ban thao. Nhém tu van PwC mudn nhan manh rang muc dich cua
chuong trinh thi diém khong phai dé hoan thién cdng tac quan tri doanh nghiép cua céc cong ty tham gia.

Dau tién, dé gigi thiéu vé chuong trinh thi diém, nhém tu van PwC d4 dén 1am viéc véi ACS va FPT
Telecom vao thang 6/2016 dé trinh bay khéi niém chung vé quan tri doanh nghiép toi Tong giam dbc va
thanh vién HBQT cua 2 cong ty. Trong budi thao luan, nhom tu van PwC da giai thich vé thuat ngir
“Comply”, trong tiéng Viét c6 nghia la “tuén thu”, y chi tuan theo cac quy dinh phap luat, vi vay, thay vi
dung phuong thic tiép can “Tuan thu hoac Giai trinh” (“Comply or Explain”), nhém tu vin PwC 4p dung
phuong thirc “Ap dung hozc Giai trinh” (“Apply or Explain”) va Bé Quy tic QTDN chi trong “ban chat”
hon 1 “hinh thic”. Cu thé hon, mac du c6ng tac quan tri cua cdng ty khdng gidng hoan toan véi cau chir
trong B Quy tic QTDN, nhém tu van PwC van danh gia 1a “Ap dung” khi nhdm tu vin PWC nhén thay
ban chat cua cong tac QTDN da dlng véi muc tiéu ciaa cac nguyén tic/ khuyén nghi trong Bo Quy tic
QTDN, va c6 trudng hop, mac di nhom tu van PwC da danh gia 1a “Ap dung”, van con mét sb linh vyc
doanh nghiép nén hoan thién, va tham chi khi nhém tu vin PwC dénh gi4 1a “Giai trinh”, linh virc d6 van
c6 thé duoc chap nhan vi cong ty ¢ dua ly do dé “Giai trinh”.

Dua vao céc thong tin thu thap duoc va cac phan hdi tir phia céng ty trong phan giéi thiéu, nhém tu van
PWC nhan thay Téng giam déc va thanh vién HDQT cua FPT Telecom d4 c6 hiéu biét tét vé quan tri
doanh nghiép. Bé chuong trinh thi diém dién ra hiéu qua hon, nhom tu van PwC quyét dinh sir dung cac
céch tiép can khac nhau cho ACS va FPT Telecom tlly theo muc do kién thirc ciia mdi cong ty vé quan tri
doanh nghiép. Bi voi ACS, PWC tim hiéu dugc tinh hinh cua ho chu yéu qua phong van, trong khi déi
véi FPT Telecom, PWC da dé nghi céc thanh vién HPQT thuc hién bang tu danh gia vai cac nguyén tic
va khuyén nghi trong du thao B Quy tic QTDN, sau d6, PwC va FPT Telecom cuing thao luan dwa theo
két qua cua bang tu danh gia.

<Két qua ctia chwong trinh thi diém va cac thay déi c6 lién quan Ién B Quy tic QTDN>



(1) ACS (phong van ngay 22/07/2016)

Két qua phong van cho thdy, ACS vai vi tri 1a cong ty dai ching da céng bé mét sb thong tin tai chinh va
phi tai chinh trén trang thdng tin dién tir theo quy dinh va phap luat Viét Nam.

Dudi day 1a bang tong két tinh hinh &p dung cac nguyén tic trong Bo Quy tic QTDN dua vao két qua

phong van:

Bing 3-16: Két qua ap dung B Quy tic QTDN cia ACS

Két qua so bo
(s6 lugng nguyén tac/khuyén nghi | Chwong 1 | Chuong 2 | Chuong 3 | Chuong 4 Téng
trong Bo Quy tic QTDN)
Ap dung 7 2 6 11 26
Giai trinh 1 3 5 13 22
Tong 8 5 11 24 48

Sau khi nhém tu vin PwC giai thich va tra 1oi thic méac, ACS va PWC dong y di dén két luan rang c6 mot
s6 diém cong ty can cai thién nhu chirc nang giam sét cua ay ban kiém soat (Ban kiém soat), muc do hiéu
biét cua nhan vién ddi véi Bo quy tic tng xir va chirc nang kiém soat noi bo dé ngan chan hanh vi gian
lan tiém niang caa Tong giam déc (néu co). Vé mit cdng b thdng tin va minh bach, ACS c6 cong b mot
s6 thdng tin nhat dinh vé quy tic ang xir va xung dot loi ich, tuy nhién, cac thong tin nay con bi han ché
trong khudn kho phép ly va quy dinh hién hanh. ACS ¢6 yéu cau nhdm tu vin PWC cung cap thém thong
tin vé Panh gia hoat dong ciia HDQT va Bao hiém trach nhiém cho thanh vién HDQT va cac cap quan ly
(Bao hiém D&O).

Mic du day khdng phai 1a myc dich chinh caa chuong trinh thi diém, nhém tu van PwC d4 soan thao béo
céo vé chuong trinh thi diém va giri dén ACS. Trong béo c4o, bén canh viéc phan loai “Ap dung hoic
Giai trinh”, nhém tu van PwC déanh gia mac do hop ly cua thong tin dugc cong bd, bao gdm cac thdng tin
vé phuong phép “ap dung” hoic cac ly do dua ra khi “Giai trinh” va xac dinh mot sé diém c6 thé cai
thién.

Sau day la y kién tir ACS dbi véi chuong trinh thi diém:
Bang 3-17: Phan héi tir ACS Viét Nam

Nguyén tac/ N I SR
Khuyén nghi Noi dung Y kﬂlen phan hoi tir ACS
Ha théng cung ch Trudéc khi tricn khai hé thong duong day
22,23 A 9 - gA P nong, can co bién phap bao vé nguoi
théng tin noi bo LA .
cung cap thong tin.
A bAoA s ACS d4 hiéu rd hon rang B Quy tac
3.8 Cong bo thong tin bang | o hyyén khich cong bé thong tin
tieng Anh X . A .
nhiéu hon mac phap luat quy dinh.
7 Quy trinh bo nhigm thanh vien HDQT
4.9 Quy trinh bo nhiém va can bo quan ly can phai minh bach
hon.
Can ¢6 vi du cu thé vé quy trinh & thu
4.15 Thu lao, lwrong thuong tuc chinh thirc minh bach @é thiét lap
chinh séch thu lao.
Can cung cap cac khoa dao tao thuong
4.20~4.22 Dbao tao xuyén cho thanh vién HPQT, bén canh
khoa dao tao cho thanh vién méi.




4.23

Bao hiém D&O

Bao hiem D&O Ia mot khéi nigm moi
v6i ACS. Can phai nghién ctiu sau hon
dé cd thé trién khai

Dua vao cac phan hoi trén, nhém tu van PwC d4 thém mot s6 chi giai vao Bo Quy tic QTDN dé lam rd

hon mét s6 diém va phan hoi lai cac y kién caa ACS.

(2) FPT Telecom (phong van ngay 24-25/08/2016)

Nhin chung, FPT Telecom c6 nhan thic rat tot vé khéi niém va tim quan trong cua cdng tac quan tri

doanh nghiép. Ho hiéu dugc muc dich cuaa tirng nguyeén tac, tuy nhién, mot sé nguyén tic hodc khuyén

nghi c6 ndi dung kho hiéu hoic ho khd xéac dinh dugc cong ty dang Ap dung hay Giai trinh.

Bang dudi day 1a két qua tu danh gia cia FPT Telecom dé thé hién tinh hinh hién tai cua cong ty dwa theo

cac nguyén tac trong Bo Quy tic QTDN:

Bang 3-18: Két qua tw danh gia cia FPT

Két qua so bo
thc /éﬁ%}l/ggnnggrq??r)(l)%% BS Chuong 1 Chuong 2 Chuong 3 | Chuong 4 Tong
Quy tic QTDN)
Ap dung 8 3 10 17 38
Chua xac dinh - 2 1 3 6
Chua rd - - - 4 4
Téng 8 5 11 24 48

Bbn nguyén tic/ khuyén nghi trong Bo Quy tic QTDN duoc danh gia 1a “chua ro”.

Bang 3-19: Ngi dung“chwa r6”

Nguyén Noi dung Y kién tir FPT Telecom
tac/ khuyén
nghi
R4.12 Hoat dong hiéu qua cua Can ¢6 huéng dan rd hon dé danh gia mac do
HDBQT va BKS cbng viéc caa bo phan thu ky.
R4.13 béanh gia hoat dong cua Can c6 phuong phéap déanh gia hoat dong cua
HDQT HDQT va cong cu dé danh gia.
R4.14 Ké hoach chon nguai ké Can ¢6 hudng dan rd hon vé mac do chuan bj
nhiém cho ké hoach chon ngudi ké nhiém. Can xem xét
ké hoach chon nguoi ké nhiém trong truong hop
khan cap.
4.16 Du phong thu hoi Theo luat phap va quy dinh hién hanh cua Viét

Nam, viéc bd sung diéu khoan dy phong thu hoi
vao hop dong lao dong la khéng kha thi. Néu
cong ty c6 ché do thu lao bién doi theo loi nhuan
sau cung da duoc kiém toan doc lap phé duyét,




cong ty c6 dugc xem 1a da “ap dung” nguyén tic
hay khéng?

(Ghi chl) Chir “R” dé danh dau cac Khuyén nghi. Con lai la cac nguyén tac.

Sau nguyén tic/ khuyén nghi duéi day duoc danh gia 1a “chua xac dinh”. Khi FPT Telecom cam thiy cac
nguyén tic caa du thao Bo Quy tic QTDN hoic muc tiéu cua cac khuyén nghi khé hiéu, ho chon cu tra
loi 1a “chua rd”. Mat khac, khi cong ty khong biét cach cong bé tinh hinh hién tai trong bao cdo QTDN
hoac khong thé danh gia 1a minh d4 “ap dung” hoac “giai trinh”, ho chon cau tra 1oi 1 “chua quyét dinh”.

Bang 3-20: N§i dung “Chwa xac dinh”

Nguyén Noi dung Y kién tir FPT Telecom

tac/

khuyén

nghi

2.2/2.3 Hé thdng cung cap théng tin | Trudc khi c6 thé trién khai hé thdng duong day
noi bo néng, Viét Nam can c6 quy dinh dé bao vé nguoi

béo céo vi pham.

R3.8 Cong bé thang tin bang Pa s6 cong ty chi cdng bé théng tin dugc yéu cau
tiéng Anh bang ngdn ngit theo quy dinh. Viéc ty nguyén
cdng bd thém thdng tin cd thé gay ra cac bit loi
cho cdng ty trong mdi trueong canh tranh

R4.6 Cac Uy ban chuyén biét, bao | Coéng ty me cua FPT Telecom, & cdng ty niém
goém uy ban tu van tu yét va c6 cac uy ban chuyén biét dé giam sat cac
nguyén cbng ty con. Vi vay, FPT Telecom khéng chu

trong dén viéc thanh 1ap céac ay ban chuyén biét
mot cach doc lap.

4.10 HBQT hiéu qua FPT Telecom khdng xac dinh cu thé thoi gian
lam viéc cua cac thanh vién HDQT khong diéu
hanh va sb lwvong cdng ty ho tham gia diéu hanh,
tuy nhién, mac do tham gia cua ho duoc xem la
dua vi ho da tham gia thao luan tich cuc trong cac
cuoc hop HBQT.

R4.19 Cong bb ty 1 lwong thuong | Mac du FPT Telecom khdng ¢6 ty 1¢ luong
thuong chinh xéc giita nhan vién va Tong giam
dbc, Cong ty ¢ thé ude luong duoc ty 1¢ lwong
thuang thdng qua céc thong tin d4 cong bb. Tuy
nhién, néu chi c¢é 1 cdng ty trong nganh céng b
théng tin nay thi sé khéng gilp ich cho viéc so
sanh gitra cac cdng ty trong cung nganh.




Sau khi xem xét y kién phan hdi cua FPT Telecom, PwC quyét dinh chuyén nguyén tic 4.16 vé Dy phong
thu hoi sang khuyén nghi. Béi véi cac nguyén tic duoc danh gia 1a “chua rd” hoic “chua quyét dinh”,
nhom tu vin PwC thém cac chd giai bo sung vao Bo Quy taic QTDN dé 1am rd hon cac nguyén tic nay.

Dua theo cé4c y kién caa cdng ty trong chuong trinh thi diém, nhém tu van PwC chinh sira dy thao Bo
Quy tic QTDN va thao luan thém véi T6 cong tac SCIC.

3.8. Hai thao

SCIC da té chirc hoi nghi thuong nién tai mot khach san ¢ thanh phé Ho Chi Minh vao ngay 30/09/2016
véi trong tdm la cong tac QTDN.

Ngoai 120 Nguoi dai dién phan von nha nuéc (bao g6m hon 50 ngudi dai dién & cac cong ty trong danh
muc SCIC), c6 rat nhiéu ngudi tham dy hoi nghi, vi du nhu dai dién S¢ Giao dich chimg khoan TP Ho
Chi Minh va cac chuyén gia Ve QTDN cua IFC. Chu dé hoi nghi nam nay 1a “Quan tri doanh nghiép”.
Chuong trinh budi sang bao gom phan chia sé théng tin chi danh cho cac Nguoi dai dién. Trong chuong
trinh budi chiéu, nhém tu van PwC d4 thuyét trinh va tham gia vao budi toa dam véi tu cach thanh vién.
Phan trinh bay tiéng Anh cua céc dién gia trong chuong trinh budi chiéu d& duoc thdng dich vién song
song dich sang tiéng Viét.

Duéi day la lich trinh va tém tat ngi dung ciia chuong trinh budi chiéu:
Bang 3-21: Lich trinh Hgi thao SCIC

Thoi gian Chu dé Dién gia T6m tit noi dung
13:30 - 13:45 | bang ki tham du -
13:45 - 13:50 | Khai mac Ban Quan ly
13:50 - 14:00 | Phét biéu khai mac Ban l4nh dao SCIC Nhan manh vé tam
guan trong cua Bo
Quy tic QTDN
14:00 - 14:30 | Bo Quy tic QTDN dya Ong Nguyén Quang Giai thich chi tiét vé
theo Nguyén tic OECD va | Trung, Deloitte Viét cac Nguyén tic
D¢ xuat cho DNNN Nam OECD
14:30 - 15:00 | Tom tit vé Bo Quy tic Nhom tu van PwC Giai thich vé cach
QTDN cho SCIC va cac tiép can “tuan tha
cdng ty trong danh muc dau hoac giai trinh” va
tur “dira vao nguyén tic”
15:00 - 15:45 | Thyc tién 4p dung Bo Quy | Ong Chatri Sityodtong, | Nhan manh vé tam
tic QTDN One Championship, guan trong cua céng
Ngudi sang lap va Chu | tac quan tri cua céng
tich ty (su trong sach
vitng manh trong
toan cong ty) ddi véi
nha dau tu
15:45 - 16:15 | Budi toa dam Chu tri: Ngudi chu tri thu
Ong Hién, thap cau hoi tir khan
Ph6 Téng giam déc, gia va dat cau hoi cho
SCIC tirng thanh vién, moi
thanh vién tra oi tir
Thanh vién: 3-4 cau. Ngoai ra,
® Ong Nguyén Quang | Chu tich HPQT cua
Trung FPT Telecom, thanh
® Nhom tu van PwC | vién tham gia toa
dam, da gidi thiéu vé




® Ong Chatri nd luc cua cong ty

Sityodtong nham hoan thién
® BaNguyén Nguyét | cong tac QTDN.
Anh, IFC Budi toa dam sau d6
® BaChuThanh Ha, | d& duwoc tuong thuat
Chu tich, FPT trén kénh truyén hinh
Telecom qudc gia Viét Nam.

® Ong Tran Tic M4,
Téng giam déc,
Traphaco

16:15 - 16:25 | Dién vin bé mac Ong Hién,

Ph6 Téng giam déc,

SCIC

16:25 - 16:30 | Chup hinh luu niém Céc thanh vién tham gia

toa dam

18:00 - Tiéc toi

Budi héi thao, do SCIC chu tri 18n ké hoach va trién khai, d6ng vai trd quan trong trong viéc hd tro
chuyén giao kién thirc va ki nang ciia nhom tu vin PwC vé dur an kéo dai mot nam nay dén cac nguoi
tham dy. Noi dung cac bai thuyét trinh va thao luan trong phan toa dam cho thay SCIC hiéu rd cac diém
quan trong caa B Quy tic QTDN. Ngoai ra, mac du du an khdng thé phan anh géc nhin cua nha dau tu
vé qué trinh xay dung Bo Quy tic QTDN, hoi nghi c6 mai mot dién gia c6 kinh nghiém 1am viéc cho céac
quy dau tu dé thé hién su quan tdm cua nha dau tu dén cac nguoi dai dién va dé khuyén khich céac cong ty
ap dung B Quy tic QTDN khi hién tai viéc bt budc &p dung ban chinh thac Bo Quy tic QTDN la
khong kha thi. Mot dai dién caa Bao hiém Bao Minh, thay mit cho céc ngudi dai dién, chia sé rang co hoi
dé cac cong ty hiéu rd hon vé vai trd ciia Bo Quy tic QTDN s& gidp qua trinh trién khai Bo Quy tac
QTDN hiéu qua hon, ngoai ra, SCIC ciing nén dinh ki t6 chirc cac budi hoi thao va dao tao.

3.9. Du thao cudi cia Bd Quy tic QTDN
3.9.1. Du thao cudi cia Bd Quy tic QTDN va hwéng din ap dung

Du thao cudi cia Bo Quy tic QTDN dya trén két qua chuong trinh thi diém va thao luan véi céc thanh
Vién T6 cong tac SCIC (bang tieng Viét, ngoai trir phan chd gidi va huéng dan ap dung) da duoc luat su
chuyén ve luat Vjét Nam ra soat va nhan dugc 18 y kién binhrluan. Pa s6 cac y kién la vé cég: cha giai bo
sung lién quan den luat phap Viét Nam hién hanh va cac y kien nay da dugc bo sung vao Phan 11 cia du
thao cudi Bo Quy tic QTDN va Huéng dan ap dung.

Ngoai ra, cac thanh vién T6 cong tac SCIC ¢ dé xuat vé mit trinh bay: phan dan chung thong tin tham
khao céc luat va quy dinh hién hanh nén nam sau phan chd giai cua moi nguyén tac va c6 c& chir nho hon
Vi cac phan thdng tin tham khao nay khong quan trong bang céc nguyén tic va khuyén nghi, va s& khéng
can thiet khi B6 Quy tac QTDN da duoc hiéu rd.

Ngoai ra, T6 cong tac SCIC dé xuat nén 1am rd sy khac nhau giira “nguyén tac” va “khuyén nghi”.

Noi dung ctia dy thao cudi Bo Quy tic QTDN va Huong dan ap dung sau khi da chinh sira theo ¥ kién
cua To cdng tac SCIC duoc trinh bay ¢ bang dudi day. Tham khao Phu luc 3-1 dé biét toan bo du thao Bo
Quy tac QTDN.

Bang 3-22: Nai dung dw thao cudi cia B§ Quy tic QTDN va Hwéng din ap dung

Muc Isn Phan giira T6m tit noi dung
Gigi thiéu Bdi canh cua dy thao B Quy tic QTDN




Phan | 4 Nguyén tac chung, 33 1. Quyén cua c6 dong va ddi xir binh dang
Nguyén tic va 8 Khuyén nghi | véi ¢6 déng (7 nguyén tic)

2. Vai tro cua cac bén co quyén loi lién
quan trong quan tri doanh nghiép (4 nguyén
tac)

3. Cdng b théng tin va minh bach (7
nguyén tic va 1 khuyén nghi)

4. Trach nhiém cua Hoi ddng (HPQT/ Ban
kiém soét) (15 nguyén tic va 7 khuyén
nghi)

Phan II Loi mo dau Bdi canh, phuong thirc tiép can “Ap dung
hogc Giai trinh”, Phu:ong phap ap dung, Co
c4u tai liéu, B&o c4o QTDN, Yéu cau cong
bé thdng tin, Quan Iy cac cong ty niém yét,
Ra soét sau khi trién khai va cap nhat
thuong xuyén

Nguyén tic chung Noi dung bao gom Phan | va b sung thém
Nguyén tic phan Chu giai cho mdi nguyén tac, cac Luat
Khuyén nghi va Quy dinh lién quan, Huéng dan khac
Phu luc A Céc luét va quy dinh lién quan
Phu luc B binh nghia va giai thich thuat ngur

Phan Il Hudéng dan ap dung Phuong phép &p dung B6 Quy tac QTDN
Phuluc C Biéu mau bao céo (mét vi du vé bao céo

QTDN)

3.9.2. Chwong5

Nhu da dé cap & trén, ndi dung “nguyén tac biéu quyét” trong ban thao ban dau cua Tai liéu HDBQ 2015
khéng duoc bao gom trong du thao cudi cua Tai lisu HDBQ 2015 va da dugc Ong Hién, chuyén gia
JICA, nhém tu van JERI va PwC thdng nhat xem xét trong qué trinh xay dung du thao Bo Quy tic
QTDN. Sau d6, noi dung nay dugc dua vao Chuong 5 cua dy thao B Quy tic QTDN (sau day goi la
“Chuong 5”) va dugc T cong tac SCIC chinh sira cing véi cac nguyén tic khac trong du thao B6 Quy
tic QTDN. Tham khao Phu lyc 3-3 dé biét chi tiét vé dy thao cudi cung caa Chuong 5.

Nhu dé cap trong Phan “6. Khuyén nghi cho giai doan tiép theo” trong bao céo tong két dy an nay,
Chuong 5 d4 duoc tach ra khoi du thao Bo Quy tic QTDN, tuy nhién, SCIC s& tiép tuc xem xét cong bd
noi dung Chuong 5. Lic dd, SCIC duoc ki vong la s& xem Chuong 5 ¢4 vai trd twong tu nhu “Nguyén tic
Santiago”, “B6 Quy tic cho cac nha dau tu to chire” cua cac quéc gia khac va noi dung cong bb trén trang
thdng tin dién tir cia cac Quy Pau tu Quéc gia cua cac nudc khéc.

3.10. Buédi hop tong két

Vao ngay 17/10/2016, nhém tu van PwC da c6 budi hop tong két vai To cong tac Bo Quy tic QTDN va
thong nhat veé céc chi tiét va cach trinh bay cua du thao cudi caa B6 Quy tac QTDN va Hudng dan ap
dung.

Dy thao cudi cia Bo Quy tic QTDN va huéng dan ap dung da dugc Ong Hién, Phé Tong giam doc
SCIC, chuyén gia JICA, nhém tu van JERI va PwC théng nhat vao ngay 18/10. Ong Hién d4 trinh bay
rang du thao cudi cua Bo Quy tic QTDN cling huéng dan 4p dung va Tai liéu HDBQ 2016 sé& duoc trinh
lén HDQT cua SCIC phé duyét, va két qua hoan thanh du an s& dugc cong bé chinh thic. Ngoai ra, SCIC
s& chju trach nhiém chinh sira, néu can thiét, bo ba tai liéu nay (Bo Quy tic QTDN, Tai liéu HDBQ va Bo
chi sé QLRR) hang nam va duy tri viéc 4p dung.



3.11. P& xuit tir nhém tu van (B§ Quy tiac QTDN)

Viéc SCIC kip thai chi dinh cac thanh vién va truéng nhom thich hop vao Té cong tac 1a nhan té quan

trong gidp hoan thanh dy thao Bo Quy taic QTDN. Cac chuyén gia JICA d cung cap céc thdng tin hitu
ich vé Viét Nam mot cach kip thoi. Néu khdng c6 su hd tro caa ho d giip nhém tu van hoan thanh cac
cong viéc dé ra trong Ké hoach cong viéc cua cau phan 1-1.

Néu can nhic vé tinh chit caa hoat dong chuyén giao chuyén mén mot khéi niém méi nhu QTDN, viéc
cbng tac thoi gian dai ¢ Viét Nam (VD: ¢ lau hon hai tuan) khéng hoan toan hiéu qua vi chuyén giao kién
thirc thuong can thoi glan dé nguoi tiép nhan xu Iy Vi vay, nhém tu van dé xuat mot phuong phap trien
khai khéac, vi du nhu cac chuyen cong tac ngan ngay (VD: 1 thang sang cong tac 1 tuan) thay thé cho mo
hinh trién khai truyén thong.

Thir hai, cdng tac xay dung B6 Quy tic QTDN d4 bi gian doan trong kh0ang thoi gian tur thang 12/2015
dén thang 2/2016 vi ¢6 sy thay dbi chinh tri tai Viét Nam. Ngoai ra, vi cong tac chuyen giao cac DNNN
quy md 1on tir chinh pha sang SCIC khong duoc trién khai theo ké hoach, nén ké hoach chwong trinh thi
diém bi anh huong. Céc sy kién nay ching té rang nhém tu van can linh hoat hon. Nhu d4 noi, cac
chuyén cong tac dai han tai Viét Nam s& khong gidp hoat dong trién khai dy an linh hoat hon.

Céc chuyén cong tac ngan ngay lam gia tang chi phi di chuyén va thoi gian, va su hd tro caa cac chuyén
gia JICA sdng tai Viét Nam d& g6p phan tao nén thanh cong cho céc chuyén cong tac nay.

Qua du an nay, nhém tu van da dic két duoc rang c6 nhiéu phuong phap chuyén giao kién thic va cong
nghé - cong tac ngin ngay va cong tac dai ngay, va nhém tu van nén chon phuong phap dap tng duoc
nhu ciu va ki vong cuia cac bén dé dat dwoc muc tiéu cudi ciing cua dy an.

4. Cau phan 1-2: Tai liéu HDBQ

Muc tiéu du kién trong Giai doan 2 d6i véi Tai liéu HDBQ nhu sau:

- Kiém tra va ra soat tinh hinh trién khai Tai liéu HDBQ 2015 d4 duoc dé trinh va duoc SCIC phé duyét
trong dy &n trugc (Dy &n giai doan 1),

- Cap nhat vé’diéu chinh néi dung Tai liéu HDBQ 2015 néu can dé chuén bj soan thao Tai liéu HDBQ
2016, va cuoi cung,

- G6p phan cung ¢b nang luc quan ly tai chinh doanh nghiép cua SCIC, véi trong tam 1a 1am gia ting
gia tri ciia cdc DNNN trong danh muc dau tu caa SCIC, va thic day qua trinh thoai von cia cac DNNN.

4.1. Nhiing nét chinh ciia Dw 4n 2015 (B sung cho D 4n giai doan 1)
4.1.1. Bbi canh va muc tiéu cia dw &4n

Muc tiéu cia Dy &n 2015 |a nham hd trg SCIC xay dung va trién khai Tai liéu HDBQ duoc ap dung tai
céc Cong ty trong danh muc dau tu ciaa SCIC. Du 4n 2015 nbi tiép du &4n duoc trién khai vao nam 2014;
va theo yéu cau cua B6 tai chinh va SCIC, Dy &n 2015 ciing hd tro hién thuc héa cac khuyén nghi caa Du
an tang cuong nang luc quan ly tai chinh DNNN cua SCIC ma JICA hop tac véi Chinh pha Viét Nam vao
nam 2014.

Dy 4n 2015 duoc ky vong s& gitp SCIC nang cao nang luc quan ly tai chinh. Cu thé, vi Du &n 2015 tap
trung vao viéc cai tién co ché xur Iy ng cia DNNN vén ¢6 lién quan chit ché téi quy trinh tai cau trdc
DNNN. Vi vay, SCIC s la don vi tién phong ap dung co ché Quan tri doanh nghiép hién dai dau tién tai
Viét nam, tir d6 thlc day qua trinh tai co cdu va thoéi von cua cac DNNN va dong thoi, gidp SCIC thyuc
hién hoat dong dau tw méi mot cach hiéu qua

4.1.2. Nhirng nét chinh ciia hoat dgng trién khai dw an va két qua



® Nhom trién khai: Bén canh sau thanh vién Télcéng tac cua SCIC, Du an 2015 con c¢6 su tham gia caa
bon chuyén gia tir JERI, su ho tro tir bon tu van vién Viét Nam thugc Cong ty Stoxplus (la cac thanh
vién cii ctia Dy an giai doan 1), va su hd trg phap Iy caa Vin phong Cong ty luat Nishimura & Asahi
tai Viét Nam.
Thai gian dy &n: tir thang 05/2015 dén thang 11/2015

® Nhirng hoat dong chinh:

Vi.

Ra soét cac thao luan gan nhét vé tinh hinh Quan tri doanh nghiép tai Viét Nam.

Phan tich lich sir biéu quyét cua SCIC trong Dai hoi c6 dong cuia cac Cong ty trong danh
muc va liét ké nhitng van dé quan trong thuong xuyén dugc thao luan trong cac bai hoi co
dbng nay. (noi dung hoat dong nay duoc phoi hgp thuc hién vai To cong tac cua SCIC).

Trao d6i/Thao luan vé “Céc nguyén tic biéu quyét cua SCIC” va bién soan du thao Tai liéu
HDBQ dua trén viéc xem xét cac ho so biéu quyét cua SCIC va nhitng thong 1¢ biéu quyét
trén thé gioi.

Ghi nhan va tham khao y kién déng gép caa cac Phong ban cua SCIC cho ban du thao Tai
lieu HDBQ, ghi nhan va tham khao y kién cua can bo lién quan trong SCIC dé hoan thién
ban dy thao, va dé trinh Ban du thao cho Hoi dong quan tri SCIC vé viéc trién khai (bao
gom viéc t6 chirc cac budi hoi thao/hoi nghi chuyén dé).

HG tro SCIC thanh lap T6 cong tac dé chuan bi cho viéc trién khai thuc hién Bo quy tic
Quan tri doanh nghiép danh cho céac Céng ty trong danh muc cua SCIC.

Tham van SCIC cai tién ndi dung ciia Bo cao phan tich nganh, ra soat co s dit li¢u nganh
va doanh nghiép ctia SCIC dé SCIC c6 thé sir dung nguon théng tin nay mot cach hiéu qua.

® Phé duyét Tai lieu HDBQ: ban Dy thao d4 duoc dich sang tiéng Viét va dé trinh cho SCIC vao dau
thang 09/2015 (ban tiéng Anh d dugc dé trinh vao cubi thang 08/2015). Nhitng diém chinh ciia ban
Du thao d& duoc dé cap chi tiét trong cac hoi nghi chuyén @& do SCIC t6 chuc vao ngay 08/09/2015
va ngay 20/10/2015 (budi hdi thao ngay 20/10/2015 duoc t chic tring vao ngay ky niém 10 nam
thanh 1ap SCIC).

4.1.3. Nhitng ndi dung tiép tuc trién khai ¢ Giai doan 2

1)

()

)
(4)

Trién khai thi diém Tai lieu HDBQ va thyc hién diéu chinh can thiét dva vao kinh nghiém dugc
duc két tir qua trinh trién khai thi diém nay.

HG tro thanh 1ap va té chic T6 cong tac nam trién khai hiéu qua Bo quy tic Quan tri doanh
nghiép tai SCIC.

Nang cap co s dit liéu hién tai va ting cudong nang luc phan tich nganh cua SCIC.

Phat trién ngudn nhan luc phuc vu cho cdng tac nghién ctiu nganh va phan tich thuc tién quan ly
tai cac Cong ty trong danh muc.

4.2.  Dwan 2016 (Giai doan 2)
4.2.1. Muc dich ciaa du an
Can cur vao két qua dat duoc & Dy an 2015, muc tiéu cua Giai doan 2 dugc xac dinh nhu sau:

Kiém tra va ra soat tinh hinh trién khai Tai liéu HDBQ 2015, cap nhat va diéu chinh noi dung (néu can)
dé tiép tuc xay dung Tai lisu HDBQ 2016, va gop phan ting cudng ning luc quan ly tai chinh doanh
nghiép cua SCIC véi trong tam Ia lam gia tang gid tri cua cac DNNN trong danh muyc dau tu va thic day
qua trinh thoai von cua cac DNNN nay.

4.2.2. Ké hoach trién khai



® Nhom tu van: Bén canh céc thanh vién trong T cdng tac caa SCIC, Giai doan 2 con c6 sy tham gia
cua ba chuyén gia tir JERI, sy hd tro tir bdn tu van vién tai Viét Nam thugc Cong ty Stoxplus (cac
thanh vién cii cta du an giai doan 1), va su hd trg phap ly ctia Vin phong Cong ty luat Nishimura &
Asahi tai Viét Nam.

® Thoi gian dy an: tir thang 10/2015 dén thang 11/2016
4.2.3. Thuc té trién khai Tai ligu HDBQ

Tai liéu HDBQ 2015 duoc HPQT cua SCIC phé duyét vao dau thang 12 nam 2015 va dugc phé bién téi
nguoi dai dién cia SCIC vao cudi thang 1 nam 2016.

SCIC bt dau thir nghiém viéc tng dung Hudng dan biéu quyét 2015 nhu 13 mot tai liéu tham khao gidp
nguoi dai dién ra quyét dinh biéu quyét va dua trén két qua thir nghiém, SCIC s& ¢d nhitng diéu chinh
trong tai liéu Tai liu HDBQ néu can va chuan bi Tai liéu HDBQ 2016. Tai liéu HDBQ 2015 d4 dugc
dang tai 1&n trang thong tin dién tir cua SCIC vao trung tuan thang 8 nam 2016 dé Iy y kién phan hoi cua
nguoi dai dien®.

4.2.4. K& hoach lam viéc cho Khao sat sau Huéng dén biéu quyét 2015 va nhiing ndi dung can
dieu chinh
(1) Ké hoach lam viéc nam 2016
Nitra cudi thang 5: Chuan bi phiéu khao sat

 Nura cudi thang 6: Nhan dugc sy chap thuan cua HDQT SCIC vé viécﬁthuc hrién khao sat va ra soat
lai nhitng thay d6i vé chinh sach va Luat lién quan dén Hudéng dan biéu quyeét.

* Thang 7- Thang 8: Thu thap phiéu tra 1oi khao séat va dua ra két qua phan tich so b9, bao co lai voi
0ng Hién thdng qua To cbng tac. Thuc hién phong van truc tiép vai mot s6 nguoi dai dién

*  Théng 8-Théng 9: Sira lai Huéng dan biéu quyét 2015 va chuan bj Huéng dan biéu quyét 2016 dya
trén két qua khao sat va y kién phan hoi nhéan duoc (Phu luc 4-4). Phan phuy lyc vé cac Trudng hop.
dién hinh s& duoc du thao dwa trén yéu cau tir TS cdng tac nham gilp ngudi dai dién hiéu rd hon vé
Hudng dan biéu quyét. Cac tai liéu lién quan ciing dd dugc chuan bi va chuyén cho T6 cong tac nhu
la mot tai liéu gidi thiéu (Phu luc 4-5).

Khéo sét ndy ngoai viéc st dung céc phiéu diéu tra thi nhém tu van con tién hanh cac cugc phong van
truc tiép véi 6 cong ty da dong gop y kién khao sat va dt tru so tai hodc gan Ha Noi; hoac nhitng cong ty
ma doi ngii chuyén gia tu van cé thé phong van bang dién thoai hoc internet.

Phiéu diéu tra va két qua khao st dugc dinh kém trong bao céo nay (Phu luc 4-1, 4-2 va 4-3)

Bang 4: Danh sach cong ty tham gia phéng véan

Tén cong ty Véndiéulé | Bophan Cophan | Piachi | Linhvec | Nhém | ROE
(triéu ddng) SCIC s&
hiru
Cong ty van tai 150.000 | BQLVDT2 7.67% | HaNoi | Van tai B2 -5%
thué tau
(VietFracht)
Cong ty cobng 12.000 | BQLVDT 4 12.66% | Ha Noi | Dich vu B2 3%
nghé dia vat ly
Vinamilk 12.008.963 | BQLVDT 3 45.05% | Ho6 Chi | Nudc giai | Al 31%
Minh khat

4 Ngay 17/08/2016, SCIC cong bb trén trang web  http://www.scic.vn/index.php/danh-cho-ngu-i-d-i-di-n.html



Dugc Hau 847.293 | BQLVDT 3 43.44% | Can Dugc Al 23%
Giang Tho

Céng ty ACS 108.000 | BQLVDT 1 30.20% | Hai CNTT B2 -2%
Viét Nam Phong

Cong ty xi 195.160 | BQLVDT 1 16.40% | Ha Noi | Xay dung | B2 5%
mang Sai Son

(2) Két qua khao sat va phong van
Céc van dé cua Tai lieu HDBQ 2015 bao gom:

(1) Lién quan dén muyc 1.8 dén 1.10 cia Tai ligu HDBQ 2015, mot dé xuat da duoc dua ra yéu cau
tach bach phan mo ta qua trinh bau chon va béi nhiém thanh vién HPQT r6 rang hon.

(2) Lién quan dén viéc sira doi Nghi dinh 58/2012/ND-CP vé s¢ hiru nuéc ngoai tai doanh nghiép
Viét Nam, mét de xuat dq duoc dua ra la thém mot muc mai lién quan téi “Thay doi co cau so
hiru” trong Hudng dan Biéu quyét dua trén noi dung quy dinh trong Nghi dinh 60/2015/ND-CP.

(3) Lién quan dén muc 1.11 trong Huéng dan Biéu quyét 2015, mot dé xuat da duoc dua ra yéu ciu
chi tiét héa céc tiéu chi &p dung khi danh gia tinh phu hgp cta viéc mua ban & sat nhap.

(4) Lién quan dén muc 2.3 cia Huéng dan Biéu quyét 2015, ¢6 mot vai truong hop SCIC bicu quyét
“Tan thanh” viéc thuc hién ESOP (Ke hoach thuéng ¢ phan cho ngudi lao dong). Dua trén nhiing
truong hop d6, o6 céc dé xuat vi du cac truong hop cu thé SCIC s€ biéu quyét “Tan thanh” ESOP.

(5) Vé viéc hop téc gitra Bo Quy tic QTDN va Tai liéu HDBQ, mot dé xuét da duoc dua ra vé viéc
b sung thém mot muc thé hién mic do ap dung B Quy tic QTDN vao quyét dinh bd nhiém va
bai nhiém thanh vién HDQT.

(6) Tang cudng hiéu biét cua Nguoi dai dién duoc cir vao vi tri ma khong phai 1a nguoi cia SCIC,
lya chon mot vai truong hop pho bién Nguoi dai dién sé gap khi 4p dung Hudéng dan Biéu quyeét.

a) Ngoai ra, dugi day 1a mot sb y kién vé phuong phap ap dung da thu thap duoc.
<Panh gia tinh hig¢u qua cia Hwéng din biéu quyét 2015>

® 60 trén tong s6 116 cong ty ¢ tham khao Tai liéu HDBQ 2015 va hau nhu tat ca (115 trén
tong s6 116) déu cho rang viéc (g dung HDBQ gidp ich rat nhiéu. Dac biét 1a ddi véi cac
nguoi dai dién mai duoc bd nhiém hoic chua cé nhiéu kinh nghiém, Tai liéu HDBQ 4 tai
liéu tham khao tt.

Viéc SCIC ap dung Tai liéu HDBQ dugc danh gia la mot céng cu hiru ich cho SCIC va céc cong
ty trong danh muc. Viéc ap dung Tai ligu HDBQ gop phan giup tang tinh minh bach trong qua trinh
ra quyét dinh tai cuoc hop DPHDCPD va hoan thién van dé giao tiép giira SCIC va can bo quan ly &

cong ty.

® C003congty da duaray kién ring SCIC nén can nhic viéc dua Tai liéu HDBQ 1én hé thdng
cong ngh¢ thong tin nhu CPMS dé ngudi dai dién c6 thé tham khéo va tra ciu thuan tién hon.
b) Céc cdng ty trong danh muc dau tu rat hoan nghénh sy tham gia tich cuc caa SCIC néu SCIC
c6 thé dong gop loi khuyén mang tinh xay dung cho doanh nghiép. Ho mong rang SCIC c6 thé
tién phong, dan dau céc c6 dong trong viéc phat trién cac budi ddi thoai mang tinh xay dung
giira cac co dong 16n va HPQT va cap quan ly caa cong ty.

¢) C6 kha nhiéu can bo SCIC dugc phong van cho biét ho da va dang gap kho khan trong viéc
thuyét phuc cac cip quan ly caa cong ty va céc ¢ déng khéc vi SCIC chi nam gitr ¢6 phan



nho. DU SCIC c6 dung bat ctr phuong phap nao dé tuan tha phép luat, quy dinh hay cac thong
1 tét trong mdi truang kinh doanh, néu céc cap quan ly nam gitr da sé ¢6 phan hoic dugc cac
¢ dong 16n ang ho, y kién trai chiéu caa SCIC di voi chuong trinh dé xuat boi cac cap quan
ly thudng bi bac bo. Ho mong sé& c6 bién phap khic phuc tinh trang nay.

d) Dasd nguoi dai dién dugc phong van cong nhan rang viéc trién khai khao sat dinh ki nhu nam
nay da gidp SCIC c6 céi nhin rd hon v& méi quan hé giita SCIC va cac cong ty trong danh
muc. Dya vao két qua cudc khao sat, SCIC c6 thé biét dwoc cac thdng tin khach quan va c6 céi
nhin tong quét vé céc thay ddi trong mdi quan tam/ ban tdm cua céc cong ty trong danh muc
theo nganh céng nghiép va theo cc van dé dugc dua ra thao luan tai cudc hop PHDCD. Céc
nguoi dai dién cho biét thém rang HD biéu quyét da xac dinh rd cac nguyén tic trong tdm va
co ban vé cac nguyén tic biéu quyét cua SCIC, tuy nhién van con rat nhiéu van dé can duoc
SCIC tu Van truge cudc hop DPHDCPD va diéu nay khién nguoi dai dién gap nhiéu khé khan
hon trong qua trinh 1am viéc do phic tap vé mat tha tuc. Vi thé, cac nguoi dai dién c6 yéu cau
cai thién va giam sb luong cac khoan yéu cau béo céo va tham van y kién cua SCIC trudc
cuoc hop bPHBCD.

e) Cudi cung, nhiéu Nguoi dai dién va can bo SCIC dong y véi nhan dinh rang trong tuong lai
gan, SCIC c6 thé xem xét cong bd két qua biéu quyét hang nam cua SCIC, vi du: Bao nhiéu
truong hop SCIC biéu quyét “Khdng tan thanh” van dé trong PHDCP nhung da sé ¢6 dong
biéu quyét khac vaéi SCIC va ly do SCIC biéu quyét khac vai cac c6 dong khac. Viéc cong bd
nay sé& thu hat sy leu v ciia cac doanh nghiép Viét Nam vé van dé tang cudng quan tri doanh
nghiép.

4.2,5. Khoa dao tao tai Tokyo

Trong khoa dao tao tai Tokyo vao thang 2/2016, noi dung cua ban khao sat tiép theo va ké hoach thuc
hién da duoc thao luan véi chuyén vién diéu phéi ciia T cong tac phu trach Tai liéu HDBQ (Ba Tam)

4.2.6. Cudc hop két thic dw an

Mot cude hop két thic du &n da duoc t6 chirc vai sy tham dy caa 6ng Hién, ba Nga va 3 thanh vién to
cong tac dé thao luan va théng nhit mot sé noi dung: Stra ddi HDBQ 2015, noi dung cua cac vi du dién
hinh va ké hoach lam viéc. Cudc hop cudi ciing d dugc t chirc vao ngay 17 va 19 thang 10 nam 2016 dé
xac nhan noi dung caa nhiing stra d6i trong HDBQ 2016.

43. P& xuit tir nhém tw vén (Tai ligu HDBQ)
<T6 cong tac>

Céu phan nay c6 muc dich bd sung stra d6i cho Tai liéu HDBQ 2015 (ban d& dugc soan thao trong dy &n
giai doan 1). Khi so sanh véi cau phan Bo Quy tic QTDN va Bo chi s6 QLRR hoic so sanh vé thai do
cua SCIC trong nam trudc, vao thoi gian bat dau cdu phan ndy, SCIC ph6 thac tat ca trach nhiém cho bo
phan phu trach. Vi vay, nhdm tu van JERI d4 sap xép 1am viéc dé thu hdt sy chd y caa SCIC. Tuy nhién,
trong qua trinh 1am viéc, khéng c6 co hai nao dé té chirc mot cudc hop vai tat ca thanh vién T6 cong tac
nén thai d6 thu dong caa SCIC van khong duoc khic phuc hoan toan.

(1) Thanh vién T cdng tac dwoc lva chon tir cdc phong ban 6 lién quan va trudng nhém Té cong tac 1a
mét phé trudng phong, b vai trd chi dao cdng viéc. Nguoi trudng nhém nay 1am viéc rat hidu qua,
nhung sau d6 diéu chuyén cong tac vao giira thang 8. Vi thiéu vang vi tri 1anh dao, viéc diéu chinh
Tai lieu HDBQ hozc chon loc noi dung dé dua vao cac Truong hop dién hinh bi tén nhiéu thoi gian.



(2) Bé ngan chan mot truong hop twong tu xay ra trong twong lai, nhoém tu van d4 18n lich trinh dé cac tu
van vién sang 1am viéc dinh ki lién tuc. Ngoai ra, nhém tu van ¢ Viét Nam ciing thuong xuyén lién
lac véi truang nhém T6 cong tac SCIC hoac thanh vién phu trach dé xac dinh tién d6 va thic day
hoat dong.

<Phéng van bd sung>
Vi khao sat bang bang cau hoi s& khong gidp thu thap da thdng tin dé hiéu rd vé tinh hinh hién tai nén
nhom tu vin d4 bd sung thém mot sé budi phong van. Tuy nhién, vi chi phi cdng tac khi di chuyén nam

ngoai ngan sach caa cau phan nay, nhdm tu van chi cé thé thuc hién phong van véi cac cong ty trong noi
thanh Ha Noi hoac qua dién thoai va internet.

5. Cau phan 2: B chi s6 QLRR
5.1. Céc khuyén nghi tir dw an giai doan 1

Sau khi hoan thanh Giai doan 1, mét sb y kién dé xuat da duoc dua ra trong bao cao hoan thanh du an.
Cac y kién nay da duoc dua vao xem xét khi xay dung Bo chi s6 QLRR cho cac hoat dong dau tu mai:

Phat trién niang luc cho cac hoat dong dau tw méi

SCIC d4 phan tich nhiéu dy an phat trién bat dong san, bao gom cao dc¢ van phong, khu phic hop da
chirc nang két hop vai thap phat thanh truyén hinh, nha may san xuat duoc pham va bénh vién. Tuy
nhién, van chua xac dinh dugc céc chién luoc dau tu nay c6 nhat quén véi dinh huéng chinh sach
Quyét dinh 929 dua ra vé viéc han ché hoat dong cua cac DNNN trong pham vi linh vuc hang héa/ dich
vu thiét yéu va an ninh quéc phong (...)

H& tro xay dwng B chi s6 QLRR

Viéc thiét lap hé thong va to chirc quan Iy rai ro phi hop 1a rat quan trong dé SCICc6 thé hoan thién
cdng tac van hanh. Tuy nhién, vao dau nam 2014, SCIC d4 thué Deloitte xay dung hé thong Quan Iy rai
ro doanh nghiép va ké hoach dai han trong 6 nam, tir nam 2014 dén 2020, va hé théng nay da duoc dé
trinh 1&n b phan quan ly SCIC. Nhém tu vian PWC c6 nhan duoc yéu cau tuong tu khi bat dau dy an
nhung khéng thé tham gia vi du &n cua Deloitte da vao giai doan tién hanh. Néu JICA quyét dinh dap
{rng yéu cau nay vao Giai doan 2, JICA can thao luan va thdng nhat véi SCIC vé céach thirc hop tac voéi
Deloitte.

(Nguon: Chuong 11. Dé xuét thuc hién muc tiéu chung trong phan thiét ké du 4n - PDM , “Béo céo
hoan thanh du 4n” thang 3/2015)

5.2. Pham vidw an
a. HO tro thiét 1ap Bo chi sé QLRR cho cac hoat dong dau tu méi
b. Cac giao dich dau tu bao gom trong Bo chi sé:

Hoat dong dau tu du &n

Hoat dong dau tu cac cdng cu tai chinh

Thuat ngir “quan ly rai ro” bao gom nhiéu pham viva cach tlep can khac nhau. Trong du an nay, cong tac
hd trg SCIC tap trung vao viéc thiét 1ap Bo chi s6 QLRR cho cac hoat dong dau tu méi. Cu thé hon, du
&n bao gom B9 chi s6 QLRR va cac Co ché quan ly rui ro theo mé hinh t6 chic.



5.3. Hoat dong va Két qua

5.3.1. Hoat dong va Két qua trong nam 2015

Nhu lich trinh sau day thé hién, nhom tu van Bo chi s6 QLRR cua PWC da thuong xuyén sang Viét Nam
cong tac de thao luan véi to cong tac SCIC. Thoi gian gitra cac chuyen cong tac ¢ Viét Nam dugc danh
cho viéc chinh stra cac van dé chua giai quyét duoc ¢ lan céng tac trudc.

Thoi gian

Hoat dong va Két qua

Ngay 13-16/10

Ngay 26-29/10

Ngay 16-19/11
Ngay 24-27/11
Ngay 7-10/12

Ngay 21-24/12

Giai doan chuan bi (xac dinh muc tiéu dy an, lich trinh, v.v...)

Bat dau thuc hién (giai thich vé dé cuong cua Bo chi s QLRR cho hoat
dong dau tu méi)

Giai thich va thao luan vé viéc thiét lap Bo chi s6 QLRR

Giai thich va thao luan vé viéc thiét 1ap Bo chi sé QLRR

D¢ xuat va thao luan vé ban du thao tam thoi ctia B chi s6 QLRR va Co
ché quan ly rai ro theo m6 hinh t6 chic cé lién quan

Dé xuat va thao luan vé ban du thao tam thoi da stra d6i cua Bo chi sb
QLRR va Co ché quan ly ruai ro theo mé hinh t6 chuc cd lién quan

Dé xuat va thao luan vé ban du thao d4 stra doi cua Bo chi s6 QLRR va Co
ché quan ly rai ro theo mé hinh t6 chirc ¢6 lién quan (*)

(*)T6 cong tac Bo Quy tac QTDN va nhom tu van PwC da thdng nhét vé ngi dung co ban ciia ban dy
thao. Sau d6, nhdm chuyén gia Bo chi s6 QLRR cua PwC dé trinh tai liéu d@ dugc chinh sta

vao cudi nam.

5.3.2. Hoat dong va Két qua trong nam 2016

Nhu lich trinh sau day thé hién, nhém tu van B chi s6 QLRR cua PWC da thuong xuyén sang Viét Nam
cong tac. Ngoai ra, trong thoi gian dao tao & Nhat, nhém tu van Bo chi sé QLRR cua PWC ciing dé c6
thoi gian thao luan vai to cong tac SCIC. Thai gian gitra cac chuyén cong tac o Viét Nam duoc danh cho
viéc chinh stra cac van dé chua giai quyét duoc & 1an cong tac trudc.

Lich trinh

Hoat dong va Két qua

Ngay 10-16/03

Ngay 25-27/05

Ngay 20-23/06

Dé xuat va thao luan vé ban dy thao tam thoi da chinh sta caa Bo chi s6
QLRR va Co ché quan ly rai ro theo mo hinh t6 chuic lién quan trong thoi
gian dao tao ¢ Nhat.

D¢ xuat va thao luan vé ban dy thao tam thoi da chinh sira cua Bo chi so
QLRR va Co ché quan ly rai ro theo md hinh t6 chirc lién quan

Thir nghiém sir dung s6 liéu cua cac hoat dong dau tu hién tai dé xac dinh
do kha dung

Hoi thao voi Ban Quan I Rui ro va Ban Bau tu Kinh doanh dé trinh bay
ndi dung va tham khao y kién

Dé xuét va thao luan vé ban du thao tam thoi d4 chinh sira cua Bo chi s6
QLRR va Co ché quan ly rai ro theo moé hinh t6 chic lién quan

Ther nghiém sir dung s6 liéu cua cac hoat dong dau tu hién tai dé xac dinh
d6 kha dung

Hoi thao véi Ban Quan li Rui ro va Ban Pau tu Kinh doanh dé trinh bay
ndi dung va tham khao y kién



D& xuat ban du thao cudi cua Bo chi s6 QLRR va Co ché quan 1y rii ro
Ngay 25-27/07 theo md hinh t6 chuc lién quan

Hop két thdc du &n

5.4.  Nai dung @é xuit

Nhom tu van Bo chi sé QLRR cua PwC da d& xuét ban du thao cudi caa Bo chi sé QLRR va hé théng
quan ly lién quan nhu sau: (Tham khao Phu luc 5)

Chuong 1: Muc dich

Chuong 2:  Ddi twong ap dung, phuong phap kiém soat

Chuong 3: Gigi han dau tu

Chuong 4: Quan Iy rai ro cho hoat dong dau tu du an, dau tu cd phiéu va dau tu trai phiéu
Chuong 5: Nguyén tic cit 16 cho cong ty niém yét

Chuong 6: Thoi gian tai chirc cua can bo phu trach dau tu

Chuong 7: Khudn khd quan 1y rii ro trong to chirc

Chuong 8: Cac van dé vé Quan ly rai ro va hoat dong

5.5. Giai doan tiép theo

Ban quan 1y rui ro cua SCIC va Ban dau tu kinh doanh dugc ki vong s& 4p dung hé thong trén dé quan ly
cac hoat déng dau tu méi va thiét 1ap hé thong quan ly.

5.6. Dé xuit tir nhom tw van (Bd chi s6 QLRR)

Trong cau phan nay, cac thanh vién T6 cong téc da dugc bo nhiém kip thai va ph hop ngay khi bt dau
du an va cac chuyén gia JICA da ho tro nhdm tu van trong suot dy an va da gop phan giup cong tac trién
khai hiéu qua hon.

Nhém tu van PwC d4 dinh ki viéng tham SCIC trong cac chuyén cong tac ngan ngay dé gap T cong tac.
Trong cudc hop, muc tiéu cua chuyén di va cong viéc can thuc hién trong chuyén cong tac sau dugc xac
dinh rd trugc mai chuyén di. Giira cac chuyén cong tac, nhom tu van PwC lam viéc & Nhat dé thyc hién
nghién cttu chuan bi cho 1an cdng tac tiép theo. Néu cn thiét, nhom tu van trao ddi théng tin qua dién
thoai hoac thu dién ti. Nhin chung, du an da duoc trién khai mot cach hiéu qua.

Vi khéi niém quan ly rai ro con kha méi voi SCIC, cach hiéu caa Té cong tac vé thuat ngit chi sé quan ly
rai ro con nhiéu khac biét so véi dinh nghia chung. Vi vay, nhém tu van da ding nhiéu thoi gian hon dy
kién dé gip Té cong tac dat dugc muac do hiéu biét thdng thuong. Nhin chung, vi cac khéi niém méi nhu
B6 chi s6 QLRR, B6 Quy tic QTDN va Tai liéu HDBQ doi hoi thoi gian dé ¢ thé that su linh hoi, ké
hoach cong tac dinh ki s& gidp chuyén giao kién thirc (ki nang mém) cho T6 cdng tac hiéu qua hon.

6. Khuyén nghi cho giai doan tiép theo

Dy an nay chu yéu tap trung vao viéc trién khai cac cong cu: (1) Bo Quy tic Quan tri doanh nghiép (cau
phan 1-1), 2) Tai liégu HDBQ (cu phan 1-2) va 3) Bo chi s6 QLRR (cau phan 2) trong giai doan phuc hoi
cac DNNN thdng qua viéc cai cach hoat dong cia SCIC - cong ty dau tu. Hoat dong trién khai cac cong
cu nay da dat dugc muc dich caa minh mot cach hiéu qua khi duy tri dwgc moi treong doanh nghiép lanh



manh trong khi lién tuc cap nhat sira ddi bo cong cu. Biéu dd dudi day thé hién mdi twong quan gitra cac
cdng cu va céc thanh phan khac.

Biéu dd 6-1: Mbi twong quan cia ba cau phin (Ngudn: Céng ty TNHH PWC Aarata)
6.1. Tong quan
® Cac két qua duoc i vong tir viéc trién khai va &p dung triét dé cac cong cu

(1) Cai thién co cu té chirc va quan ly cua cac cong ty trong danh muc SCIC (muc “A” trong biéu dd
méi trong quan)

Dau tién, viéc xay dung B6 Quy tic QTDN cho cac cdng ty trong danh muc gilp phaét trién, cung ¢ cong
tac QTDN cua cac cong ty. Tha hai, viéc xay dung Tai liéu HDBQ gilp dam bao hoat dong cua cac cong
ty trong danh muc huéng dén loi ich ciia ¢6 déng théng qua viéc thé hién rd vai trd c¢6 dong cia SCIC.
Céc cong cu nay hd trg cac cong ty trong danh muc phat trién cong tac QTDN vitng manh va mang lai loi
ich cho cac cdng ty trong qua trinh xay dung gia tri doanh nghiép trong trung va dai han.

(2) Phuong phéap xem xét hoat dong dau tu mai tinh té hon (muc “B” trong biéu d6 méi twong quan)

Mot trong nhitng muc tiéu caa SCIC la gidp thic dy Viét Nam phét trién hon biang cach cai thién gid tri
doanh nghiép va thyc hién giao dich mua ban c6 phan trén thi truong. Chirc nang dau tu vao cac cng ty,
bén canh cac chuc ning hién tai cia SCIC, s& gilp SCIC phét trién hoat dong kinh doanh. Bé chi s6
QLRR déng vai trd huéng dan cho céc hoat dong dau tu maéi, gitp SCIC bé sung thém cong ty trong
danh muc, tir @6 gia tang gia tri doanh nghiép cho SCIC.

(3) Gitp SCIC van hanh hi¢u qua (muc “C” trong biéu dd mdi twong quan)

Murc d6 &p dung Bo Quy tic QTDN c6 thé 1a dau hiéu gitip SCIC quyét dinh thodi vén cac cong ty trong
danh muyc. B cong cu c6 thé chua thich hop nhat dé ap dung khi dua ra quyét dinh thoai von nhung néu
B6 Quy tic QTDN/ Tai lisu HDBQ/ B6 chi s6 QLRR hoat dong hiéu qua, bd cdng cu nay co thé gidp
SCIC thu thap duoc thdng tin dé dua ra quyét dinh vé thoi diém thoai vén.

(4) Thu hdt du tu (myc “D” trong biéu ¢6 mdi twong quan)



Néu Bo Quy tic QTDN/ Tai liéu HDBQ/ B6 chi s6 QLRR hoat dong hiéu qua, diéu d6 s& gip cai thién
do tin cay cua cac cong ty trong danh muc dudi goc nhin cua cac nha dau tu, tir d6 thu hit dau tu cho cac
cbng ty trong danh muc SCIC va cho thi treong ching khodn Viét Nam.

® CA&c hoat dong giup gia tang kha nang hoat déng hiéu qua ctaa b cdng cu

(1)  Lién tuc hoan thién bo cong cu va té chirc dao tao cho can bo SCIC (muc “a” trong biéu dd méi
tuong quan)

Nhu d4 dé cap & trén, bo cong cu do dur 4n nay xay dung dugc ki vong s& cd tac dong 1én nhiéu linh vuc.
Hoat dong lién tuc cai tién bo cong cu dya vao thi truong va té chirc dao tao cho can bo SCIC s& gilp
nhan rong cac anh huéng nay.

(2) SCIC dong vai trd 1am cau ndi hop tac cac nha dau tu (muc “b” trong biéu dd méi twong quan)

SCIC c6 thé khuyén khich céc cudc ddi thoai mang tinh xay dung giita c6 dong va ban diéu hanh cua cac
cong ty trong danh muyc bang cach chia s¢ cac san pham cia duy an nay Véi cac ¢ dong. Ngoai ra, véi vai
tro cau ndi giira cac cong ty Viét Nam va nha dau tu, dic biét 12 nha dau tu nude ngoai, SCIC c6 thé day
manh tac dong cta bo cong cu bang cach 4p dung céc céng cu ndy vao cong tac quan ly va truc tiép gioi

thiéu cac cong ty Viét Nam dén céc nha dau tu.

(3) Sy tham gia cua cac nguoi dai dién phan von nha nudc (muc “c” trong biéu ¢6 méi twong quan)

Théng qua viéc phé bién bo cong cu c6 duoc tir dy &n vai cac Nguoi dai dién, SCIC cd thé diy manh tac
dong cua bd cdng cu bang cach nang cao nhan thic cua cac Ngudi dai dién trong bi canh co ché nguoi
dai dién tiép tuc duoc &p dung. Néu hoat dong can thiép cia nguoi dai dién bi han ché, bo cong cu s& tac
dong thdng qua hoat dong cua can bo SCIC.

Dua vao cac y kién dé cap trén, cac dé xuat cho mdi cau phan bao gom:

6.2. Céau phan 1-1: B§ Quy tic Quan tri doanh nghiép

Hudng dan 4p dung da ndi ré rang Bo Quy tac QTDN can phai duoc diéu chinh va b sung lién tuc. Tuy
nhién, dé hoan thién cong tic QTDN cua cac cong ty Viét Nam, SCIC nén xem xét cac dé xuat sau day:

® SCIC nén déng vai tro lanh dao trong viéc thic diy nang cao nhan thirc vé tim quan trong cua quan
tri doanh nghiép ¢ Viét Nam

Phuong phép dé hoan thanh c6 thé bao gom t6 chirc cac khda dao tao, hoi thao va hoi nghi chuyén dé
cho cén bo nhéan vién SCIC va cac ngudi dai dién phan vén nha nuéc, cap 1anh dao, thanh vién Hoi
ddng quan tri va Ban kiém soét cua cac cong ty trong danh muc dau tu caa SCIC. SCIC, véi vai trd
lanh dao trong viéc trién khai 4p dung quan tri doanh nghiép, ciing c6 thé t6 chirc cac chuong trinh
dao tao tuong tu cho cac cdng ty khdng nam trong danh muc.

Vi Uy ban Chting khoan Nha nuéc va céc Sé giao dich ching khoan (HNX va HOSE) dang xay
dung bo quy tic quan tri doanh nghiép cho cac cong ty niém yét ¢ Viét Nam, SCIC nén h tro du &n
nay bang céch chia sé¢ kinh nghiém cua minh trong viéc phat trién B6 Quy tic QTDN cho céc cong ty
trong danh muc.

® SCIC nén ap dung Bo Quy tic Quan tri doanh nghiép cho cac cong ty trong danh muc dau tu SCIC

SCIC khéng c6 tham quyén dé bat budc cac cong ty trong danh muc str dung Bé Quy tic QTDN.
Dinh nghia vé “sir dung”, trong ngit canh nay, cé nghia la soan thao béo c&o quan tri doanh nghiép
(b4o cao QTDN) theo cac nguyén tic trong Bo Quy tic QTDN va hudng dan ap dung.



Trong trudng hop mot cong ty trong danh muc khdng sir dung B Quy tic QTDN, ngudi dai dién c6
lien quan hoac truong ban quan Iy danh muc cia SCIC nén ¢é géng soan thao bao céo QTDN véi céc
thong tin c6 san va dat cau hoi khi can thiét dé hiéu rd vé tinh trang hién tai caa cdng ty vé mat quan
tri doanh nghiép. Hoat dong nay c6 thé 1a diém khai dau tt dé phat trién viéc dbi thoai mang tinh
xay dung giira doanh nghiép va SCIC véi tu cach c¢b ddng, ciing nhu 1a mot cong cu phan tich tét dé
dé&nh gia mic do quan tri doanh nghiép cua cac cong ty trong danh muc.

Trong bét cir truong hop ndo, SCIC nén xem xét mirc d6 quan tri doanh nghiép cua cong ty trong
danh myc khi SCIC thyc hién quyén biéu quyét lién quan dén nguyén tic 1.8 <Bau chon thanh vién
Hoi dong quan tri/ kiém soat vién> va 1.9 <Mién nhiém/ bai nhiém thanh vién Hoi dong quan tri/
kiém soat vién> trong ban thao Tai liéu HDBQ 2016.

Murc d6 quan tri doanh nghiép 12 mot trong nhiing thanh phan quan trong nhét trong danh sach cac
muc can kiém tra ciia co quan xép hang vé théng tin phi tai chinh. Nhém tu vin PwC muén nhan
manh rang cc cong ty trong danh muc nén sir dung B6 Quy tic QTDN va soan thao bdo cdo QTDN
vi Bo Quy tic s& c¢6 anh huong dang ké dén viéc gia tang gia tri doanh nghiép trong trung va dai han.

Mot trong nhitng bién phap c6 thé 4p dung dé danh gia mirc do thanh cong caa du 4n Bo Quy tic
QTDN la dat ra chi tiéu dinh luong hang nam vé phan tram (%) s6 cong ty trong danh muc st dung
B6 Quy tic QTDN va soan thao bao c&o QTDN. SCIC nén dit ra muc tiéu s6 % ho muén dat duoc
sau khi xem xét 16 trinh chuyén giao quyén sé hitu cac doanh nghiép trong tuong lai, bao gom Tap
doan kinh té (Economic group) va Tong cong ty (General company) do chinh pha Viét Nam hoac céac
b nganh chi dao SCIC va 16 trinh thoai vén cia SCIC. Vi cac cong ty trong danh muc SCIC thay dbi
theo thai gian, ty 16 % muc tiéu cé thé duoc chia nho thanh 2 nhém, 1 nhém cho cac cong ty da nim
trong danh myc va 1 nhém cho céc cong ty mai dua vao danh muc, nhu vay, muc d6 thanh céng cua
du &n c6 thé duoc lién tuc so sanh. Mot bién phép khac 1a sir dung ty 1& % muc tiéu tinh theo tong gia
trj thi truong hoic gié tri trén s sach cua tai san thuan cua céc cong ty trong danh muc d4 st dung
B6 Quy tac QTDN va soan thao bao cdo QTDN. Xin nhic lai, ty 1& % muc tiéu nay nén do SCIC
quyét dinh. Bang dudi day thé hién s6 % muc tiéu tir nam 2017 dén 2020, va day chi Ia vi du tham
khao.



Biéu d6 6.2: Dw doan cac méc phat trién caa B Quy tic QTDN (Ngudn: Cong ty TNHH PwC
Aarata)

6.3.

Khuén khé phép ly can cap nhat hon nita

Mot s6 nguy@n tac trong Bo Quy tic khong thé ap dung duoc vi Viét Nam thiéu khudn kho phéap luat
hd tro twong &ng. Vi du nhu, nguyén tic 2.2 va 2.3 vé hé théng duong day néng dé nhan vién cé thé
bao c4o an danh Ién hoi ddng quan tri hoic mot co quan twong tu cac hanh vi sai pham tiém ning cua
can bo hoac bo phan quan 1i cap cao. Néu phép luat khdng cé cac bién phap bao vé ngudi bao céo sai
pham khoi cac hanh vi tra thd hoac dbi xir nguoc dai tir cp trén, hé théng duong day nong sé khong
thé hoat dong hiéu qua. Mic du Luat Doanh nghiép 2014 da cap nhat cac diéu khoan vé bao vé quyén
loi cb d6ng, van chua c6 diéu khoan nao hd tro “Quyén biéu quyét dbi voi thu lao cua ban diéu hanh”
trong Nguyén tac 1.2 cua Bo Quy tic QTDN. Vi vay, can phai c6 mot khudn kho phap 1y pha hop dé
trién khai chuan QTDN toan ciu.

Tuong tu, nguyén tic 4.16 d& nghi doanh nghiép trién khai ché do thu lao gan vai két qua hoat dong
trong trung va dai han ciia doanh nghiép, Nhin chung, su két hop da dang giita quyén chon mua/béan
cb phiéu va cac ché do thuong khéc doi hoi cac phuong phap ké toan va thué phuc tap. Vi vay, trude
khi trién khai ché do thuang cb phiéu, cong ty can thiét 1ap chuan muc ké toan thich hop cho muc
dich béo cao tai chinh va trao ddi vai cac bén c6 lién quan vé cac van dé thué can lam rd.

C4c van dé vé khudn kho phap luat, ké toan va thué can duoc thao luan bén canh céc van dé c lién
guan khéac.

SCIC nén hoan thién cong tac quan tri doanh nghiép cia minh bang céch sir dung Chuong 5 trong
ban thao cii Bo Quy tic QTDN (tham khao Phu luc 3-3 va 3-4)

Trong qué trinh xay dung Bo Quy tic QTDN cho céc cdng ty trong danh muc SCIC, véi tu cach la
cb ddng cua cac cong ty trong danh muc, nhém tu van d& can nhac mac do can thiét cia viéc hoan
thién cong tac QTDN cua SCIC. Khi xay dung Tai liéu HDBQ 2015, nhdm tu van d4 quyét dinh rang
cac Nguyén tic chung dé danh gia khi SCIC thuc hién biéu quyét véi vai trd cd ddng, ma khdng
dugc bao gom trong Tai lieu HDBQ riéng 1¢, s& dugc trinh bay & phan dau cua Tai lieu HDBQ 2015.
Sau do, vao cudc hop thang 10/2015, SCIC va nhom tu van d4 théng nhat s& xem xét vé phan nay khi
soan thao Bo Quy tic QTDN cho céc cng ty trong danh muc va dy kién s& bao gom phan nay trong
Chuong 5 cua du thao Bo Quy tic QTDN.

Nhu nhém tu van PwC d4 thao luan trudc d6 trong phan Bo Quy tic QTDN, Chuong 5 trong ban
thao cii Bo Quy tic QTDN mé ta trach nhiém va vai tro quan Ii cia SCIC véi tu céch 1a cé dong cua
cac cong ty trong danh muc dau tu. SCIC duoc khuyén khich cong bb noi dung cia Chuong 5 bing
tiéng Anh trén trang thong tin dién tir hoic & mot trang théng tin dai chlng dé thé hién cam két cua
minh, sau khi Nghi dinh 151 dwoc hoan tat.

Céu phan 1-2: Tai lieu HDBQ - Khéi dong cho budéc phat trién tiép theo cia SCIC — Khuyén
nghi trong twong lai cho SCIC
« SCIC quan ly téng cong 159 cong ty trong danh muc dau tu tinh dén cudi thang 8 nam 2016.

SCIC da nhan duoc chi thi tir chinh phii v& viéc thodi von cac cong ty ndy cang som cang tot. Lo
trinh thoai vén nén bat dau vai cac cong ty co két qua kinh doanh tét. Viéc thodi von nay co thé
dan dén lgi nhuan cua SCIC s& giam xudng sau mdi nam trong khi ganh nang vé mat van hanh
trong viéc giam sat cac cong ty khong c6 lgi nhuan trong danh myc tang lén. Bé d6i mat vai sy
thay d6i vé thanh phan céc cong ty trong danh muc, SCIC can can nhic phuong phép cai thién



hoat dong kinh doanh cua cac cong ty loi nhuan thap hodc khdng cé loi nhuan, bén canh viéc tang
cuong dau tu.

«  Pé c6 thé khic phuc cac van dé trén, SCIC can hoan thién céc chirc niang sau:

a) Nang cao nang lyc phan tich vé cac nganh cong nghiép va cong ty Viét Nam ciing nhu vé thyc
trang kinh té va tai chinh bao gdm quan diém vé hoat dong kinh doanh cua cac cong ty nay
trong tuwong lai gan.

b) Nang cao kha nang giam sat va tu van cho cac nganh cong nghiép méi phét trién va boi dudng
cho cac doanh nghiép vira va nho va cac doanh nghiép mai dau tu.

+ SCIC d4 c6 mét co so dit ligu dbi dao tir cac cong ty trong danh muc cling hd so két qua phan tich
vé céc cong ty nay. SCIC c6 thé st dung co sé dit liéu ndy dé cung cap thong tin phan tich va xay
dung bao céo dinh ki cho luu hanh noi bo. Ngoai ra SCIC con ¢ thé cung cap nhitng thong tin
nay cho cong dong doanh nghiép, vi cac thdng tin nay sé giup gia tang hiéu biét caa moi ngudi vé
cac dong gop tich cuc caa SCIC cho sy phét trién cong nghiép va kinh té Viét Nam.

« SCIC ciing c6 thé xay dung co s& dir liéu gom danh sach cac thanh vién HDQT c¢6 kinh nghiém
va thanh tich vé chuy&n mén va kinh doanh. SCIC c6 thé xay dung mot ngudn luc thanh vién
HDQT tiém ning dé hd tro cac doanh nghiép Viét Nam méi thanh lap vé mat quan tri cong ty
hozc giam thiéu rai ro, day Ia cac van d& ma doanh nghiép méi thanh lap cé thé phai dbi mat.

» SCIC c6 thé thiét 1ap mdi quan hé hop tac tét dep véi cac nha dau tu nude ngoai dé l1am trung
gian xay dung méi quan hé thuong mai gitta cdng ty Viét Nam va cong ty nude ngoai. Hoat dong
quang b4 Bo Quy tic QTDN va thong bao HD biéu quyét s& déng gop to 16n vao viéc thiét 1ap
méi quan hé mang tinh xay dung giita hai bén.

 Bang dudi day thé hién phuong phap sir dung HD biéu quyét mot cach hiéu qua dé phat trién tinh
minh bach va hiéu qua cua qué trinh dua ra quyét dinh trong cong ty thuéc danh muc dau tu SCIC
va dé thiét lap cac cugc dbi thoai mang tinh xay dung gitra c6 déng va HPQT ciing nhu cac cap
quan ly trong twong lai gan.

*  SCIC duoc khuyén nghi nén hd trg cac cong ty trong danh muc hoan thién chat luong QTDN
thong qua viéc tham khao Bo Quy tic QTDN va ap dung Tai liégu HDBQ. Vi du, sau khi can nhic
céc nhém phan loai cong ty ciia SCIC (tham khao bang 6.3), SCIC c6 thé cho phép nguoi dai
dién tham khao Tai liéu HDBQ va tu danh gia va biéu quyét ma khong can dugc SCIC phé duyét
va chi dao trudce. Vai cach nay, SCIC sé& xay dung dugc mdi quan hé tét dep hon véi cac cong ty
trong danh muc.

 Hién tai SCIC dang ¢ diém xuét phat cua giai doan 1. Trong giai doan nay, SCIC nén (i) gilp cac
nguoi dai dién phan vén nha nudc hiéu sau hon vé khai niém va noi dung cua Tai lieu HDBQ, (ii)
déanh gia va giam thiéu cac van dé can bao céo cho SCIC va cho SCIC chi dao trong khi can nhac
cac nhom cong ty khéc nhau trong danh muc dau tu, va (iii) tang sé luong van dé cac nguoi dai
dién co thé danh gié va biéu quyét theo y ho sau khi tham khao HD biéu quyét va bao cao két qua
sau d6 cho SCIC. Sau mot vai nam, vi du danh gia két qua cua 3 nam dau tién, SCIC c6 thé gia
tang s6 hrong van dé ma nguoi dai dién cd thé tu quyét dinh bang cach lam r6 cac tiéu chi, tir d6
phan loai van dé can c6 y kién cua SCIC.

Bang 6.3: M hinh vi du cho viéc tham khao Tai ligu HDBQ

Yéu ciu ddi voi viéc tham khao Tai ligu HDBQ |




Phan (;Z?]Lngi?t;?g%%tmng Giai doan 1 (2-3 nam) Sau 3 nam
Cac doanh nghiép sé
Ay | duoc Tong cong ty cha V6i nhitng van d& da
doéng gitr lai dé dau tu dai dugc néu rd trong Tai
han licu HDBQ, biéu quyét
Céc doanh nghiép Tong trude, bao céo sau;
cong ty nam giir 100% Véi nhitng van d& dac
A2 vén; ¢6 c6 phan, von gop | Theo Tai liéu HDBQ biét thi can tham van y
chi phoi; c6 phan hoa nhung can bao céo vai kién cua SCIC trudce khi
theo chi dao cua Thu SCIC trudce khi biéu tién hanh biéu quyét
tuéng Chinh pha quyét
Theo Tai liéu HDBQ
Céc doanh nghiép can co nhung can béo céo voi
B1 cAu lai d¢ nang cao gié tri SCIC truéc khi tién hanh
von dau tu truede khi ban biéu quyet (Tang cuong
hét von nd huc két néi kinh
doanh)
Theo Tai liéu HDBQ
nhung can bao céo voéi
Theo Tai liéu HDBQ SCIC trudc khi tién hanh
Céc doanh nghiép can grg:uncg cér) béﬁ.cg.o; véi biAéu quyé;t (doi Véi,.nh?ng
B2 | phai trién khai ban hét IC truc khibieu ) cong ty can duoc tai cau
vén ngay qv,uyet Sglu ve r\nqt nguyen tr_uA’c, nén cp_u dong tim
tac, tham do va tim kiém | kiém co hoi hop tac kinh
co hoi thodi von) doanh hon so véi giai
doan 1 dua trén co so dix
liéu cua cong ty)

6.4.

(Nguon: Vién nghién ciu Kinh té Nhat Ban)

Céu phan 2: Khudn khé quan ly rai ro cho cac hoat déng dau tw méi (muc dich tham khao —

khong thao luan chi tiét)

Chuong 8 cua ban du thao cudi cua “Khudn khé quan Iy rui ro cho céc hoat dong dau tu méi caa SCIC”
noi vé viéc quan ly rai ro trong twong lai va khudn kho van hanh SCIC nén xem xét sau dot trién khai dau
tién cua ban 1.0 caa Khudn khé Quan Iy Rui ro cho cac hoat dong dau tu mai.

Khudn khé quan ly rai ro trong twong lai

Rui ro thi truong: Truong hop dau tu va mo rong tai san, SCIC nén can nhic trién khai mo
hinh dinh legng rui ro

Rui ro thanh khoan: Néu SCIC mé rong phuong thirc dau tu tai chinh khéc, SCIC can phai
nang cao quan ly rai ro thanh khoan. Néu SCIC thyc hién viéc thay thé tai san trong mot
khoan thoi gian ngan, trén co so thi truong va tinh thanh khoan, ty 1& phan trim nam giit so véi
lwong phat hanh can duoc giam sat chat ché. Ngoai ra, SCIC can nang cao bién phap dam bao
an toan thanh khoan

Rui ro tin dung: SCIC can c6 hé thong quan Iy rai ro dé xac dinh rui ro tin dung cua cac doi
tuong tai san. Hé thdng nay con gidp SCIC quan 1y rui ro dbi tac

Rui ro van hanh: Cac mé hinh nhu ghi &m noi dung ddi thoai, soan thao sb tay nghiép vu va
thic day kiém tra chéo 1 can thiét dé gip SCIC ngan chan sai pham.



Cac khoan uy thac dau tu dugc xem 12 s& gilp kiém soat rai ro va ngan chan tén that 16n khi rai ro xay ra.

Nhu d4 dé cap ¢ trén, khudn kho quan ly rai ro nén duoc diéu chinh lién tuc va cac hé théng QLRR bé
sung cho tirng loai rai ro cu thé nén dugc xem xét ap dung, néu can thiét.

6.5. Tong két

Cac DNNN cua cac nuéc dang phét trién nhu Viét Nam, Indonesia va Malaysia déu da duoc tu nhan héa.
Vi su canh tranh trén thi truong qudc té ngay cang manh liét, cac DNNN duoc tu nhan hoa s& phai doi
dau véi mdi truong canh tranh cdng bang.

O Viét Nam, cac DNNN d4 duoc chuyén giao sang SCIC, sau ¢6 SCIC dugc ki vong hd tro hoan thién
cong tac QTDN cho cac cdng ty trong danh muc SCIC bang céch sir dung du thao Bo Quy tic QTDN
hozc Tai liégu HDBQ 2016, san pham cua dy an nay. Khi gia tri doanh nghiép cua céc cong ty trong danh
muc c6 tang truéng trong giai doan trung va dai han, SCIC s& thyc hién thoéi vén kip thoi va sir dung loi
nhuan tir viéc thoai von dé dau tu méi trong khi ap dung “Bo chi s6 QLRR” d& quan Iy rii ro.

Khi chu trinh “chuyén giao= hoan thién cong tac QTDN= tang gia tri doanh nghiép=> thoai von= dau
tu méi=hoan thién cong tac QTDN ...” (Biéu dd 6-4: chu trinh du tu caa SCIC) hoat dong hiéu qua,
chu trinh nay s& déng gop vao viéc xay dung cac doanh nghiép Viét Nam I6n manh, gilp xay dung méi
truong kinh doanh canh tranh ma khdng can c6 su bao trg caa chinh phu.

Biéu db 6.4: Chu trinh dau tw cia SCIC (Ngudn: Coéng ty TNHH PwC Aarata)
Téach bach quyén sé hiru ciia nha nwéc véi cac chirc niang quan ly

Béo c4o hoan thanh Giai doan 1 cua Dy &n c6 dé cap bdn khuyén nghi, trong sb d6, ba khuyén nghi da
dugc thyc hién trong Giai doan 2 cua Du an; cac khuyén nghi d6 1a (1) Xay dung Bo Quy tic QTDN, (2)
Chinh stra Tai liéu HDBQ, (3) Xay dung hé thng QLRR. Khuyén nghi thir tu giri dén JICA ¢6 ngi dung
nhu sau:

Téach bach quyén sé hitru ciia nha nwéc véi cac chirc niang quan ly

DPong gop dang ké nhat tir viéc cai tién van hanh caa SCIC dén Muc tiéu chung caa Bang Thiét ké du an
(PrOJect De5|gn Matrlx) 1a gidp thic day qua trinh chuyen d6i cac DNNN khéng hoat dong vi muc dich
cong tién gan hon dén hoat dong cua cac t6 chuc kinh té thuan ty va ¢ thé canh tranh binh dang véi cac



doanh nghiép tu nhan. Néu cac DNNN nay dugc quan ly theo hudng kinh té, diéu d6 s& gitp hdi sinh
toan bo nén kinh té thong qua viéc hoan thién kha nang quan ly DNNN va xay dung mot san choi binh
dang cho cac doanh nghiép tu nhan. Tuy nhién, mic di SCIC duoc thiét 1ap dé thuc hién nhiém vu nay,
vai tro caa SCIC van con bi han ché vi chinh quyén dia phuong chua hop tac do lgi ich caa ho bi anh
huong.

Vi qua trinh chuyén giao cac DNNN 16n cho SCIC da dan dan hoat dong lai sau khi Nghi dinh 929 duoc
ban hanh, JICA nén hd trg dé gitp diy nhanh qua trinh ndy. Cu thé, JICA nén nhan manh tim quan trong
ctia viéc tach bach quyén so hiru caa nha nudce vai cac chirc nang quan ly, va thyc hién cac du an gitp
hoan thién chirc nang quan ly phan vén nha nuéc ciia SCIC, vi du nhu cang ¢b hé théng may tinh va hd
tro thiét 1ap cac quy dinh va tai co cdu noi bo.

Dé dap ing cac khuyén nghi duoc d& xuét sau khi hoan thanh Giai doan 1 dy an, JICA dé xuét trong bang
dé xuét cudi ciing vé “Dé xuat Chinh sach ddi véi Cai cach Doanh nghiép Nha nuéc va Cai cach Nganh
Ngan hang & Viét Nam, Muc tiéu Tai co cau Toan dién cho Hé thong San xuét Kinh doanh va Tai chinh”

(“Bé& xuat JICA”) vao thang Bay nam 2016 dén chinh pha Viét Nam céc diém sau day:

® Hién tai, Viét Nam dang can nhéc thanh lap mét t6 chuc doc 1ap méi, “Co quan quan ly vén
nha nuéc doc 1ap”, ¢6 chirc nang quan ly phan von nha nudc trong cac DNNN, tir d6 gitp tach
bach co quan quan ly nha nudc va co quan so hitu von nha nudéc.

® SCIC s& quan ly/ rat vén nha nuéc dau tu vao “doanh nghiép trong 6 nha nudc khong can
nim c6 phan chi phdi”. Hai co quan nay (co quan méi va SCIC) nén phdi hop nhu “2 béanh cua
mot chiéc xe” dé quan ly/rat vén nha nuéc.

® “Co quan quan ly vén nha nudc doc lap” dugc dé xuét & trén co thé duoc co cdu bang cach
nhu sau (vi du):

(1) Thanh lap t6 chirc hanh chinh méi (thdng qua viéc hop nhat nhitng b phan co lién quan cua
cac Bo nganh hién tai) co md hinh nhu “Uy ban quan ly va giam sét tai san nha nuéc
(SASAC)” cua Trung Qudc dé thuc hién vai tro nay.

(2) Phat trién SCIC thanh cong ty me ¢6 mé hinh tuong tu nhu Cong ty Temasek Holdings cia
Singapore va trao vai trd ndy cho SCIC, sau khi ting cuong ngudn nhan luc, hoic

(3) Nang cip Cuc Tai chinh Doanh nghiép, Bo Tai chinh thanh “Téng cuc” dé thuc hién vai trd
nay nham “quan ly tai san nha nudc” va “dam bao ngan sach tir ngudn thu ban cb phan cua nha
nudc”, tuong tu véi goc nhin tir truong hop cia Nhat Ban.

® DU lya chon co céu t6 chirc ndo cho “Co quan quan ly vén nha nuéc doc 1ap”, Pang, Chinh
phu va Quéc hoi Viét Nam va cac bén c6 quyén loi lién quan nén thao luan va nghién cau ki
ludng dé chon ra co cAu pha hop véi tinh hinh thyc té cua Viét Nam dya theo kinh nghiém cua
céc québc gia khéc.

“Huéng dan OECD vé Quan tri doanh nghiép cho cac DNNN (2015)” c6 dé cap dén viéc xung dot loi ich
c6 thé xay ra néu mot co quan chinh pha ¢6 ca chirc nang quan ly va chiic nang sé hitu phan von nha
nudc. Vi viéc phan tach 2 chire nang trén 1a “diéu kién can thiét co ban” dé dam bao tinh cdng bang cho
san choi cua doanh nghiép tu nhan va DNNN va tinh hiéu qua trong phan b6 ngudn luc nha nuéce, nhu da
dé cap ¢ Bang dé xuat JICA, chiing t6i xin dugc nhac lai trong Béo céo hoan thanh Dy &n nay rang viéc
tach bach co quan quan Iy va quyén s hitu phan vén nha nuéc 1a mot trong nhitng wu tién hang dau dé
gitp cac DNNN Viét Nam dat duoc cap do quan tri doanh nghiép cao hon.

Cuébi cuing, ca ba cong cu, Bo Quy tic QTDN, HD biéu quyét va Bo chi s6 QLRR, da duoc hoan thién va
san sang dé SCIC trién khai. SCIC nén tiép tuc cap nhat va nang cip cac cong cu nay; cac cong cu nay sé



gilp hoan thién céng tac quan tri doanh nghiép caa cac DNNN ¢ Viét Nam, tir d6 gilp hoan thién gia tri
doanh nghiép cua cac DNNN trong trung va dai han. Vai trd caa SCIC, vi thé, khong nén bj xem nhe.
Chinh xac hon, vai trd cia SCIC trong qué trinh phat trién bén viing cia cac DNNN Viét Nam dang ngay
cang quan trong hon, ciing nhu ki vong cua cac bén c6 loi ich lién quan ddi vai vai tro “cau ndi” caa
SCIC trong qua trinh tw nhan ha DNNN bang cach thu hat diu tu trong va ngoai nudc ciing dang ngay
cang tang cao.

7. Thiét bi

May in Laser HP M127FN (mot may) ’
Van phong JICA Viét Nam da cung cap may in trén cho nhom tu van vao ngay 12/10/2015 va nhom tu
van da gui tra lai vao ngay 19/10/2016.

(Hét)
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1. Céac diém chinh cia Dw an

1.1. Nén tang

Trong khuén khd hop tac k§ thuat ctia “Dy an ting cwdng nang lwe quan ly tai chinh doanh nghiép
dé thwe hién tai co cdu Doanh nghiép nha nwéc (DNNN)” (sau day goi la “Dy an Umbrella”) gitra
Co quan hop tac Quéc t& Nhat ban (JICA), B6 tai chinh clia nwéc Cong hoa xa hdi chi nghia Viét
Nam (B6 tai chinh) va cac co quan thwe hién chinh sach bao gdm Téng Céng ty Dau tw va kinh
doanh vén nha nwéc (SCIC), viéc thwe hién ting cwéng nang lwe quan ly cho cac can bod cha
SCIC déi véi tai chinh doanh nghiép, giam sat, quan tri dwoc xac dinh 1a mot trong nhivng két qua
quan trong ctia Du an. Cac cdng viéc thue hién dwoc thé hién trong bang thiét ké dy an.

Pé dat dwoc két qua ctia Dy an Umbrella, JICA va SCIC da trién khai cac cong viéc lién quan
dén SCIC (sau day goi la tiéu dw an SCIC)

<Giai doan 1-1 cua tiéu dw an SCIC tlr thang 9/2014 dén thang 03/2015>

JICA phéi hop cuing Vién nghién ctru kinh t& Nhat Ban (JERI) (sau day goi la “Nhém tw van”) thuc
hién tw van cho SCIC trién khai cac cong viéc dwoc dé cap dwdi day. Trong giai doan tlr thang
09/2014 dén thang 03/2015, Nhém tw van da thuc hién ra soat va phan tich hién trang ctia SCIC
vé co cau td chire, co ché Gy quyén, chién lwoc kinh doanh, cac quy dinh lién quan va céc yéu
cau can thiét cho viéc téng cudng ndng lyc ctia SCIC. Nhéom tw van da thwe hién tdng két két qua
clia viéc ra soat, phan tich néu trén cling vai viéc chia sé véi SCIC cac khuyén nghj cho viéc tang
cwéng nang lwe quan ly tai chinh doanh nghiép ctia SCIC dé thuc hién trién khai cho viéc tai cu
tric DNNN tai Viét Nam.

(i) Véivai trd 1a co quan quan ly ngudn vén nha nwéc tai hang trdm doanh nghiép, SCIC nén
thwe hién vai trd “nguwdi tién phong” trong viéc thac day viéc ap dung céac thdng 1& Quan tri
doanh nghiép hién dai tai Viét Nam. DBé thyc hién vai trd nay, SCIC sé ap dung hwéng dan
thwe hién bidu quyét (‘Hwéng dan biéu quyét”, cac nguyén téc Quan tri doanh nghiép va
thiét lap Hoc vién Quan ly dé dao tao, chirng nhan cho cac thanh vién tham gia Hoi ddng
quan tri cla cac Cong ty cb phan

(i) Caithién di¥ liéu co s& ctia Doanh nghiép trong danh muc dau tw

(iii) Thiétlap cac Nhém chuyén trach chang han nhw Nhém chién lwoc nganh trong d6 thuc hién
viéc nghién ctru nganh, nhém chuyeén trach viéc thoai vén cho nhirng muc dich chuyén biét
va nhom chuyén trach viéc thwe hién hd tro cac Doanh nghiép.

(iv) M& rong dan viéc dau tw méi bang cach xac dinh céc linh viec ma dau tw cdng xac dinh,
chang han nhw viéc thwc hién vai trd 1a “chat xic tac” trong viéc thiuc day dau tw vao cac
linh ve chién lwoc vashodc nhivng linh vee ma khé tim kiém nha dau tw trong khu vuc tw
nhan. Viéc nay dwoc thwe hién bang cach xac dinh cac muc dich cu thé cho nhirng loai hinh
dau tw va xac dinh rd rang gitra gi¢i han cho trng doanh nghiép hay gi¢i han cho tirng
nganh/linh vuc cu thé

Dwa vao nhi*ng Khuyén nghi nay, B tai chinh, SCIC va JICA quyét dinh tiép tuc trién khai thyc
hién cac cong viéc trong dé chi trong vao viéc xay dwng Hwéng dan bidu quyét va Bo quy tac
Quan tri doanh nghiép ddng thei cling cha trong cong tac nang cao tinh hiéu qua cda quy trinh
quan ly ri ro tai SCIC. CAc cong viéc lién quan dén viéc xay dwng Hwéng dan Biéu quyét dwoc
thé hién nhw sau:
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<Giai doan 1-2 cha tiéu dw &n SCIC tir thang 5/2015 dén thang 10/2015>

Dé thwe hién xay dwng Huéng dan biéu quyét, vao thang 5/2015, JERI dwoc JICA giao thye hién
hé tro soan thdo ban Dy thao Hwéng dan biéu quyét. Thang 9/2015, JERI d4 ndp cho SCIC ban
Dw thdo Hwéng dan biéu quyét (sau day goi la “Hwéng dan biéu quyét 2015”) dé xem xét va phé
duyét. Ban thdo Huéng dan biéu quyét 2015 dwoc xem xét va trinh |én Ban Giam dbc dé phé
duyét trong giai doan thang 10 va thang 11, 2015, va da dwgc phé duyét vao thang 12, 2015.

Sau khi phé duyét, Hwéng dan biéu quyét 2015 dwoc tién hanh ap dung thtr nghiém va khao séat
ldy y kién danh gia dé xem xét két qua cla qué trinh ap dung. N6i dung ctia Hwéng dan biéu
quyét 2015 sé& dwoc chinh stra, néu can thiét, dwa trén két qua ctia cudc khao sat.

Déi vai cac cong viéc danh gia, cap nhat va chinh sira Huwdng dan biéu quyét 2015, nhw dé cap,
JICA va SCIC théng nhét giao cho JERI trong viéc phdi hop véi SCIC va giao cho céc thanh vién
ctia T cong tac SCIC (T cong tac), nhirng nguwoi tham gia thuc hién dw an truéc day.

Cung tién hanh song song véi cac cong viéc lién quan dén xay dwng va ap dung Huéng dan biéu
quyét 2015, JICA va SCIC da ddng y bat dau thwe hién xay dwng Bo quy tdc Quan tri doanh
nghiép va nang cao viéc quan ly rdi ro ndi bd ctia SCIC trong giai doan 2 cta “Tiéu dw an SCIC”).
Céc cAu phan cla giai doan 2 bao gdm

1.2. Tiéu dw &n SCIC — giai doan 2 - Ba cau phan

DPbi v&i cac khuyén nghi dwoc nhan dinh 1a khan cép va quan trong dwoc néu ra trong dy an
trwéc day, vao thang 09/2015, B6 tai chinh, SCIC va JICA da cung quyét dinh trién khai giai doan
2 Dy &n “Tang cwdng ndng lwe quan ly tai chinh doanh nghiép trién khai tai co cdu DNNN tai
SCIC” (sau day goi la “Tiéu Dy an-giai doan 2”) trong d6 bao gébm 3 c4u phan sau;

® Céu phan 1-1: Phét trién Dy thdo Bo quy tdc Quan tri doanh nghiép ap dung cho cac Doanh
nghiép trong danh muc d4u tw cta SCIC,

® Chéu phan 1-2: Biéu chinh Hwéng dan biéu quyét ap dung cho cac Doanh nghiép trong danh
muc dau tw ctia SCIC, va

® Céu phan 2: Tang cudng hé thdng quan tri rii ro nodi bd ctia SCIC

Dé trién khai Tiéu dw an-giai doan 2, JERI, va Céng ty PricewaterhouseCoopers Aarata (“PwC”)
thanh Iap Doi ngli déng tw van trong d6 Pwc thwe hién vai trd tw van chinh va lam viéc cha yéu
cho CAu phan 1-1 va CAu phan 2, trong khi JERI sé tiép tuc thwc hién cdu phan 1-2 tiép tuc thuc
hién cac ndi dung trong Dy an truéc day

B6 quy tAc Quan tri doanh nghiép va Huo’ng dan biéu quyet la hai yéu t6 quan trong khi danh gia
mot hé thdng quan tri tét. Ngoai ra, do hai yéu td nay c6 mdi quan hé mat thiét 1an nhau, nén PwC
va JERI sé lién lac va phdi hop véi nhau trong subt Dw &n dé cung cép dich vu tw van hiéu qua
va hiru ich nhét.

1.3.  Muc tiéu cha Tiéu dw an — giai doan 2

1.3.1. Muc tiéu chung (muc tiéu) cta Tiéu dw an- giai doan 2

Tang cwdng nang lwc quan ly doanh nghiép, giam sat va quan tri cho can bd chd chét va nhan
sy clia SCIC (twong tw két qua cong viéc sb 4 clia Dy an Umbrella) dic biét chi trong vao ndng



Iwc thwe hién cai cach DNNN thong qua viéc cai thién nang lwc cho cac DNNN va hiéu qua quan
ly tai cac doanh nghiép nay.

1.3.2. Muc dich cha Tiéu dw an- giai doan 2 (muc dich)

Hai muc dich chinh ctia Dw an:

® Dong gop vao sy déi méi cia DNNN, SCIC nén thuc hién vai trd "Nguwei tién phong" trong
viéc thac day ap dung céac thoéng lé Quan tri doanh nghiép hién dai tai Viet Nam béng cach
phét trién Dw thao B6 Quy tadc Quan tri doanh nghiép va Huwéng dan biéu quyét theo cac
théng 1é qudc té dé ap dung cho cac Doanh nghiép trong danh muc dau tw cta SCIC, va

® Duy tri ngudn vén nha nwéc hoat dong lanh manh va hiéu qué bang cach ting cudng cac
hé théng quan ly rdi ro ndi bd ctia SCIC

® Dbi v&i cdu phan 1-2, muc tiéu cu thé cta dy an la giam sat va xem xét viéc ap dung thir
nghiém Hwéng dan biéu quyét 2015, cap nhat va chinh stra ndi dung, néu can thiét, dé thiét
lap Hwéng dan biéu quyét 2016, gép phan nang cao nang lwc ctia SCIC trong quan tri doanh
nghiép, tap trung nang cao gia tri cia DNNN trong danh muyc dau tw cta SCIC va thic day
co ché thoai vén ctia DNNN. (Bd sung ngay 20 thang 4, 2016)

1.4. Két qua dw kién cta tiéu dw an-giai doan 2

1.4.1. Céau phan 1-1: Xay dwng Dw thao Bé quy tac Quan tri doanh nghiép

Két qua cua Tiéu dy an-giai doan 2 1a xay dwng ban Dy thdo B6 quy tac quan tri doanh nghiép
va hwéng dan ap dung cho cac Doanh nghiép trong danh muc dau tw ctia SCIC.

1.4.2. CAu phan 1-2: Phét trién Hwéng dan biéu quyét

Két qua cia ciu phan nay la cung cp Ban Huwéng dan biéu quyét 2016, lam ting gia tri cla cac
doanh nghiép trong danh muc dau tw ctia SCIC (“Doanh nghiép trong danh muc dau tw ctia SCIC”)
dua trén két qua giam sat va xem xét thuc té cla qua trinh &p dung th nghiém Huéng dan biéu
quyét 2015 tai cAc doanh nghiép nay (Chinh stra ngay 20 thang 4, 2016).

1.4.3. Céau phan 2: Tang cwong Hé théng Quan |y rai ro ndi bé ctia SCIC

Két qua cta cau phan 1a cung cdp Phwong phap danh gia rai ro dwa vao Bo chi sb rdi ro (KRI)
trong viéc dau tw mdi ciia SCIC dé tang cwéng hé théng Quan Iy rdi ro ndi bd cla SCIC bang
cach thyc hién viéc ra soat tinh hinh hién tai cta SCIC va dwa ra cac khuyén nghi

2. Phwong phép tiép can cua tiéu dw an- giai doan 2

2.1. Céu phan 1-1: Xay dwng ban Dw thao Quy tac quan tri doanh nghiép

Co s& luan dwoc ap dung dé xay dwng ban Dy thao la ap dung cac théng 1& quéc té cap nhat
trong khung quy tic Quan tri doanh nghiép nhw: Hwéng dan ctia OECD vé Quan tri doanh nghiép
trong DNNN_nam 2015 (“Hwéng dan ctia OECD cho DNNN”), cac Nguyén tdc Quan tri doanh
nghiép ctia G20/OECD (“Nguyén tac cia OECD”). Ban Dy thao B6 Quy téc Quan tri doanh nghiép
va Huwéng dan thuc hién dwoc xay dwng va phét trién d& gan véi nhivng hoat déng ctia SCIC va
cac bén lién quan khac. Bo quy tdc Quan trj doanh nghiép va hwéng dan thwe hién dy kién sé
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dwoc str dung tai cac Doanh nghiép trong danh muc ctia SCIC va cac bén lién quan

Ngoai ra, trong qué trinh xay dwng Ban dy thdo va hwéng dan thwe hién, Nhém tw van ciing bd
sung thém mét sb ndi dung nhw (a) So sanh véi cac quy dinh va luat Viét Nam trong viéc thuc
hién cac Quy tac Quan tri doanh nghiép (b) Nghién ctu viéc ap dung cac Quy tdc Quan tri doanh
nghiép tai cac qudc gia khac (c) néu lén cac van dé nhan thay va khuyén nghi tlr Dy an 1an truéc
va (d) B sung y kién ti tiv hoi thao véi T cong tac va Ban lanh dao cla SCIC.

B6 Quy tic Quan tri doanh nghiép va hwéng dan thuc hién sé dwoc hién thwe hda khi can bd cla
SCIC va cép quan ly cla cac Doanh nghiép trong danh muc dau tw hiéu rd viéc ap dung ching
vao thuec tién.

2.2.  Céau phan 1-2: Stra d6i Hwéng dan biéu quyét

Hwéng dan biéu quyét 2015 dwoc phé duyét vao thang 12, 2015 va chuyén dén Ngudi dai dién
phan vén nha nwéc tai doanh nghiép trong danh muc dau tw ctia SCIC dé ap dung the nghiém
nhw van ban tham chiéu dé chuén bj Pai hoi déng cd déng thwéng nién 2016 tiy thang 2, 2016.

Khao sét |y y kién danh gia clta viéc 4p dung thtr nghiém sé dwoc tién hanh béi T cong tac
trong thang 5 va thang 7, 2016. T& nhirng kinh nghiém tich Ity dwoc trong qua trinh trién khai
thwe hién Hwéng dan biéu quyét 2015 va phan tich viéc ap dung th& nghiém Hwéng dan biéu
quyét 2015 vao thuc tién déi véi cac Doanh nghiép trong danh muc dau tw, Hwéng dan biéu quyét
2016 sé dwoc xay dwng dwa vao viéc cap nhat va chinh stra Huwéng dan biéu quyét 2015

Ban cap nhat ctia Hwéng dan biéu quyét 2015 sé dwoc chuan bj vao thang 9, nhw 1a Hwéng dan
biéu quyét 2016 va sé dwoc trinh 1én Ban Giam déc ctia SCIC dé phé duyét trwéc khi ap dung
chinh thire.

Két qua cubi cling cta cAu phan la viéc chuyén giao phwong thirc thye hién cho cac can bd SCIC
béng cach phdi hop véi cac can bé SCIC trong viéc trién khai thwc hién cac Hwéng dan biéu
quyét 2015/2016.

Th&i gian wéc tinh clia dy an:

Bat dau tiv 1an 4p dung thir nghiém dau tién ctia Hwdng dan biéu quyét 2015 dén hét thang 10,

2016 (Tham chiéu muc 7. K& hoach lam viéc, C4u phan 1-2 cla tai liéu nay) (B sung ngay 20
thang 4, 2016)

2.3. Cau phan 2: Tang cwong Hé théng Quan |y radi ro ndi bé ctia SCIC

Nhém tw van phdi hop lam viéc véi cac can bd phu trdch chuyén mén ctia SCIC dé xay dwng Bo
chi s quan Iy rai ro cho cac khodn dau tw méi dé déng gop vao hé théng quan ly rii ro ndi bo
cho céc khoan dau tw méi ctia SCIC.

3. Tién trinh cu thé — Cac cong viéc thwe hién va két qua thwe hién

3.1. Céau phan 1-1: Xay dwng ban dw thao Quy tac quan tri doanh nghiép

3.1.1. Lam viéc tai Viét Nam (Thang 10/2015 - thang 12/2015)

a. Thao luan vathéng nhat véi SCIC vé ké hoach 1am viéc véi SCIC va B6 tai chinh

<Két qua thyc hién>



SCIC va B9 tai chinh déng y v&i Bang Ké hoach lam viéc.
b. Té chirc cudc hop véi cac can bé va Ban lanh dao SCIC
<Codng viéc>

T& chire cude hop dau tién thang 11/2015 va thang 12/2015 véi thanh vién nhém dw an (task
force member) nham gitp cho cac can bd SCIC hiéu rd hon vé cac khai niém cta B quy téc
Quaén tri doanh nghiép déng thdi Nhém tw van Pwc ciing s& hiéu hon vé cac van dé hién tai trong
viéc &p dung Quan tri doanh nghiép tai cac Doanh nghiép trong danh muc dau tw cta SCIC tw d6
xac dinh ré nhirng ndi dung can tap trung thwe hién trong cdu phan. Hoi thdo sé duoc td chirc
vao thoi diém phu hop véi SCIC, do SCIC Iwa chon va ciing c6 thé két hop cung té chirc chung
v&i budi hdi thao thir hai néu viéc két hop nay mang lai hiéu qué cao hon

<Két qua thyc hién>

Tai liéu cha cudc hop va bao céo tom tat két qua cda cudc hop.
c. Phéntich GAP

<Cobng viéc>

Phan tich GAP dwoc thuc hién bang xem xét va so sanh gitra cac quy dinh phap luat clta Viét
Nam, cac quy dinh noi bd cta SCIC véi cac Nguyén tic ctia OECD va Huéng dan cta OECD
cho DNNN.

<Két qua thyc hién>

Hoan tat Bao c&o phan tich GAP.

d. Nghién ctu viéc &p dung cac Quy tac Quan tri doanh nghiép tai cac quéc gia khac
<Cobng viéc>

Thuc hién nghién ciru cach thire thuwe hién Bé Quy tdc Quan tri doanh nghiép tai cadc nuwéc Chau
A dang ap dung Bd Quy tac Quan trj doanh nghiép (bao gdm phan tich tr Iic khéi diém ap dung
Nguyén tac cia OECD/Hwéng dan clia OECD cho DNNN va cach trién khai thuwc hién). Cac quéc
gia thwe hién nghién ctru: Singapore, Indonesia, Malaysia, Nhat Ban. Déi véi Anh qudc va mot sb
quéc gia khac dwoc xem nhirng qubc gia dan dau trong viéc ap dung cac thdng |é vé Quan tri
doanh nghiép c6 thé dung dé tham chiéu trong viéc dé thwc hién nghién ctu.

<Két quéa thyc hién>

Hoan t4t b4o c&o phan tich so sanh.

e. Xay dwng ban Dw thao 1an 1 cha Bé Quy tac Quan tri doanh nghiép
<Cbng viéc>

Ban Dy thao cla B6 Quy tdc Quan tri doanh nghiép &p dung cho cac Doanh nghiép trong danh
muc dwoc soan thdo bang tiéng Anh va dwoc hoan tat vao cubi thang 11/2015 dwa vao nhirng
két qua c6 dwoc tai ndi dung néu tai b,c va d & trén. Ban Dy thao 1an 1 sé& bao gébm cac nguyén
tdc ma SCIC cho réng d6 la nhirng yéu té can thiét cho viéc Quan tri doanh nghiép theo quan
diém cta Don vi quan ly vén nha nuéc.

<Két qua thyc hién>
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Hoan tat Ban Dy thdo B6 Quy tac Quan tri doanh nghiép bang tiéng Anh.

f.  Xay dwng ban Dw thao lan 1 caa Hwéng dan thwe hién cta Bo Quy tac Quan tri doanh
nghiép

<Cobng viéc>

Ban Dy thao lan 1 cha Bd Quy tc Quan tri doanh nghiép bao gém nhwng khéng gi¢i han nhixng
ndi dung sau: pham vi &p dung, co s& phap ly, cac trwéng hop mién triv, ngay hiéu lwc, yéu cau
cong bé thdng tin va dinh dang, ddm bao v&i cac thong tin cong bd, sw giam séat va thi hanh, diéu
chinh v huéng dan nao khac can thiét dé thwe hién B6 Quy tdc Quan tri doanh nghiép

<Két qua thyc hién>

Hoan tat ban Dy thao 1an 1 cta hwéng dan thwe hién B Quy tdc Quan tri doanh nghiép béng
tiéng Anh vao cudi thang 11/2015.

g. T6 chirc budi hdi thao véi Té cong tac va ban lanh dao ctia SCIC (Thang 6/2016 dén
thang 08/2016)

<Cobng viéc>

Budi héi thdo duwoc td chire chi yéu béi cac thanh vién ciia Té cong tac cia Dy an, véi sw hé tro
ctia Nhém tw van PwC, véi muc dich hd trg Ban Ianh dao SCIC va cac bén lién quan hiéu ré hon
ban Dy thdo 1an 1 Bd Quy téc Quan tri doanh nghiép va cac hwéng dan ap dung bang tiéng Viét
va tiéng Anh. (Lwu y: viéc phan chia vai trd diéu phéi, bao gébm chi phi m&i khach ngoai SCIC
tham dy hoi thdo sé dwoc thao luan va quyét dinh béi JICA va SCIC).

<Két quéa thyc hién>

Tai liéu cta budi hoi thao va ban tém tat hdi thao véi cac phan héi cia thanh vién tham dw. Thoi
gian sé dwoc xac dinh phu hgp cho phia SCIC tham dw.

h. Thao luan vé&i Bé tai chinh va cac Té chirc quéc té (Thang 6 — thang 8/2016)
<Két qua thuc hién>

Tai liéu budi hop va ban bao céo tém tat ndi dung thao luan.
3.1.2. Khoéa dao tao tai Nhat (Thang 03/2016)

Muc dich clia Khéa dao tao la gitp hidu hon vé hé théng Quan tri doanh nghiép dang &p dung tai
Nhat déi v&i cac Dinh ché tai chinh dai chiing va tw nhan, cac cong ty quan ly tai san va cac doanh
nghiép khdi tw nhan, bang viéc trao dbi quan diém:

® Khai niém co ban va muc dich ctia cac Quy tdc Quan tri doanh nghiép néi chung dwoc rat ra
tw kinh nghiém thuwc tién cta Nhat Ban,

® Go6c nhin cla nha dau tw nuwéc ngoai va ky vong dbi véi cac Doanh nghiép tai Viét Nam, va

® Hé thdng quan ly rdi ro va thue té thue hién tai cac Cong ty chirng khoan Nhat ban trong viéc
dau tw mai va dau tw hién hivu.

<Két qua thyc hién>
Chuwong trinh dao tao sé dwoc xay dwng va chip thuan b&i SCIC va Bd tai chinh; thanh vién tham

dy (khoang 10 ngui) sé do SCIC va MOF lwa chon; Lich dao tao (khoang 10 ngay dao tao bao



gdm thai gian di chuyén); tai liéu dao tao; Phan héi tiv cac thanh vién tham dw dwoc tdng hop va
béo céo trong ban béao cao tém tit hoat dong cia Dw &n.

3.1.3. Quy trinh theo dd&i thwc hién tai Viét Nam (thang 06/2016- thang 08/2016)

a. Phat trién Dw thao-ban cubi ctia B6 quy tac quan tri doanh nghiép va Hwéng dan thuc
hién dwerc ap dung cho cac Doanh nghiép trong danh muc dau tw ctia SCIC (cuéi thang
09/2016)

<Cdng viéc>

® SCIC lwa chon mdt hodc hai Doanh nghiép pht hop sén sang ap dung Bo quy tic Quan trj
Doanh nghiép va cac hwéng dan thwe hién tai ban dy thao 1an 1 dé thwe hién thi diém viéc
ap dung. Mét (hoac hai) Doanh nghiép thi diém sé do SCIC lwa chon trwéc ngay 31/05/2016
dé tham gia thyc hién thi diém ap dung Bé quy tdc Quan tri doanh Doanh nghiép.

® Lap k& hoach céac cong viéc can thuc hién tiép theo dbi véi giai doan ra soat va dwoc SCIC
théng qua bang ké hoach nay.

® T4 chirc mét hoc phan dao tao cho Doanh nghiép thi diém cach &p dung Bd quy tac Quan tri
doanh nghiép tai ban dw thdo lan 1 va cach thirc chuén bj cho viéc cong bd théng tin.

® Thao luan véi Té cong tac cia SCIC va cac Trwdng phong ban vé cac thdng tin cong bé tai
Doanh nghiép dwoc chon mau va danh gia vé cach thire 4p dung va tinh hiéu qua cla ban
Dw thao lan 1 B6 quy tdc Quan tri doanh nghiép

® Chinh stra va hoan tat ban D thao 1an cudi ctia B quy tc Quan tri doanh nghiép va hwéng
dan ap dung dwa vao két qua ctia cac cong viéc dwoc néu ra & trén. Chinh stva cla Ban Dy
thao 1an cubi sé dwoc chinh stra néu co sw thay doi vé luat Viét Nam phat sinh trong khoéng
thoi gian tinh tlr IGc ban dy thdo 1an 1 dwoc 4p dung vao thang 12/2015.

® SCIC chép thuan ban Dy thao I1an cudi ctia Bo Quy téc Quan tri doanh nghiép va Huéng dan
ap dung. SCIC dé ra cac hanh ddng cu thé (stra ddi bd sung Quyét dinh 24) ddi véi cac Cong
ty trong Danh muc dau tw dé trién khai thwc hién Bo Quy tdc Quan tri doanh nghiép va Hwéng
dan ap dung (thang 12/2016)

® Chuan bi béo céo cubi ky.
<Két qua thyc hién>

® Ban du thao lan cudi B& Quy tdc Quan tri doanh nghiép sé ap dung cho cac Doanh nghiép
trong danh muc ctGa SCIC va huéng dan ap dung sé dwoc cung cap ban tiéng Anh va tiéng
Viét

®  Cac khuyén nghi rat ra tir viéc trién khai thi diém Bd Quy tdc Quan trj doanh nghiép va hwéng
dan ap dung dwoc trao déi véi SCIC va dé cap trong bao cao cubi ky.

3.2. CAu phan 1-2: Biéu chinh Hwéng dan biéu quyét.
<Cbng viéc> (Chinh slra ngay 20/04/2016)
Dwa trén viéc ap dung th nghiém Hwéng dan biéu quyét 2015 dwoc phé duyét béi Ban giam

déc ctia SCIC, Té cong tac sé thyc hién cac hoat dong giam séat dé ting cudéng kha nang quan
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tri doanh nghiép ctia SCIC dbi véi cac cong ty trong danh muc dau tw dé nang cao gia tri doanh
nghiép cla cac cong ty nay.

a.

Hb tro TS cong tac SCIC giam sat viéc ap dung thuc té, xem xét ndi dung cta Hwéng dan
biéu quyét 2015, khi can thiét, d& cap nhat ndi dung va chuan bi Hwéng dan biéu quyét cudi
cung dwoc ap dung béi SCIC vao 2016.

Trong qua trinh phéi hop thwe hién, tw van vién cta JERI sé hd trg TS codng tac trong viéc
chuén bi bang cau hdi khao sat (chi tiét bang khao sat, tham chiéu Phu luc), thu thap nhan
xét gop y t& nhan vién cta SCIC sau khi hoan thanh bang hdi, bao gém goi y tr Nguwoi dai
dién phan vén nha nwéc tai doanh nghiép trong danh muc dau tw ctia SCIC (Ngwdi dai dién
phan vén nha nwéc) va phan tich két qua.

Tw van vién cta JERI sé& phdi hop sat sao véi T cong tac dé chinh stra lai ndi dung cla
Hwéng dan biéu quyet 2015, cap nhat nhirng thay déi gan day trong hé théng phap luat cta
Viét Nam, xin tw van cta cac chuyen gia luat, ca Viét Nam va quédc té va phdi hop véi Td
cong tac dé du thado B6 Nguyén tdc Quan tri Doanh nghiép cho cac doanh nghiép trong danh
muc dau tw ctia SCIC, dwéi sy diéu phdi bdi PwC,

DPé khuyén khich cac doanh nghiép trong danh muc dau tw cta SCIC st dung Bo quy tac
Quan tri Doanh nghiép, sw né lwc cta Thanh vién Hoi ddng Quan tri trong viéc phat trién
Quan tri Doanh nghiép sé& dwoc danh gia nhw la mét trong nhirng tiéu chi bd nhiém Thanh
vién Ho6i ddng Quan tri, ban chinh stra theo thao luan ngay 15 thang 4, 2016 gitra SCIC, vin
phong JICA Viét Nam va nhém dw an DNNN cua JICA.

CAc hoat dong trén dwoc chinh stra ngay 20 thang 4, 2016. Do d6, cac hoat dong thiét ké dw &n
cling dwoc cap nhat.

< K& hoach lam viéc 2016> (Bb sung ngay 20 thang 4, 2016)

a.

Ap dung th&r nghiém Hwéng dan biéu quyét: Tai liéu Hwdng dan biéu quyét dwoc phan phéi
vao cudi thang 1, 2016. Ap dung so bd (thr nghiém) ctia SCIC dwoc dw kién dién ra tir thang
2 dén thang 6.

Mau bang cau héi khdo sat str dung trong viéc xem xét ap dung thtr nghiém (Khao sét lay y
kién danh gi4) sé dwoc chuan bj trong thang 4 — thang 5 b&i nhém JERI, phdi hop cling
thanh vién T4 cong tac.

Kh&o sat lay y kién danh gia: Cudc khéo sat lay y kién danh gia sé duwoc tién hanh trong
thang 6 va thang 7 b&i T cong tac, v&i sw hd tro clia nhém JERI va st dung mau héi da
chuan bi.

Phan tich két qua cta cudc khao sat va thao luan trong T cong tac sé dwoc thye hién trong
thang 8 dé xem xét va diéu chinh Hwéng dan biéu quyét 2015, néu can thiét, dwa trén két
qua cudc khao sat.

Xem xét Hwéng dan biéu quyét dé ap dung chinh thirc: B4o céo vé nhirng nodi dung diéu
chinh ctia Hwéng dan biéu quyét 2015 dé dwoc trinh 1én Ban Giam déc ctia SCIC trong thang
9 ch& phé duyét chinh thirc trwéc khi dwoc phan phéi dé ap dung (ngay duw kién cuta viéc
phé duyét vao cubi thang 10).

<Két qua thyc hién>

Hwéng dan biéu quyét 2016 sau khi dwgc diéu chinh dwa trén Hwdng dan biéu quyét 2015 sé&
duwoc phé duyét béi Ban Giam déc ctia SCIC va thye hién béi SCIC trong va sau ndm 2016 (Chinh



slra ngay 20 thang 4, 2016).
3.3. Céau phan 2: Tang cwong Hé théng Quan |y rai ro ndi bé cta SCIC
3.3.1 Hé tro xay dwng Bd chi sé quan |y rai ro cho viéc dau tw méi

<Cobng viéc>

® Xac nhan pham vi dy an

® Trinh bay ban dw thdo B6 chi sb quan ly rdi ro bao gdbm ca nhirng quan diém co ban vé bd

chi sé
® Nghién ctru kha thi khi 4p dung ban dy thao ctia Bd chi sé quan Iy rdi ro
®  Quyét dinh B6 chi s quan ly rdi ro tam thoi
® Chuan bj bao céo gitra ky va Dao tao
< Két qua thuc hién>
Ban hanh B chi s quan Iy rdi ro tam thei
3.3.2 Hé trer xay dwng bé sung B chi sé Quan Iy rai ro cho viéc dau tw méi
<Codng viéc>
® Ra soat tinh hinh trién khai &p dung B6 chi sé quan 1y rdi ro
® Thao luan vé viéc chinh stra B chi s6 Quan ly rdi ro gitra ky.
® Chuén bj bao céo cubi ky.
<Két qua thwc hién>
Bang ké hoach hanh déng cho viéc mé rong Bo chi sé Quan ly rui ro.
3.4. BA&o cédo cubi ky (Thang 07/2016 — Thang 10/2016)

<Két qua thyc hién>

Nhom tw van Pwc/JERI ndp cho /SCIC/JICA bd bao céo cudi ky bao gbm ndi dung béo céo cla

cac cau phan 1-1, 1-2 va 2 bang tiéng Nhat, tiéng Anh va tiéng Viét.

4. Céac Nhém thwce hién trién khai

4.1. Chuyeén gia JICA va Nhém déng tw van (PwC and JERI)
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Téng Cbng ty dau tw va kinh

Cac T

doanh vén nha nwéc (SCIC)

cbng tac

Tru s& chinh

Co quan hop tac quéc té Nhat Ban (JICA)

Van phong Viét Nam

Chuyén gia ctia JICA tham gia Dy an Umbrella
N

Nhom tw van

Ba Kuniko Isaka
Tw van trerdng/CGC 1

Ong Koichi Uzuka

PricewaterhouseCoopers Aarata pwc

Chuvyén gia vé Tai chinh va con
don

Tuw van cao cip

Ong Daisuke Kotegawa (nguyén Giam ddc
IMF)

“Wan phong Nghién ciru tai chinh

Ong Takashi Kamijo

CGC 2

Ong Hiroyuki Ohsawa
CGC 3

Ong Hiromichi Nishihara

Thanh vién c¢é kinh nghiém tham
ia cac Dw an tai Viét Nam

Chid phan hin

Ong Masaya Kate (DATCAVAMC)

Giam Bdc

Ong Yasuhiro Yoshitake (DATCAAMC)

KRI1

©Ong Shinichiro Ishikawa
KRIZ

Nhom Quan tri doanh nghiép

Chid phan hin

Ong Akio Kobayashi
Sng. Hiroshi Tsujita
Trwdng phong cae cap
Mr. Andrew Graham

Nhom tw van

Ong Hisatsugu Furukawa
VG 1
Ong Eisi Yasunaga
VG 2
Ong Yosuke Hosokawa
VG 3

Vién Nghién ciru Kinh té Nhat Ban

CEO Takashi Ando

Quan Iy diéu hanh
Van phong quéc té 1
GB PH Ong Mitsutaka Ozaki

Hb tror van chuyén
Van phong Quadc te
Ba Eri Fukawa

Quan ly rui ro
Van phong hanh chinh
TGD Ong Akira Suzuki




4.2.

Kinh nghiém chuyén mén cta cac thanh vién Nhom tw van

Tén

Chorc danh

Kinh nghiém

Nhom tw van B quy tac Quan tri doanh nghiép

Ba Kuniko Isaka
PwC

Trwdng nhom tw
van

Ba d& tng lam viéc tai Coéng ty dau & gas
Indonesia PERTAMINA, Ngan hang Lloyds,
PwC New York va hién ba c6 bang CPA (Hoa
Ky) ,

Hién tai, ba dang la Giam doc tai PwC Aarata
Nhat Ban va la thanh vién cuia trung tam
Quan tri doanh nghiép ctia Pwc Nhat Ban. Ba
da twng tw van cho S& giao dich ching
khoan Tokyo xay dwng Bd Quy tdc Quan tri
doanh nghiép.

Ong Koichi Uzuka Phé nhom Giam dbéc Dich vy tai chinh — PwC Tokyo,

PwC Giam dbc tw vdn nhém Céng ty bao hiém tai
Pwc Aarata. Thanh vién cla Trung tam
Quan trj doanh nghiép tai Pwc Japan.

Ong Hiroyuki Ohsawa Thanh vién PwC Tokyo, Trwéng phong Nhom tw van cac

PwC cong ty Bao hiém thudéc Phong Quan tri, rdi
ro va tuan tha ctia Pwc Japan.

Ba Tomoko Kanno Thanh vién PwC Tokyo, Chirng nhan Ké toan Cong cla

PWC U.S.A (New Hampshire), ¢ van cé kinh

(Theo su diéu chinh hop nghiém, 1am viéc chi v& mang tw van nang

dong gitra JICA/PWC) cao quan tri quy dinh cho ca hai cac dinh ché
tai chinh trong va ngoai nuéc, vé viéc thuc
hién cac chinh sach cta céng ty khac
nhau.

Nhom tw van Hwéng dan biéu quyét

Ong Hisatsugu Furukawa
JERI

Ngan hang trung wong Nhat Ban, MURC,
JERI, Dy 4n ODA (WB, ADB, tv van tai tro
dai han cta JICA cho NHNN Viét Nam;
Chuyén gia trong linh vwc tai chinh va phét
trién Doanh nghiép vira va nhd)

Ong Eishi Yasunaga
JERI

DBI, Phé cht tich JERI phu trach Ban tw van
quéc té, cac dy an ODA (hd tro cho DAF,
HRD tai cac quéc gia khu vire chau A va cac
chinh sach cho cac Binh ché tai chinh tai cac
nwéc khu vee Chau A,Chau Phi va mot sé
quéc gia khac)

Ong Yosuke Hosokawa
JERI

Ngan hang phat trién Nhat, Merrill Lynch va
JERI, dw &n M&A (tw van cho Céng ty hang
khéng, dién lwc va nhiéu nganh khac nhau).
Duw an ODA (JICA, Ngan hang phat trién
Nhat trong linh virc tai chinh doanh nghiép)

Nhom tw van Bo chi sé Quan ly rai ro

Ong Hiromichi Nishihara KRI1 Ngan hang trung wong Nhat Ban, biét phai

PwC lam viéc tai JBIC, PwC Tokyo, Phé Téng
Giam dbéc cta Khdi Ngan hang/Thi trudng
vbn cia PWC Aarata

Shinichiro Ishikawa (Mr) KRI2 Ngan hang trung wong Nhat Ban PwC
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PwC Tokyo, Giam dbéc dich vu tw van Dinh ché tai
chinh-Phong Quan tri, rdi ro va tuan tha tai

Pwc Aarata

Nhém JERI sé& lam viéc cling cac don vi tw van trong nwédc dé hé trg nhém va yéu cau tw van
phép ly tir Van phong Nishimura & Asahi Viét Nam, khi can thiét.
® (Congty StoxPlus
«  Ong Nguyén Quang Thuan, Téng giam déc
e BaNguyén Thj Quynh Lan, Trwéng phong Dich vu nghién ctru, Trwéng nhom tw
van
»  Ong Ha Hoang Giang, Chuyén vién tw van
»  Ba Nguyén Ngoc Phwong Anh, Chuyén vién tw van
® T van Phéap luat: Van phong Nishimura & Asahi Viét Nam
(Van Phong HCM)
«  Ba Hikaru Oguchi, Phé Téng Giam déc, Bugc phép hanh nghé tai Nhat Ban va
New York, Bang ky Luat sw nwéc ngoai tai Viét Nam
«  Ong Ha Hoan Léc, Luat sw, Pwoc phép hanh nghé tai Viét Nam
(Van phong Ha No6i)
»  Ong Shiro Muto, Luat s, Dwoc phép hanh nghé tai Nhat Ban & New York, Bang
ky Luat sw nwéc ngoai tai Viét Nam
(Van phong Tokyo)
»  BaTaeko Morita, Luat sw, Pwoc phép hanh nghé tai Nhat Ban & New York
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5. Thiét ké Dw an cuia Tiéu dw &n 2
i i Phwong thdc xac
Tom tat Cac chi so xac thwc (OVI) Céac gia dinh quan trong
thwc
Muc tiéu chung cta Dw an
Tang cuong nang lwc quan ly doanh nghiép, giam satva quantri | tgp TBD TBD

cho cé&n bo chii chét va nhan sw ctia SCIC (twong tw két qua cong
viéc sb 4 cta Dw 4n Umbrella) dac biét chi trong vao nang luc
thwre hién cai cach DNNN théng qua viéc cai thién nang Iwc cho
cac DNNN va hiéu qua quan ly tai cac doanh nghiép nay

Muc dich cta Dw an

(1) Bong gop vao sy ddi mai cia DNNN, SCIC nén thyc hién vai
tro "Ngudi tién phong" trong viéc thic day ap dung cac théng
I& Quan tri doanh nghiép hién dai tai Viét Nam béng cach phat
trién Dw thdo Quy tdc Quan trj doanh nghiép va Huwéng dan
biéu quyét theo cac théng lé quéc t& dé ap dung cho céc
Doanh nghiép trong cong ty dau tw cia SCIC.

S6 lwong doanh nghiép
trong danh muc &p dung Bo
quy tdc Quan tri doanh
nghiép

Cac thanh vién ctia T6 cong
tac cé thé ty thwe hién viéc
duy ti CGC phd bién
CGC cho céac can bo SCIC
va cho cac Doanh nghiép
trong danh muc

B&o c&o tién dod

Hoat dong clia cac
thanh vién Té coéng
tac

T4 cong tac va Ban lanh dao
SCIC ciing nhw Ban diéu
hanh cta cac Doanh nghiép
trong danh muc tham gia
tich cwc/chd dong vao Duw
an (vi dy nhw tham dy céac
budi phéng van, cac bubi
hop va héi thdo...)

(2) Duy tri ngudn vén nha nwéc hoat ddng lanh manh va hiéu
qua bang céach tang cwdng cac hé thdng quan ly rdi ro
néi b6 cua SCIC.

Phong Quan ly rdi ro va
thanh vién ctia T cong tac
thwe hién Ra soat va chinh
stra dinh ky khi can thiét dbi
véi Bo chi sé quan Iy rdi ro
déi véi Dau tu moi

Binh ky ra soat B6
chi s6 Quan ly radi ro
cho hoat déng dau
tw  moi

T cong tac va Ban lanh dao
SCIC tham gia tich cwc vao
Dy an (vi du nhw tham dw
cac budi phéng van, céc
budi hop va hoéi thao...)
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Thanh vién T6 cong tac va
ban I&nh dao SCIC tiép tuc
thwc hién viéc ra soat va cap
nhat Bo chi s sau khi trién
khai

Két qua thwc hién: Cau phan 1-1

Xay dwng ban Dy thdo Quy téc quan tri doanh nghiép va hwéng
dan &p dung cho cac Doanh nghiép trong danh muc dau tw cta
SCIC

SCIC phé duyét Quy tac
Quan tri doanh nghiép va
Hwéng dan thwc hién ap
dung cho cac Doanh
nghiép trong danh muc cua
SCIC

Thanh vién Té cong tac va
cac can bd quan ly hiéu
dwoc va cé thé mé rong
hon Quy tac quan tri doanh
nghiép

Phé duyét ban Dy
thao- lan cudi cua
Quy tic Quan trj

doanh nghiép va
hwéng dan  thuc
hién.

Tw danh gia sau khi
tham gia H&i thao va
Khéa dao tao tai
Nhat

T6 cong tac va Ban lanh dao
SCIC tham gia tich cyc vao
cac budi phéng van, céc
budi hop va hdi thao déng
thdi hd tro cung clp céac
théng tin can thiét cho Dy an

Két qua thwc hién: Cau phan 1-2

Giam sat va xem xét viéc ap dung thtr nghiém Hwéng dan biéu
quyét 2015, cap nhat va chinh sra ndi dung, néu can thiét, dé xay
dwng Hwéng dan biéu quyét 2016, va gop phan nang cao ndng
lwc quan trj doanh nghiép ctia SCIC, tap trung chd yéu vao viéc
lam t&ng gia tri ciia DNNN trong danh muc du tw ctia SCIC va
hé tro qué trinh thoai vén tai DNNN.

Hwéng dan biéu quyét
2016

Hwéng dan  biéu
quyét 2016 va Béao
céo tién dd

T4 cong tac va Ban lanh dao
SCIC tham gia tich cyc vao
cac budi phéng van, céc
budi hop va hdi thao déng
thdi hé tro cung clp céc
théng tin can thiét cho Dw
an.

Két qua thwc hién: Cau phan 2
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Tang cwdng hé théng Quan ly rdi ro ndi bd cho SCIC théng qua
viéc xay dwng bo chi sb Quan Iy rdi ro déi véi cac Khoan dau tw
mai

B6 chi sb quan Iy rii ro
cho dau tw méi dwoc
xay dwng can c& vao
viéc ra soat hé théng
quan ly rdi ro dang ap
dung tai SCIC

B&o cao tién dod

T6 cong tac va Ban lanh dao
SCIC tham gia tich cyc vao
cac budi phéng van, céc
budi hop va hdi thao déng
thoi hé trg cung cép céac
thong tin can thiét cho Dy an

Tém tat ndi dung

Céc yéu té lien quan

Céc gia dinh can thiét

Céac hoat dong:
C4au phan 1-1: Bé quy tac Quan tri doanh nghiép

(1) Lam viéc tai Viét Nam (thang 10/2015 — 12/2015)

a. Thao luan va déng y v&i SCIC vé ké hoach lam viéc véi SCIC va Bo
tai chinh

b. T& chirc bubi hdi thdo véi T cdng tac va cac can bod quan ly ctia SCIC
(ho&c c6 thé két hop td chirc chung véi budi hoi thao thir hai)

c. Phantich GAP

d. Nghién ctu viéc ap dung cac Quy tdc Quan tri doanh nghiép tai cac
quédc gia khac

e. Xay dwng ban Dy thao 1an 1 ctia B6 Quy tac Quan tri doanh nghiép
f.  Xay dwng ban Dy thao lan 1 cia Hwéng dan thuc hién CGC

g. To chirc budi hoi thdo thir hai véi TS cong tac va ban lanh dao cua
SCIC

Viét Nam:

- Thanh vién T6 dw &n va cac
trwdng phong ban
Van phong lam viéc tai
SCIC va mét s tién ich lam
viéc

Nhat Ban:
Chuyén gia va nhém tw van
Van phong lam viéc

T cong tac bé tri thoi gian 1am
viéc phu hgp va hiéu qua tham
gia vao dw an.

T cdng tac va cac cac bo lién
quan khac (néu c6) cta SCIC
hé tro tham gia cac bubi phéng
véan, cac bubi hop, cac budi hoi
thao.

Céc thong tin can thiét cho Dy
an dwoc SCIC cung cap kip
tho.
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h.

Thao luan véi Chinh pha Viét Nam va cac td chire quoc té

(2) Khéa dao tao tai Nhat (thang 03/2016 — Th&i gian cu thé sé dworc trao

déi va thao luan sau)

a.

b.

f.

N6i dung Khéa dao tao do SCIC va B9 tai chinh phé duyét

Thanh phan tham dw (khoang 10 ngudi) do SCIC va Bo tai chinh lya
chon

Théi gian dao tao (10 ngay tai Nhat bao gébm thoi gian di chuyén)

Tai liéu dao tao dwoe chuan bj va cung cép cho cac thanh vién

Céc phan hdi cia céac thanh vién tham dw sé& dwoc ghi nhan va bao
cao.

Bao céo hoat dong cua Khéa dao tao

Viét Nam:
SCIC & MOF ctr thanh vién
tham dw

Nhat Ban :

- Khéach moi phat bidu tlr cac
td chire khac nhau
Tai liéu dao tao
Co s& vat chat cho viéc dao
tao (JICA)
Chi phi an & (JICA)

Cac thanh vién tham dw tich cwc
tham gia vao Khoa dao tao

(3) Quy trinh theo ddi thwc hién tai Viét Nam

a.

Thuwc hién thi diém viéc ap dung cac quy tic trong Ban dw thdo lan 1
CGC va Huwéng dan thuc hién tai mét hoac 2 Doanh nghiép trong
Danh muc dau tw

Hoan tat ban Dy thdo CGC va hwéng dan thue hién dwoc ap dung
cho cac Coéng ty trong Danh muc ctia SCIC.

Viét Nam:

. Ban lanh dao
Thanh vién T4 dy an
Doanh nghiép thi diém va
nhan sy tham gia
Van phong lam viéc tai
SCIC va mét sd tién ich lam
viéc

Nhat Ban:
Chuyén gia va nhom tw van

Dé xuit mot hodc hai doanh
nghiép thi diém ddng y
tham gia dén ngay
31/05/2016

Doanh nghiép thi diém hd
tro tich cwe cho Dw an

Cac thanh vién T6 dw an va
cac can bd ciing nhv Ban
I&nh dao hé tro tich cwe cho
Dv an

Cau phan 1-2: Hwéng dan biéu quyét

a. Hb tro T cong tdc SCIC giam sat viéc ap dung thuc té, xem xét ndi dung
clia Hwéng dan biéu quyét 2015, khi can thiét, dé& cap nhat ndi dung va
chuén bj Hwéng dan biéu quyét cudi cung dwoc ap dung béi SCIC vao

Viét Nam

Thanh vién Té dw an va

Pé xuét 1 trwdng nhém trong
thanh vién cta T cong tac (cau
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2016.

Trong qué trinh phéi hop thwe hién, tw van vién ctia JERI sé hd tro T6 cong
tac trong viéc chuén bj bang cau hdi khao sat (chi tiét bang khao sat, tham
chiéu Phu luc), thu thap nhan xét gép y tlr nhan vién ctia SCIC sau khi hoan
thanh bang héi, bao gébm goi y tir Ngwoi dai dién phan vén nha nuéc tai
doanh nghiép trong danh muc dau tw ctia SCIC (Nguwoi dai dién phan vén
nha nwéc) va phan tich két qua.

Tw vén vién cta JERI sé phdi hop sat sao v&i T cong tac dé chinh stva lai
ndi dung cta Hwéng dan biéu quyét 2015, cap nhat nhivng thay déi gan
day trong hé théng phap luat cta Viét Nam, xin tw van cla cac chuyén gia
luat, ca Viét Nam va québc té va phdi hop véi Td cong tac dé dy thao Bo
Nguyén téc Quan tri Doanh nghiép cho cac doanh nghiép trong danh muc
dau tw cta SCIC, duéi sy diéu phdi bdi PwC,

Dé khuyén khich cac doanh nghiép trong danh muc dau tw cta SCIC st
dung B& quy tac Quan tri Doanh nghiép, sw nd lwc cta Thanh vién Hoi ddng
Quan tri trong viéc phat trién Quan tri Doanh nghiép sé& dwoc danh gia nhw
l& mot trong nhirng tiéu chi dé bd nhiém Thanh vién Hoi ddng Quan tri, ban
chinh stra theo thao luan ngay 15 thang 4, 2016 gitra SCIC, van phong JICA
Viét Nam va nhém dw an DNNN cta JICA.

Ban lanh dao SCIC
Van phong lam viéc tai

SCIC va mdt sb tién ich lam
viéc

Nhat Ban:

Chuyeén gia va nhém tw van
Van phong lam viéc

phan Hwéng dan biéu quyét)

Céc thanh vién T dy &n va cac
can bd ciing nhw Ban lanh dao
hé tro tich cwe cho Dw &n

Cau phan 2:

Hb tro xay dwng B6 chi sé Quan Iy rui ro déi véi dau tw mai
Xac nhan pham vi dw an

Trinh bay ban dy thao B6 chi sb quan ly rdi ro bao gébm ca nhirng
quan diém co ban vé bo chi sé

Nghién ctru kha thi khi 4p dung ban dw thdo cta Bd chi sé quan ly

Viét Nam:
Thanh vién Té céng tac

Van phong lam viéc va céac
tién ich co ban

Nhat Ban:

Chuyén gia va nhom tw van

Céc thanh vién Té dw &n va cac
can bé ciing nhw Ban lanh dao
hd tro tich cwe cho Dy an
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b.

rdi ro

Quyét dinh B6 chi s6 quan ly rdi ro tam thoi

Hb tro xay dwng bb sung Bo chi s& Quan ly rdi ro cho viéc dau tw moi
Ra so4t tinh hinh trién khai 4p dung KRI

Thao luan vé viéc chinh stra B6 chi s6 Quan Iy rui ro gitra ki




6. Tién dd tiéu dw an — giai doan 2 (Chinh stra ngay 20/04/2016)
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7. Kéhoach lam viéc cha Tiéu dw an 2

Cau phan 1-1: Xay dwng ban Dw thao Quy tdc quan tri doanh nghiép ap dung cho Doanh nghiép trong danh muc cta SCIC
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C4au phan 1-1: Ké hoach dw kién sau thang 4, 2016 cho quy trinh ra soéat (Chinh stra 20/04/2016)

Ké hoach lam viéc

Cau phan 1-1: Phat tnén bd Quy tac Quan tn Doanh
nghigép dp dung tai cac doanh nghiép trong danh muc
dau tw cioa SCIC

1. Lam viéc tai Wiét Nam (Thang 10, 2015 - Thang 12, 2015)
3.Quy trinh ra soat

T 32015 T 42015

T 52015 T&2015 TT2015

T&2015

T92015

T102015

T 1172015

T122015

7i14i21i28| 4 11183i25| 2}

9i16i23:30| 6 13120027 4}

1118128

5:i12119/28

101724} 31

714210 5

E,

12: 191 28

a. Lwa chon céng ty thir nghiém dé kiém tra ban

thao B& quy tic Quan tri Doanh nghiép va hwéng
dén ap dung (bao gdm sw phé duyét cia ban thao
B4 Quy tac Quan tri Doanh nghiép)

Cing vigc cia

b. L&n ké hoach quy trinh ra soat

c. T chire bubi dao tao cho cac céng ty thi nghiém

d. Thao lugn v&i T cdng tac SCIC vé viéc ap dung
Bd Quy tac Quan tri Doanh nghiép tai cac cdng ty
thir nghiém

e. Ra soat lai ban thao cudi cang clia Bd quy tac
Quan tri Doanh nghiép va hwéng dan ap dung

f. SCIC phé duyét va ap dung Bd quy tac Quan tri
Doanh nghiép va hwéng dan ap dung

Can

g viéc cla SCIC

g. Chudn bi Bao cao cufi ky

<Theo ¢a nhan - Cap nhét tlr ban thao ngay 30 thang

ai ngay 20 thang 4, 2016)

cee-1iBa Kuniko Isaka

cee 2 0ng Koichi Uzuka

cee 4 Ba Tomoko Kanno (Cha )

crc-%Ong Hiroyuki Ohsawa

Chil §: S b3 sung B3 Tomoka Kanna |3 theo se §i2u ohinh ¢ba hop
d5ng gita JICA vi PuC.

[ Lém vige tsi vistnam

Lam wiges tai Mhst Bin
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CAu phan 1-2: Stra d6i Hwéng dan biéu quyét (ap dung cho cac Doanh nghiép trong danh muc ctia SCIC) (chinh sira 20/04/2016)

Lich lam viéc: nam 2016

P A — . . . : TaszitE 56016 ez T TR0 TR0 TG
C&u phin 1-2: Cing visc thuc hign 1i€p theo clie Mhdm tu vin JE| Thanh phinthie P L ] PETey -
hitn 4 kifn Toant| Tuanz | Toiin 3 Tuin a | Toiin 1| Tuan 2| Toiin 3§ Tuin | Tosins5| Tt Tosin2| 1uan 3 voiin | 1o 1] vosin | 1uin % Tosind| Tt T2 | 1in s v | 15| voiin 4| vuan 2| v 3§ rana] Toin | rn e | 1oin3E raana
0. Thdo lhulin ban d3u 1REINT0S H
4 dna dan bi ot g &i T5 céna tSc Aomis | e s, Bin uia
. Hutdng dan bi ryEt (phdi hdp wdi Ta cong t3c 12015 | Sl Edeg 10 g
1910015 | Cull mdng 10
4-1.1 Chusn bi Bang ciu hdi khdo =&t =13 JER | CUOEEI0IE s
g o P i TS clng e
1-1.2 Trien khai Bang c3u hoi khao =3t 0NI06 | Atemdng T
4-2. Th3o ludn két trinh trin khai wdi T céing tic TNOSIOIE | ool tdegs e i e 5
L g ng bn thaa Hudng o bigu OUOHE0TE | @08 tng 10
| ouyet 2016 (bso gom su phe duyet ol Ban Gism $6c)
PR 3 . s
<Theo cd nhian>Ke hoach lam viéc
waa ;g Hisat: Furukama H AL
war i 93, AL TRy
nGa ﬂng rosuke Hozokawa 2225000 2020

Ta VM

‘Sing wipe e T iing s thy's R v
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CAu phan 2: Tang cwéng Hé théng Quan |y rdi ro néi bé ctia SCIC (1/2) (Chinh stra ngay 20/04/2016)

Ban Thao Lich trinh lam viéc

CAu phin 2: Tang cwirng hé théng guan I rii re thing qua vise T 042015 T 1112015 T 1212015 T 182016 T 242006 T 32006 T #2016

= = T £ £ Tt 2 . H H H H H H H A H A A H H H H H
xdy dung bo chiso Quan iy rdi ro cho dau tw mei Sitziwize| 28wz [ FoiMoa 28 | 4 miteia| 1 s isi2ie |7 Min:o®m [ 4iniwion

1. Hi tro %8y dung Bé chi =8 quén ¥ rdi ro cho d8u tw mii

1-1. Xac nhén va lAm rd v& pham vi Dw &n

1-2. Trinh béy ban dw thae Ba chi s6 quan I rii ro bao gdm ca
nhiing quan diém co ban vé bd chi so

1-3. Nghién civu kha thi khi ap dung ban dv thio cla B chiso
quan b riiro

1-4. Quyét dinh B chi sd guan K rdi ro tam thivi

1-5. Bédo céo gilka ky va ddo tao

M

Ho tro xay dwng bo sung Bo chizo Quan fy ruiro cho viec dau
tw mii

2-1 Ra sodat finh hinh trién khai dp dung KRI

2-2 Théo ludn v& k& hoach hanh déng cho viéc b sung B& chi
=6 Quan K ridi ro

2-3 Chudn bi béo céo cudi ky

<Nhan sw Dw an>

KR Hiromichi Mighihara

KRz Shinichiro Ishikawa

[chid §) LAm vige tai
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Ban Thao Lich trinh lam viéc

Cau phan 2: Tang cwéng Hé théng Quan |y rai ro néi bé ctia SCIC (2/2) (Chinh stra ngay 20/04/2016)

CAu phdn 2: Téng cwing hé thing gudn K rdi ro théng gua vidc
*Ay dung bd chisd Quan b riiro cho ddu tw mai

1. Hi tr %Ay dung B& chi s6 quan i rdi re cho ddu tw mei

T &f2016

T Ef2016

T Tiz2016

T 82016

T 32016

|

e

R

30

13 20

)

1 18

20

]

18

22

24

R

26

1-1. X&c nhén v |am ré vé pham vi Dw &n

1-2. Trinh bay ban du thde BG chi=d guén I rii ro bao gdm ci
nhitng quan diém co bén vé b chizd

1-3. Nghién clru kha thi khi 4p dung bdn dv thde cia B4 chisd
quan by riiro

1-4. Quyét dinh Bé chi =0 quan b rli ro tam thii

1-5. Bao cao gilka ky va dao tao

™

Ho troe %3y dwng bo sung Bo chiso Quan b ruiro cho viéc dau
tw mi

2-1 R4 =04t tinh hinh trién khai 4p dung KRI

2-2 Théo ludn v& k& hoach hanh ddng cho viéc b sung Ba chi
s Qudn I rii ro

2-3 Chudn bi bdo céo cudi ki

<Nhan sy Dy an=

KR Hiromichi Nighihara

KRz Shinichire Ishikawa




8. M6t sé théa thuan so bd va yéu cau déi véi SCIC

8.1. Pé xuat can bd tham gia Té cong tac

Dé 6 thé trién khai cac cong viéc trong cau phan 1-2 cda Tiéu dw an 2, JICA/Nh6m tw van JERI
dé& nghi SCIC dé clr sau can bo tham gia Té cong tdc Hwéng dan biéu quyét, twong dwong sb
lwong can bd dw an truéc, va trong d6 cé nhirng thanh vién nam trong T coéng tdc Hwéng dan
biéu quyét 2015. B&n canh d6, nhém tw van ciing dé nghi SCIC bd nhiém Truwdng nhém trong séu
thanh vién ddng thdi cung cap tén, chirc vu va dia chi lién lac tai SCIC, bao gdbm ngu i dai dién
phan vén Nha nuéc.

DPéi v&i chu phan 1-1 va ciu phan 2, theo yéu cau cla JICA va nhém tw van PwC, vao ngay
04/11/2015, SCIC da thanh lap Té cong tadc gdm céc thanh vién sau

® Nhom két nbi
Ba Bam Thiy Nga, Ph6 Chanh van phong diéu hanh
Ong Truwong Dinh Tuén, Chuyén vién Van phong diéu hanh (dén 30/11/2015)
Ba Nguyé&n Anh Tam (tlr thang 12/2015)

® Nhoém xay dwng Bo quy tdc Quan tri doanh nghiép
Ong Lé Thanh Tuén, Trwdng ban quan ly vén dau tw 4 (Trudng nhém)
Ba D6 Thi Phwong Lan, Chuyén vién Ban quan ly vén dau tw 2, thanh vién, Dau méi lién
lac
Ong Lé B4 Nam Linh, Chuyén vién Ban quan ly vén dau tw 1, thanh vién
Ong Tran Minh Btrc, Chuyén vién Ban quan ly vén dau tw 3, thanh vién
Ong Tran Trung Kién, Chuyén vién Ban quan Iy vén du tv 4, thanh vién

® Nhom xay dwng B6 chi sé rii ro
Ong Vi Héng Tuén, Trwdng ban quan ly rdi ro, Trwdng nhom
Ba Nguyén Thi Tham, Phé trwéng Phong quan ly rdi ro, Ban quan ly rai ro, Dau méi lién lac
Ong Cao Duy Ha, Phé trwdng phong dau tw tai chinh, Ban dau tw kinh doanh, thanh vién,
Ba Nguyén Thi Kim Anh, Pho trwdng phong dau tw tai chinh, Ban dau tw kinh doanh, thanh
vién
Ba Nguyé&n Diéu Huyén Trang, Chuyén vién Ban quan ly rdi ro, thanh vién.

Céc thanh vién Té cong tac s& ddm nhan mot sé cong viéc trong pham vi Tiéu dw an — giai doan
2 va phat trién cac hwéng dan danh riéng cho SCIC, quan ly va duy tri viéc thwc hién B quy tac
Quan tri doanh nghiép ciing nhw B& chi sé quan Iy rdi ro cho dau tw mai.

Dé c6 thé thye hién muc tiéu chung ctia Dw &n ciing nhw cac muc dich cu thé cta tirng ciu phan,
Nhém tw van Pwe & JERI tin rang T cong tac sé& thé hién vai trd nhw 1a ngwoi dan dat thwe hién
viéc nang cao nang lwc Quan tri doanh nghiép théng qua tiéu dw an — giai doan 2 tai SCIC va
Doanh nghiép trong danh muc dau tw.

8.2. Trao ddi dinh ky

Trong suét thoi gian cda thwe hién dw an, JICA va Nhém tw van /PWC/JERI sé thuc hién dinh ky
trao dbi yéu cau Ban lanh dao SCIC véi Ban lanh dao SCIC théng qua cac budi hop dé cuing thao
luan hoac trao di qua e-mail
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8.3. Diéu kién lam viéc cho Nhém tw van tai khu vwc ctia SCIC

JICA va Nhém tw van PWC/JERI c6 thé sir dung phong hop tang 24 tai tru s& chinh ctia SCIC va
tam xem la van phong duw &an, trong suét th&i gian thwe hién Tiéu dw an — giai doan 2, dé c6 thé
thwe hién viéc trao doi thong tin kip th&i va hiéu qua.

8.4. Quy trinh theo d&i thwc hién d6i véi B6 Quy tac Quan tri Doanh nghiép

Dé tién hanh quy trinh theo d&i thuc hién dwoc md ta tai muc 3.1.3 cda tai liéu nay, JICA va nhém
tw vAn PwC dé nghi SCIC dé ci» mét hoac 2 Doanh nghiép déng y tham gia thi diém trién khai b
Quy t&c Quan tri doanh nghiép ban dw thao I1an cubi. Viéc xac dinh doanh nghiép tham gia thi
diém dwoc thdng bao cho nhém tw van trwéc ngay 31/05/2016 dé nhém tw van cé thoi gian
chuén bi cho viéc 1ap ké hoach lam viéc va chuén bj cac cong viéc lién quan.

Trong trwdng hop SCIC chwa thé chon lwa dwoc Doanh nghiép tham gia thi diém vao ngay
31/05/2016. JICA va nhém tw van Pwc sé khong thwe hién quy trinh ra soat va ciu phan 1-1 cia
B6 Quy tac Quan trj Doanh nghiép sé dwgc cham dit tai ngay 31 thang 5, 2016.

8.5. K& hoach lam viéc

Ké hoach lam viéc nay dwoc chuan b va théng nhat vao ngay 31 thang 11, 2015 va sau d6
dwoc chinh stra vao ngay 20 thang 4, 2016. Cac tir ngi¥ va cau dwgec danh dau vang dwoc
chinh stra tai ngay 20 thang 4, 2016.

(Két thuc)
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Cac Phu luc nay sé dwoc cap nhap
Phu Luc (B6 sung ngay 20/04/2016)

Bang khao sat 1: Trién khai so bé cta Hwéng dan biéu quyét 2015 (ban thao)

Huiding dan bidu quyét - finh trang hién tai clia cdng ty duge diu b

Luu 7 48 trd 16 bang hdi

L '
50 dugc in theo

duigc ghi nhan diga trén két qua khadoe st clia nam ngodi

* NEU théng tin duoc cho & cot 2015 13 khdng chinh xdc hodc ob sir digu chinh, vui 16ng vigt hodc dign vio thdng tin ding/méi phia dusi

56 trang, néu can thiét

K hig Khodn muc BiiJig6 nate 201 Viét hodc dign vao phan tréng ctia & gia tri phd hop/mdi néu can thigt*
| Théng tin v& cong ty d3u hr
110 [Tér \
1.20 | \
1.30 [8 A-1 (nhém dau i chién lwgrc) o; A-2 (Nhém dau t chon loc) o; B-1 (Nhdm linh hoat) o;  B-2 (Nhém thoat vin) o
e T i e 3
Vui 1ang chon va viét sd cia finh vic hoat ddng vao & bén phai 1. Vién théng: 2. Y 1€ 3. Dich vu tai chinh (ngén hang-bao hiém); 4. Céng nghé thing tin
140 ] 7. Hang hda tiéu dimg co’ ban (thye phdm, giai khat & d udng...); 8. Nang lwong-Khai khoang; 9. Van
: Trong trudng hop "99. Khac, vui 16ng ghi rd linh v hoat ddng  tai; 10. Néng nghiép; 11. Thw'erng maifBan budn & Dich vu;
/a0 phia dudi; [ 1 99. Khdc
1Gane ty THHH Mat thanh vign O: 2.Gone ty TNHH Nhizu thinh vign O: 3.Gane ty G& phin O: 4 Gone ty hop danh O: 5.CGane ty tr nhin O:
150 6.Tip doan O; 7.Cane ty G5 phin O; $.Cone ty lign doanh O; 9.Céne ty c6 van d3u tr nesc ngodi O0;
11. Nigm ¥&t O tai San Ha Néi O tai San HCM O: 12 khéne nigm y&t O;
| 1.60
o 170 | LVNDC, 2.UsDc Giahi
N 1.80 |mon LVNDzC, 2.USDc Gl
| 190 [N (19204
110 1.Ban quan Iy vén d3u tir 1; 2. Ban quan Iy vén diutw 2; 3. Ban quanly vén diutr 3; 4. Ban quan Iy vén diu tw4; 5.Ban d3u tr méd; 6. Chinhanh MN; 7.
: Chi nhanh MT; 99, Khic (néu tén cu thé)
Il Thdng tin Dai hdi ¢d dong va hop HPDQT clia cong ty
210 [Ngay : ; 5N mricial AcCu it .2, ... (vui Idng viét sd thang):
1,2,... (vui 1dng vi&t s& thang):

6C-1
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Bang khao sat 2: Céng ty C6 phan (Ban thao)

Mau khio sat

Nghién citu viéc ap dung hueng dén biéu quyét & cong ty dau tu ciia SCIC

Item 'Bién hoac tich vao nhiing 6 tuong tng Ghi chtl
| [ Théng tin v& cong ty dBu tv
1.10 |Ten cong ty
1.20 |[Ma Cong ty (do SCIC aat)
1.30 |Vén bisu le 1.VND; 2USD [s6 wong 1. VND; 2USD [s6 wong
1.40 [S8 luong c6 déng (Khéng bat budc)
150 |Phan vén SCIC la chd sg hiu 1.VND; 2.USD S5 luong: 1. VND; 2U8D ‘sa lugng
1.60 |Cac 66 dong ném gt 5% o3 phan trd lén Tan o6 dng (khong bit budc) [Pharma JBIC — submit to JBIC Ty 16 56 htu (%)
2015] 2018 2015 2010 2015 2016]
1. ( shares / or ( shares / or %)
2. %) ( shares / or %)
3. ( shares / or ( shares / or %)
4. %)
5. ( shares / or
6. %)
7. -
5.
o.
10,
PR - 1 Ban quan 1y vén dau W 1; 2. Ban
1.70 [Bon vi/chi nhanh quén Iy (2015: ) ot T o b e . B e
Il__[Thdng tin Bai hi o6 abng va hop HOQT cira cbng ty (yéu cBu didn tht ca cac vAn db dugc bibu quyét tai DHCD va hop HDQAT) T
2.10 [Ngay hop Dai hoi c§ dong Loai hinh dai héi ¢§ dong 1. DHCB thuting nién 2. DHOD bit thudmg ‘
2.20 |86 lugng ¢8 déng tham dy hop Dai hdi c5 déng
i ngudi dai dién trong cong ty (Dai dién 1a lanh dao céng ty phan hbi)
. I Phan Can c biéu quyét va
) Chi dao cia SCIC cho ngu dai dién . . . N
o dai die N&u chi IC kh hap nhan, ¥ kién n[NDD 6 tham khao H H h e
Céc vén a8 dugc bisu quydt (ndu todn b céc ven . se v6n Nha nuéc trong viec bigu quyét | R ) N S, N ohi dao clia SCIC khong duge chdp nhan, y kiéh n|NDD co tham khdo HuGng.|Huidng dén cho ngudi dai |y osc g xust v diéu khodn d& lam Hung dén
i (chon s5 muc tung tng véi véin @8 duge| O N\ "9e rong ViEc BIEU QWL Iy s a6 cho SCIC trude DHED  |Ngay SCIC dua ra chi dao bidu quyst Kt qua bidu quyt 20 da duge chélp nhan; va nguyén nhan ket qua biéu ~ [dAn bidu quyét khong?  |dién ¢ ich cho NDD hay kh| " X' 3¢ ¢®
5, ting v dB mot) trong DHCD o (14n thann, knang tén thanh, khang c| 74 duge chap nhan v ! " ¢ bigu quyét kha dung hon?
dua ra trong phan Reference) |1 quyat knéc voi chi dao ctia SCIC 0 (Co). X (Knong) 6ng?
9V kién) 0 (C6), X (Khong)
3.10 7 7 1. Chép nhan: 2. Khong chap nhan
3.20
3.30
A N Phan Can ot biéu quyat va
. Chi dao cia SCIC cho nguo dai dién R, . e . s ” e
s hi da 0 dai dié N&u chi dao clia SCIC khéng dugc chép nhan, y kién n[NDD co tham khao Hudng [Huer honQUET Gai [ L
Cac véin @8 dirgc thao luan va bléu quyét trong c& . ° V6n Nha nuéc trong viec biéu quyét | 3 R . P SO, fieu chi dao cda SCIL khong duge chap nhan, y kién n DD €0 tham khao Fudng: |Hudng dan cho ROUST 4l |y yien hosc s xuat v diu khoan d& lam Huéng din
v (chon s5 muc tuong tng vai vén @@ due| Ngay béo cao cho SCIC truéc BHCD  [Ngay SCIC dua ra chi dao biéu quyét |Két qua bisu quyét 20 da duge chép nhan; va nguyén nhan két qua biéu ~[dAn biéu quyét khong? |dién o6 ich cho NDD hay kh|
c cugc hop HDQT . (tan thanh, khong tan thanh, khéng ¢ LA A . R N N bigu quyét kha dung hon?
duara rong phan Reference) [, S1"" quyst knéc véi chi dao ctia SCIC 0 (Co), X (Knang) ng?
v 0 (Co). X (Khona)
4.10 /A (dd/mmiyyyy) /A (dd/mmiyyyy) 1. Chép nhan; 2. Khéng chép nhan
420
430

(Ghi I3i nhitng phan hdi anh/chj nhan dufgc tr NDD
tai cong ty: Vigc tng dyng Hudng dn bidu quyét
1am cho quy trinh ra quyét dinh tai DHCD hidu qua
hon?

1: Hoan toan khong higu qua

2: Khong hi¢u qua

3. Twong d6i Hiéu qué
4. Higu qud

5. Rat higu qua

[Danh gia, nhan dinh (néu c6) vé tinh hiru ich va img dung cla Hudng dan biéu quyét

INDD tal cdng ty dénh gla v tinh httu dyng clia
Hueng dan bisu quyst

1: Hoan toan khong hiru dung
2: Khong hiru dung

3. Tuong déi hitu dung

4. Hivu dung

5. Rét hiru dung

[Danh gia, nhan dinh (néu c6) ve tinh hiru fch va tng dung cua HuGng dan bidu quyét

(*) Ngudl dal dién tal cong ty 12 ngudl dal dién khong phal

|2 cén b cta SCIC
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Bang khao sat 3: Tham chiéu (Ban thao)

X

So Muc

1.00 Van dé hoat déng

1.10 Thong qua bao céo tai chinh va cac van ban lién quan

1.20 Théng qua ké hoach kinh doanh nam

1.30 Théng qua chién lwgc phat trién dai han

1.40 Théng qua viéc phan chia loi nhuan (bao gém xi ly thiang dw va quyét dinh ty 1& cd tirc)

1.50 Théng qua viéc dau tw

1.60 Thdng qua viéc ban tai san bao gdm viéc thoai von tai cac cong ty khac

1.70 Thdng qua béo céo ctia HDQT, Ban kiém soat va bao céo két qua hoat dong clia thanh vien HDQT

1.80 BAu thanh vién HDQT, xem xét viéc tham duw hop ctia HDQT; bao gdm it nhat mét thanh vién HDQT ddc lap hodc bén ngoai

1.90 Ba&i nhiém hoac thay thé thanh vién HDQT ho&c Ban kiém soét

1.10 Lwa chon thanh vién Ban kiém soat

1.11 Chi dinh kiém toan vién, don vi kiém toan trong nwéc hodc chi nhanh tai Viét Nam clia don vi kiém toan qudc té dé kiém toan bao céo tai chinh
1.12 Phé duyét k& hoach Sap nhap & Mua lai (M&A) hay chép thuan viéc chuyén dbi, tai co cu, phan tach, giai thé clia cong ty

1.13 Céc dé xuét khac clia cb dong

2.00 Thu lao, dai ngé

2.10 Phé duyét thu lao va phé duyét me tran thi lao cho thanh vién HDQT va cac thanh vién Ban Kiém soat

2.20 Ké& hoach thuwéng bang cé phan

2.30 Xé&c dinh hodc stra dbi mirc d6 pha loding ti da clia K& hoach phat hanh cé phiéu cho can bd nhan vién cong ty (ESOP)

3.00 Cac ndi dung lién quan dén viéc stra doi

3.10 Stra doi didu & cong ty, bao gdm viéc mé réng pham vi kinh doanh

3.20 Nhiém ky cta thanh vién Hoi déng quan tri

3.30 Co cAu Hai dong quan tri, giam sé lwong thanh vien HDQT tbi da

3.40 Cong bd thong tin

4.00 Dé xuat phat hanh cé phiéu

4.10 T&ng von diéu 1&

4.20 Chéap thuan Gy quyén cho héi ddng quan tri phéat hanh cb phiéu hodc mua lai hodc giao nhiém vu chung d& HDQT phét hanh cé phiéu
4.30 Phé duyét viéc mua lai cb phan

4.40 Phéat hanh hodc stra d6i cd phiéu wu dai

5.00 Céc van dé khac lién quan téi Dai hoi cd dong (nhirng van dé chinh can dwoc DHDCD chép thuan trong Biéu 1é cong ty)
5.10 Biéu quyét “Khdng tan thanh” néu cac van dé& nay khdng tuan theo quy dinh ctia Biéu I& cong ty, Luat doanh nghiép va cac van ban phap luat khac
5.20 V& viéc chp thuan viéc thanh Iap chi nhanh, vin phong dai dién, SCIC can nhéc danh gia tuy tirng trwdng hop cu thé




Bang khao séat 4: Phuc vu viéc héi Ngwei dai dién phan vén Nha nwéc (trong trwong hop
phéng van) (Ban thao)

Hwéng dan bidu quyét — Nhan xét hodc dé xuat vé viéc sir dung Huéng dan biéu quyét

- Vui long cho ching toi biét nhan xét ctia anh/chi vé tinh hiéu qua ctia Hwéng dan biéu
quyét 2015 ho&c gop y vé viéc nang cao tinh hivu ich trong viéc quén ly doanh nghiép.

5.10 Mgy tra I3 khao sat Date:  F [ | e fmemyfryyy]

520 Tén cng ty

Bign X vio & phiy hap
Céu hoi
Co Khing
E_'E':I' . R 1-1} Anhfchi of tham khio hudng din bitu
L."r;g:l_.r;l'.rdr;:ar Biew quyst trsdc ki BHCE ndm nay khing e
quyet: —
1-2) Li do tai sao?
2-1} Huang dan bisw guyet oo lam cho tho
tusc v qued trinh bifu quyst hidu qud han
Ehim=?
2-2) Li do tai sao®
3-1} &nhychi co cho rang moi diem trong
HDED d8u phis hap va dem ki kg ich cho
daanh.nehise? .
3-2} Anhychi co the new i do? New co dem
o the ndo oin xem xet i, xin anh/chi chia
zt
4-1} Anhychi co cho rang HDED tao Tiew
kitn cho doanh nghisp hifw rd chinh
sachddinh hatdtioe sl S0I6. vl i mach
2-2) Li do tai sao®
5] Ti¥ 1-5, xin danh gid mitc 45 higu qua ol | 1: Hodn todn khing hidu qua
HDBQ 2: Khing hitu gua
|put O to the appropriate number) 3. Tustng 931 Hidw qus
=
=40 P
Kin dua ra cac y kign, danh gia,
3% xudt hode yiu chu khdc 42 | 2)
3m cho HDED thist thuc han - u
cho doanh nghitp |C5 the .
them muc hodc chinh sita) 4}
51
gt i

1-32 — 105 —
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DPinh kém 2: Bang Thiét ké Dw an

2.1 Bang Thiét ké Dw an (Project Deisgn Matrix - PDM) ctia Tiéu Dw &n giai doan 2 — Bang cubi
iz Cac chi sé6 xac thwc | Phwong  thoec | ., .. ..
Tom tat (OVI) X&C thige Céac gia dinh quan trong

Muc tiéu chung cua Dw an

Tang cwdng nang lwc quan ly doanh nghiép, giam sat va
quan tri cho can bé chid chét va nhan sw ctia SCIC (twong
tw két qua cong viéc sb 4 ctia Dy &n Umbrella) d&c biét cha
trong vao nang lwc thwc hién cai cach DNNN théng qua
viéc cai thién nang Iwc cho cac DNNN va hiéu qua quan ly
tai cac doanh nghiép nay

Sé xac dinh sau

Sé xac dinh sau

Sé xac dinh sau

Muc dich caa Dw an

(1)Pong gop vao sw déi méi ciia DNNN, SCIC nén thuc
hién vai trd "Nguwoi tién phong” trong viéc thac day ap
dung cac théng Ié Quan tri doanh nghiép hién dai tai
Viét Nam bang cach phat trién Dy thdo Quy tac Quan tri
doanh nghiép va Sé tay HDBQ theo céac théng |& quéc
té dé ap dung cho céac cong ty trong danh muc dau tw
cua SCIC.

S6 lwong cong ty trong
danh muc ap dung B
Quy tdc QTDN

Céac thanh vién cua Té
cong tac co thé tw thuc
hién viéc duy tri B6 Quy
tdc QTDN va phd bién
B& Quy tdc QTDN cho
cac can bo SCIC va cho
cac cdng ty trong danh
muc

B&o céo tién dod

Hoat déng cua cac
thanh vién T6
cbng tac

T cong tac va Ban lanh
dao SCIC ciing nhuv Ban
diéu hanh cta cac cong
ty trong danh muc tham
gia tich cwc/cha dong vao
Dy an (vi du nhw tham
dw cac budi phéng van,
cac bubi hop va hoi
thao...)

(2)Duy tri ngudén vén nha nwéc hoat ddng lanh manh va
hiéu qua bang cach tang cwong cac hé théng quan ly

Phong Quan ly rui ro va
thanh vién ctda To cong
tac thwc hién ra soat va

Dinh ky ra soat B6
chi sé Quan Iy rai
ro cho hoat déng

Té cong tac va Ban lanh
dao SCIC tham gia tich
cwc vao Dy an (vi du nhw
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rdi ro ndi bo ctia SCIC.

chinh stra dinh ky B chi
sb6 quan ly rdi ro dbi véi
Pau tv méi, néu can
thiét.

dautw moi

tham dy cac budi phéng
véan, cac budi hop va hoi
thao...)

Thanh vién T céng tac
va ban lanh dao SCIC
tiép tuc thwe hién viéc ra
soat va cap nhat Bo chi
sb sau khi trién khai

Két qua thwc hién: Cau phan 1-1

Xay dwng Dv thdo B& Quy tac Quan tri doanh nghiép (“B6
Quy tdc QTDN") va hwéng dan &p dung cho cac cong ty
trong danh muc dau tw ctia SCIC

SCIC phé duyét Quy tac
Quan tri doanh nghiép
va Hwéng dan ap dung
ap dung cho cac Céng ty
trong danh muc caa
SCIC

Kién thirc va hiéu biét
cta thanh vién Té céng
tac va cac can bdé quan
ly v& B6 Quy tdc QTDN
dwoc nang cao

Phé duyét ban Dy
thdo-cubdi  clng
cia B6 Quy tac
QTDN va Huwéng
dan ap dung.

Phéng van sau
khoéa dao tao tai
Nhat (nguyén
nhan thay déi ké
hoach dwoc liét ké
trong phan 2 cla
béo céo tbng két)

Té cdng tac va Ban lanh
dao SCIC tham gia tich
cwc vao cac budi phéng
van, cac budi hop va hoi
thdo déng thdi cung cép
cac théng tin can thiét
mot cach kip thoi cho Dy
an.

Két qua thwc hién: Cau phan 1-2

Giam sat va xem xét viéc ap dung th&r nghiém Sé tay
HDBQ 2015, cap nhat va chinh sra néi dung, néu can
thiét, d& xay dwng Sb tay HDBQ 2016, va gép phan nang
cao nang lwc quan tri doanh nghiép cta SCIC, tap trung

Hwéng dan biéu quyét
2016

Hwéng dan biéu
quyét 2016 va Bao
céo tién do

Tb cong tac va Ban lanh
dao SCIC tham gia tich
cwc vao cac budi phéng
van, cac budi hop va hoi
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cht yéu vao viéc lam tang gia tri cia DNNN trong danh
muc dau tw cta SCIC va hd trg qua trinh thoai vdn tai
DNNN.

thdo dong thoi cung cap
cac thdng tin can thiét
mot cach kip thoi cho Dy
an.

Két qua thwc hién: Cau phan 2

Tang cwdng hé théng Quan 1y rdi ro ndi bd cho SCIC théng
qua viéc xay dwng Bo chi sé Quan ly rui ro cho céac hoat
dong dau tw moi

B6 chi sb quan ly rdi ro
cho céac hoat déng dau
tw méi dwoc xay dwng
can clr vao viéc ra soat
hé théng quan ly rdi ro
dang ap dung tai SCIC

B&o céo tién dod

Té cong tac va Ban lanh
dao SCIC tham gia tich
cwc vao cac budi phéng
van, cac budi hop va hoi
thdo déng thoi cung cap
cac thdng tin can thiét
mét cach kip th&i cho Dy
an.

Tém tat néi dung

CAc yéu té lién quan

Cac gia dinh can thiét

Cac hoat déng:
Cau phan 1-1: Bé Quy tac QTDN
(1) Lam viéc tai Viét Nam (thang 10/2015 — 12/2015)
a. Thao luan va ddng y v&i SCIC vé ké hoach lam viéc véi SCIC
va B6 tai chinh
b. T chirc bubi hoi thdo véi Td céng tac va cac can bo quan ly
cta SCIC (hoéc c6 thé két hop td chire chung véi budi hoi thdo
ther hai)

(Thay dbi thanh diém (3)-c, tham khao phan 3.5.4 trong B&o
céo Tong két Dw &n dé biét thém chi tiét

c. Phéan tich GAP

d. Nghién clru viéc ap dung cac Quy tac Quan tri doanh nghiép tai

Viét Nam:
Thanh vién Té céng tac
va cac trwédng phong
ban
Van phong lam viéc tai
SCIC va mét sb tién ich
lam viéc

Nhat Ban:
Chuyén gia va nhém tw
van
Van phong pham

Thanh vién Té céng tac duwoc
bd nhiém kip thei va ho bd tri
thoi gian tham gia vao dy an
phu hop va hiéu qua.

Td céng tac va Ban lanh
dao SCIC tham gia tich cuwc
vao cac budi phdéng van,
cac budi hop va hoi thao
ddéng thoi cung clp cac
thdng tin can thiét mét cach
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h.

cac quoc gia khac
Xay dwng ban Dy thao lan 1 ctia B6 Quy tdc QTDN
Xay dwng ban Dy thao lan 1 ctia Hwdng dan ap dung

Té chire budi hdi thao thi hai véi Td cong tac va ban lanh dao
cta SCIC (Thay déi thanh diém (3)-c, tham khdo phan 3.5.4
trong Bao cédo Tong két Dw 4n dé biét thém chi tiét

Thao luan véi Chinh pha Viét Nam va cac té chire quéce té

kip thoi cho Dy an..

C4c thong tin can thiét cho
Dw an dwoc SCIC cung cép
Kip thoi,

(2) Khoa dao tao tai Nhat (thang 03/2016)

a.
b.

f.

No6i dung Khoéa dao tao do SCIC va B6 tai chinh phé duyét
Thanh phan tham dw do SCIC va Bé tai chinh Iwa chon (10
hoc vién tlr SCIC va 3 hoc vién tir B6 tai chinh)

Thoi gian dao tao (5 ngay tai Nhat chwa bao gébm thoi gian di
chuyén)

Tai liéu dao tao dwoc chuan bj

Céac phan héi clia cac thanh vién tham dw dwoc ghi nhan va
tbng két

Bao cao hoat dong ctia Khéa dao tao dwoc soan thao

Viét Nam:
Hoc vién tir SCIC & B6
tai chinh

Nhat Ban :

. Khéach méi phat bidu t
cac t6 chirc khac nhau
Tai liéu khda dao tao
Co s& vat chat cho viéc
dao tao (JICA)
Chi phi &n & (JICA)

Cac hoc vién tich cwc tham
gia vao Khoa dao tao

(3) Hoat déng tiép theo (ttr thang 4 — 10/2016)

a.

Ap dung thi diém Ban dw thdo lan 1 Bd Quy tdc QTDN va
Hwéng dan ap dung tai mot hodc 2 Cong ty trong danh muc
dau tw

Hoan tat ban Dy thdo cudi ctia B Quy tdc QTDN va Hwéng
dan ap dung cho cac Cong ty trong Danh muc ca SCIC.

Dao tao céc cong ty trong chwong trinh thi diém (bd sung)

Thao luan véi T cong tac vé mirc dd ap dung Bo Quy tac

Viét Nam:

- Ban lanh dao
Thanh vién Té cong tac
Nhan sy cua cong ty
trong chwong trinh thi
diém
Van phong lam viéc tai
SCIC va mét sb tién ich
lam viéc

Lwa chon mét hoac hai cong
ty tham gia chwong trinh thi
diém déng y tham gia trwéc
ngay 03/06/2016.

Sw déng y tham gia cta cac
cbng ty trong chwong trinh
thi diém

Céng ty trong chwong trinh
thi diém tich cwc hd tro cho




— 01T —

S-C

QTDN cua cac cong ty trong danh muc (bd sung)

e. Chinh stra Dy thao cudi ctia Bd Quy tdc QTDN va HD ap dung
(bb sung)

f.  SCIC phé duyét dw thdo cudi cia B6 Quy tdc QTDN va HD &p
dung (bd sung)

g. Tb chire hdi thao (bd sung)

Nhat Ban:
Chuyen gia va nhom tw
van
Tai liéu cho héi nghi va
khoéa dao tao
Bai thuyét trinh trong hoi
nghi

Dy an

Céc thanh vién Té céng tac
va cac can b cliing nhw Ban
l&nh dao tich cwc hé trg Dy
an

Cau phan 1-2: S6 tay HDBQ

a.

Hb tro Té cong tac SCIC giam sat viéc ap dung thuc t&, xem xét noi

dung cta Sbé tay HDBQ 2015, khi can thiét, @& cap nhat ndi dung va |

chuén bi Sé tay HDBQ cubi cung dwoc &p dung b&i SCIC vao 2016.

Trong qué trinh phéi hop thwc hién, tw van vién cta JERI sé& hé tro
T& cong tac trong viéc chuan bj bang cau hdi khdo sat, thu thap
nhan xét gop y tir nhan vién ctia SCIC sau khi hoan thanh bang cau
héi, bao gdm goi y tr Ngwdi dai dién phan vén nha nwéc tai cong ty
trong danh muc dau tw cia SCIC (Ngwdi dai dién) va phan tich két
qua.

Tw van vién ctia JERI sé& phéi hop sat sao véi Té cong tac dé chinh
stra lai ndi dung clia Sé tay HDBQ 2015, cap nhat nhwng thay doi
gan day trong hé thdng phéap luat cia Viét Nam, xin tw van cla cac
chuyén gia luat trong nwéc va qudc té va phdi hop véi Td cong tac
dé soan thao B® Quy tdc QTDN cho cac cong ty trong danh muc
dau tw cta SCIC, duéi sy diéu phbi béi PwC,

DPé khuyén khich cac cong ty trong danh muc dau tw cta SCIC st
dung B Quy tdc QTDN, sw nd lwc ctia Thanh vién HDQT trong viéc
phét trién Quan tri Doanh nghiép sé tré thanh tiéu chi danh gia trong
Sb tay HDBQ 2015 sau chinh stra @& bd nhiém Thanh vién HDQT

Viét Nam

Thanh vién Té céng tac
S6 tay HDBQ va Ban
lanh dao SCIC

Van phong lam viéc tai
SCIC va mét sb tién ich
lam viéc

Nhat Ban:
Chuyén gia va nhém tw
van
Van phong pham

B nhiém vi tri trwdng nhém
trong thanh vién Té cong tac
(cu phan Sbé tay HDBQ)

Céc thanh vién Té céng tac
va cac can bo cling nhw Ban
lanh dao hd tro tich cwc cho
Dv an




9-¢

171

theo két qua thdo luan ngay 15 thang 4, 2016 gitra SCIC, van phong
JICA Viét Nam va nhém dw an DNNN cua JICA.

Cau phan 2:
a. H6 tro xay dwng Bo chi s6 Quan ly rui ro dbi véi dau tw méi
Xéac nhan pham vi dy an

Trinh bay ban dy thao B& chi sé quan ly rdi ro bao gébm
nhirng khai niém co ban vé bd chi sé

Nghién ctu kha thi khi 4p dung ban dy thao cia B6 chi sb
quan ly rui ro
Quyét dinh B& chi sé6 quan ly rui ro tam thoi

b. H6 tro hoan thién B chi s6 Quan ly rdi ro cho hoat déng dau tw
maoi

Ra soat tinh hinh trién khai a4p dung Bd chi s QLRR

Thao luan vé viéc chinh stra B chi sé Quan ly rdi ro tam thoi

Viét Nam:
Thanh vién Té cong tac
Van phong lam viéc va
céac tién ich co ban

Nhat Ban:

Chuyén gia va nhém tw
van

Céc thanh vién Td céng tac
va cac can bo cling nhw Ban
lanh dao hd tro tich cwc cho
Dv an
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2.2 Tién do6 Tiéu dw an — giai doan 2

K& hoach Bdo cdo Ti€n do Bdo cdo cudi dy an

T10/2015 T11/2015 T12/2015 T1/2016 T2/2016 T3/2016 T4/2016 T5/2016 T6/2016 T7/2016 T8/2016 T9/2016 T10/2016 T11/2016
K& hoach cong K(:a' ho?fh
A céngviéc
viec (chinh stra)
11 B_:? L. . L Ra soattrién khai B6Quytic t::c"
Quy tac Nghién gl.l’ ﬂ:fog’-rg}l\jBo‘ Chinh sira dy Ir.‘en k: QTDN tai cdccong tythidiém 30/09
QTDN clruva A thado [an1Bo SR EE =
phan tich IRl GEm £ - N Quy tic QTDN il 7 Cap nhatdy thao [an 1 B6 Quy tic QTDN va HD
dung K& hoach daotao soat ap dung
tai Nhat -
=
=
o
(3]
o
; Ra soattrién khai Tai liéu HDBQ 2015
1-2 Tai liéu K& hoach -3
HDBQ B VG -i Xaydwng Tailiéeu HDBQ 2016
=
=
K
Gidi thiéu dw &
thao Bo ch| Nghién ctru kha thi Ra soat viéctrién khai dp dung t
- . s6 QLRR t
2 B6 chi h
so QLRR Soan thdo, fa soatva nghién > lcj
clru
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2-3-1 Ké hoach |am viéc va danh s&ch céng viéc tai Viét Nam (Bé Quy tac QTDN) (ttr thang 10/2016)
Dinh kém 2-3-1 B Quy tac QTDN

Lich trinh 1am viéc

T10/2015 T11/2015 T12/2015 | T01/2016 T02/2016 T03/2016 | TO04/2016 T05/2016 T06/2016 | TO07/2016 T08/2016 T09/2016 T10/2016

Cau phan 1-1: Xay dung Bo Quy tac QTDN &p dung cho cac cong ty
trong danh myc SCIC 5(12|19|26(2|9|16|23|30(7/14|21|28(4|11|18|25|1(8|15(22|29|7|14|21|28|4|11|18|25(2|9|16(23|30(6|13|20|27(4|11|18|25|1|815|22|29(5/12(19|26|3|10|17|24

1. Cdng viéc tai Viét Nam (thdng 10/2015 - 12/2015)

a. Théo luan va thdng nhat véi SCIC va B tai chinh vé lich lam viéc

c. Thyc hién phan tich GAP

d. Tim hiéu viéc p dung BS Quy tac QTDN tai cac qudc gia khac

e. Xay dyng dy thdo 1an 1 B Quy tac QTDN

f. Xay dwng dy thao 1an 1 HD &p dung cho Bd Quy téc QTDN

h. Thao luan véi chinh phd Viét Nam va céc t6 chir qudc té

[

Khoa dao tao tai Nhat

a. Thao luan va thong nhat véi SCIC va Bo tai chinh vé chuong trinh
dao tao

b.c Quyét dinh thanh phan tham dy va lich trinh

d. Chudn bj tai liéu dao tao

e. Chuong trinh dao tao tai Nnat

f. Ghi nhan phan hoi va chudn bj béo céo

w

Hoat dong tiép theo

a. Chon cang ty tham gia chwong trinh thi diém dé thi nghiém dy
thao Bo Quy tac QTDN va HD &p dung (bao gom thi tuc phé duyét Bo
Quy téc QTDN)

b. Xay dyng dy thdo Bo Quy thc QTDN va HD &p dung cho céc cong
ty trong danh muc

¢. Cung cp khda dao tao cho cac cang ty trong chrong trinh thi
diém

d. Thao luan véi T6 cdng tac SCIC vé viéc ap dung Bo Quy tc QTDN
clia c&c cong ty thi diém

e. Chinh sta dy thao cudi Bd Quy tic QTDN va HD &p dung

f. SCIC phé duyét va trién khai dy thao cudi B Quy tac QTDN va HD
ap dung

g. T6 chirc hoi thao

h. Soan thao béo céo cudi du an

<Nhan swdw &n - Cap nhat >

CGC-1Ba Kuniko Isaka

CGC 20ng Koichi Uzuka

CGC 3Ba Tomoko Kanno

CGC 40Ong Takuya Unoki

CGC-4Ong Hiroyuki Ohsawa

Lamviéc tai Viét Nam
Lam viéc tai Nhat



— ¥1T

6-C

2-3-2. Ké hoach lam viéc va danh sach céng viéc tai Viét Nam (Tai liéu HDQB) (ttr thang 10/2016)

Dinh kém 2-3-2 Tai liéu HDBQ
Lich trinh lam viéc: nam 2015- 2016

T01/2016 T02/2016 T3/2016 | T04/2016 | T05/2016 | TO06/2016 | T07/2016 | T08/2016 | T09/2016 T10/216

Céu phén 1-2: Danh sach cong viéc do nhém tw van JERI | Thanh phan Bt dhu ’:‘t?jél(lj(zt
thuc hién thyc hign kién. 11]18]25(1|8|15(22|29|7|14|21|28|4|11|18|25|2|9|16{23|30|6|13|20|27(4(11|18|25|1|8|15|22|29(5|12|19|26|3|10|17| 24|31
0. Thao luan ban diu Soeach | 19-23/10/2015
1. Tai liéu HDBQ (Phéi hop véi Td cong tac SCIC) 19/10/2015 | Cudi T10 (a0 88 qua emailen nguyer) he)
1-1. HG tro T6 cdng téc theo d6i va ra soat cng tac trién " , |
(trao déi qua email néu cAn)
Khai Tai ligu HDBQ 2015 Loy | RIS Cuomo S
1-1.1 Soan thao bang cau hai khao sat 3: JERIva | 01/03/2016 | (27/05) (rao 85i qua email)
1-1.2 Trién khai chwong trinh khao sat To cong tac | 30/05/2016 | Gitra T07
1-2. Théo luan két qué khao sét véi T6 cong tac scic 23/05/2016 | Cudi T08 (néo luan sobo)
1-3. HO trg TO cdng tac soan thao Tai liéu HDBQ 2016 010812016 | Giga T10

(bao gdm tha tuc phé duyét clia HDQT)

<Nhan sy dw &n> Ké hoach 1am viéc

VG{Ong Hisatsugu Furukawa

122105 - 09106 | ‘ mms-woe‘ ‘ ‘

VG| Ong Eishi Yasunaga

[ 26106 - 12107 18108 - 17109

VG10ng Yosuke Hosokawa

122105 - 03106 | ‘ ‘zuw-m}w ‘

| |Lam viéc tai Viét Nam

|_|Lam viéc tai Nhat
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2-3-3 Ké hoach lam viéc va danh sach céng viéc tai Viét Nam (Bé chi sé QLRR) (ttr thang 10/2016)
Dinh kém 2-3-3 Bd chi s6 QLRR

Lich trinh 1am viéc

o ) Thanh T10/2015 | T11/2015 | T12/2015 | T01/2016 | T02/2016 T3/2016 | T04/2016 | TO05/2016 | T06/2016 | T07/2016 | TO08/2016 | T09/2016

Cau phan 2: Tang cudng hé thong quan Iy rdi ro ndi bg thong qua viéc 3 < . | Bdocéo
N e h L i phanthyc | Bat dau P

xay dwng Bo chi sd QLRR cho cac hoat dong dau tw moi hién cuoi dy an| 5 12/19|26| 2| 9 [16|23|30| 7 |14|21|28| 4 |11(18|25| 1| 8 |15(22|29| 7 |14|21|28| 4 |11|18|25| 2 | 9 |16(23|30| 6 |13|20|27| 4 |1118|25| 1 | 8 |15|22|29| 5 |12|19|26
1. HG trg xay dwng Bd chi s6 QLRR cho cac hoat dong dau tw mgi T11/2016

1-1. Xéc nhan va lam rd vé pham vi dy an T11/2016

1:2. Trinh bay dy thdo B chi s6 QLRR, bao gom céc khai niém co T11/2016

ban

1-3. Nghién cu kha thi khi ap dung dy théo Bd chi s6 QLRR T11/2016

1-4. Quyét dinh BO chi s& QLRR tam thoi T11/2016

1-5. Soan thao Bao cao gita ki va Dao tao T11/2016
3. HA tro hoan thién Bd chi s& QLRR cho hoat dong dau tw méi T11/2016

3-1 Ra soét tinh hinh trién khai T11/2016

3-2 Théo luan chinh stra Bo chi s6 QLRR tam thoi T11/2016

3-3 Soan thao béo c4o cudi dw an T11/2016
<Nhan sw dw an>
KRI-{Ong Hiromichi Nishihara thuc hién cong viéc dot XUt
KRI-{Ong Shinichiro Ishikawa ‘ ‘

| |Lam viéc tai Viét Nam
| |Lam viéc tai Nhat




Héi thao SCIC

Chuén mc Quan tri Doanh nghiép cao cép va Ap dung
cho cac doanh nghiép dwoc Nha nwéc dau tw

Dw thdo B6 Quy tac Quan tri Doanh
nghiép cho cac Cong ty trong danh
muc dau tw SCIC

Ngay 30/09/2016

<Dy thdo 1.1 >

_
9. ) J
_L jlc Japan International Gooperation Agency
Muc luc
¢ Giogithiéu

« Tbéng quan dy &n
» Du thdo Bd Quy tdc Quan tri Doanh nghiép (Bo Quy tdc QTDN)
« Dy thdo Hwéng dan Ap dung

— 116 — 311



A
Gidi thiéu

+  Téng Coéng ty Bau tw va Kinh doanh vén Nha nwéc (SCIC) hop tac véi Co quan Hop
tac Quéc té Nhat Ban (JICA) va don vi tw van, PricewaterhouseCoopers Aarata Nhat
(PwC) dé phat trién Bd Quy tic Quan tri Doanh nghiép (B6 quy tac QTDN) va Hwéng
dan 4p dung (HD &p dung) cho cac cong ty trong danh muc ctia SCIC, nam trong
pham vi Dy &n téng cuong nang luc quan ly tai chinh doanh nghiép dé trién khai thuc
hién tai co cdu Doanh nghiép nha nudéc tai Téng Cong ty P4u tw va Kinh doanh vén
nha nwéc (SCIC) — 2.

+ Dy an Bd Quy tdc QTDN béat dau vao thang 10/2015 va ban thao Bd Quy téc da

duwoc hoan thién dwa vao cac :

v Nguyén tdc OECD/ Hudng dan cho Doanh nghiép nha nwéc cia OECD 2015,
v/ Phan tich GAP (Nguyén tac OECD va cac luat va quy dinh hién hanh cta

SCIC)

v Nghién ctru cac quéc gia chau A khac (Indonesia, Malaysia, Singapore, va
Nhat Ban) )
v DPéng gop tlr T6 cong tac B6 Quy tdc QTDN va Ban lanh dao SCIC

| Téng quan dw an

Xay dwng B Quy tac Quan tri doanh nghiép

Lap ké hoach:

Thao luan véi SCIC
dé 1ap ké hoach.

B&t dau tu:

- Nguyén tac
OECD/ Hwéng dan

cho DN nha nwéc
cua OECD,

- Phan tich GAP

Ban thao so bd: Thang 11, 2015

Nghién ctu ban
dau:
Nghién ctru cac
quoc gia chau A
khéac
Kinh nghiém ttr d
an Hwéng dan Bieu
quyet
Bong gop tr TS
céng tac va ban

y SCIC

-

Phét trién:

- Ban thao Bo Quy
tic QTDN

- Ban thao Hwéng
ap dung

Khéa dao tao &
Nhat (Thang 3 nam
2016)

Nghién ctru ban dau:
Thang 10 — 11, 2015

Théang 6 — 8, 2016

Chuong trinh thi
diém:

Hal cong ty tiéu
biéu trong danh muc
duoc lva chon dé ap
dung thi diém bo
Quy tac QTDN va
Hwéng dan ap dung

- Ban thao B6 Quy
tac QTDN va HD ap
dung dwoc chinh
stra

Thoi gian hoan thanh
duw kién:
Théang 10, 2016

Béao céo
Cuoi

T chirc Hoi thao

[SEURGETN

- Bd Quy tic QTDN
- Huéng dan ap
dung

3-1-2
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Du thdo Bd Quy tac Quan tri doanh nghiép

| B6 quy tdc Quan tri doanh nghiép danh cho cac cong ty trong danh muc
dau tw cda SCIC — Muc tiéu hwéng dén

A
Quy tac .
scic . N

A Cac nguyeén tac
= ©Fise | OECD (chu yéu
2 ® . P ap dung ddi voi
g s Quy ché va quy cac cong ty
9 P dinh déi véi cac niemyétva
o (Dy thao cong ty dai cong ty quy mo
) an 1) chiing cta S& I&n)
p 4 GDCK Ha
Z , Mdrc do NG6i/HO6 Chi Minh
5 | hien tai
>3 1
o !
«©- i
S |
g !
3 H
= |

* >
Thang 9, Thang e
2016 10,.2020? Khung thoi gian

Du thdo B3 Quy tac Quan tri doanh nghiép

| Bé Quy tdc Quan tridoanh nghiép (ludt mém) va cac quy dinh khac (luat
cimg)

Théng 1& t6t / Luat mém

\
B& Quy tac Quan tri doanh
nghiép = ap dung ty nguyén

S

!

~ Quy dinh ctia S& Giao dich
Chng khoén

Quyét dinh

Yéu cau tdi thiéu cho tat
ca doanh nghiép/ Luat
cling

Luat Doanh nghiép

— 118 — 3-1-3



Du thdo Bd Quy tac Quan tri doanh nghiép

| Céch thdc chang toi xay dung Dwthdo Bé quy tdc Quan tri doanh
nghiép? (1)
Céac nguyén tac OECD 2015 —S&au nguyén tac

I. Dam bao co' s& cho mot khuén khd Quan tri doanh nghiép hiéu qua
+ Khudn khd quan trj doanh nghiép can thic day tinh minh bach va céng béing clia thi trvdng, va viéc phan bd
nguon lyc hiéu qua. Khudn kho phai pht hop v&i quy dinh ctia phap luat va ho tro viéc giam sat va thyc thi hiéu
qua.
II. Quyén clia cb dong, déi xt binh dang véi cd dong va cac chirc nang sé hiru chinh
+ Khudn khd Quan tri doanh nghiép can bao vé va tao diéu kien cho viéc thuc thi quyén loi cta c§ dong, dam bao
sw doi xt binh dang véi moi c6 déng, bao gom c6 déng thiéu s6 va c6 dong nwéc ngoai. Moi cd dong phai c6
co hgi khiéu nai khi quyén lgi cta ho bi vi pham.
I1l. Nha dau tw t6 chire, thi trwong chirng khoan va cac don vi trung gian

+ Khudn khé Quan tri doanh nghiép can c6 bién phap khuyén khich hop Iy trong suét chu trinh du tw va hé tro

thi trwdng chirng khoan trong céng tac hoan thién hé thong quan tri doanh nghiép

IV. Vai trd clia cac bén c6 quyén loi lién quan trong Quan tri doanh nghiép
« Khuén khé quan trj doanh nghiép nén cong nhan cac quyén cla cac bén c6 quyén lgi lién quan dwoc phap luat

quy dinh hoac qua cac thda thuan chung va khuyén khich doanh nghiép va cac bén c6 quyen loi lién quan tich
cwc hop tac dé tao ra cong viéc, sy thinh vwong va sw phat trién bén virng cho cac doanh nghiép 6n dinh vé tai
chinh.

V. Céng bb théng tin va minh bach

« Khudn khd Quan tri doanh nghiép phai dam bao viéc cong bé thdng tin kip thei va chinh xac v& moi van dé quan
trong lién quan dén Doanh nghiép, bao gom tinh hinh tai chinh, tinh hinh hoat déng, s& hiru va quan tri Doanh
nghiép.

VI. Trach nhiém cla Hoi dong

« Khudn khé Quan trj doanh nghiép céln dam bao dinh hwéng chiénxlu’o’c‘cﬂa Doanh nghiép, d&m bao giam sat
hiéu qua cong tac quan ly clia Hoi dong va trach nhiém cla Hoi dong doi véi Doanh nghiép va cac co dong.

Du thdo B3 Quy tac Quan tri doanh nghiép

| Néi dung cta Dwthdo B6 Quy tdc QTDN

Noi dung twong (ng véi cac nguyén tdc OECD 2015

Céc nguyén tdc OECD 2015 )
Dy thdo B6 Quy tac QTDN cho

I. Bam bao co' s i cac cbng ty trong danh muc
doanh nghiép hié SCIC

L& m& dau
II. Quyén clia cb dong, déi xt binh dang véi cd Nguyén tic chung 1.

e Quyén ciia cb dong va déi x& binh déng véi
- cb dong
1. Nha dau tw t6 chive, thi truong chirng khoan va

céc don vj trung gian Nguyén tac chung 2.

Vai trd clia cac bén cé quyén loi lién quan
. trong Quan tri doanh nghiép
IV. Vai tro cla cac bén c6 quyén loi lién quan trong

Quan tri doanh nghiép Nguyén tac chung 3.

Cong bé théng tin va minh bach

Nguyén tac chung 4.

V. Cong bb théng tin va minh bach t 4.
Trach nhiém ctia H6i dong

VI. Trach nhiém clia Ho6i déng

Hwéng dan 4p dung
Phu luc A

o R e . X T2 z . N Phu luc B
Mot soO thdng I€ tot tai cac quoc gia Phu lyc C
khac
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Du thdo Bd Quy tac Quén tri doanh nghiép

(Chinh stra vao ngay 31/08/2016)

Phan I.

Néi dung Dwthdo Bé quy tdc Quan tri doanh nghiép

«  Chuwong 1: Quyén clia cd dong va ddi xt binh dang véi cd déng

«  Chuwong 2: Vai trd clia cac bén cé quyén loi lién quan trong Quan tri doanh nghiép

« Chuwong 3: Coéng b thong tin va minh bach

+ Chuwong 4: Tréach nhiém cla Hoéi dong

Phan II.

* Gioithiéu

« Chuong 1 dén chuong 4 kém theo hwéng dan &p dung

e Phulyc A: Tham khdo cac tai liéu vé luat

e Phyluc B: Céc thuat ngr

Phan IIl.

«  Huéng dan ap dung

e Phuluc C: B&o cdo mdu

Du thdo Bd Quy tac Quan tri doanh nghiép

Dwthdo Bé Quy tdc Quan tri doanh nghiép (31/08/2016)

Gidi thiéu

Nguyén tic chung

Nguyén tic chung 2

Nguyén tic chung 3

Nguyén tic chung 4

Tbng quan

1.1. DAy da théng
tin

2.1. B quy téc dao
dire

3.1. Cong bé thong tin
quan trong

4.1. Quan hé véi cb dong
4.2.- 4.3. Quan trj rdi ro va kiém soéat noi
b

hodc giai trinh

gilra céc cb dong

mai tredng, xa hoi va
quan tri doanh
nghiép

thich

Phuong thirc tiép can | 1.2. Tham gia 2.2.-2.3.Héthéng |[3.2.Cong bdthongtin  |4.4. Van héa cong ty
dya trén nguyén tic DHCD cung cép théng tin | cong bang 4.5. Thanh vién doc lap khong diéu hanh
ndi bo 3.3. Nha dau tw chién
lwgc
Tuan tha (Ap dung) 1.3. Binh dang 2.4.Cacvandévé |3.4. Tuong trinh gidi R4.6. Uy ban chuyén biét

4.7.-4.8. Hoi ddng hiéu qua — sy da dang
cda thanh vién Ho6i déng

Céach ap dung B6 quy
tac

1.4.Giao dich véi
céac bén lién quan

3.5. Cong khai rui ro

4.9. Quy trinh bd nhiém thanh vién hoi
ddng minh bach

Hoi déng

1.5. Cb dbng thiéu
sb

3.6. Hé théng kiém soat
ndi bd

4.10. Phan b du thoi gian
4.11. Tach bach gitra Chu tich HDQT va
Giam déc diéu hanh

Co céu clia BS Quy tac

1.6. - 1.7. Quan
hé voi cac cb dong

3.7. Don vj kiém toan doc
lap

4.12. Van hanh hiéu qua
R4.13. Banh gia hoat dong clia Hoi ddng

B&o céo quan tri
doanh nghiép

R3.8. Cong b thang tin
bang tiéng Anh

R.4.14. K& hoach chon nguoi ké nhiém
4.15.-4.16. Chinh séach thu lao

Cong ty niém yét

R3.9. Kiém toan BCTC

R4.17. Dy phong thu héi
R4.18. Cong bo ché do thu lao

Ra soat giai doan sau
trién khai

R3.10. Cong bd vé viéc
bd nhiém thanh vién
HDQT

R4.19. Cong bb ti 1& lwong thuéng
4.20.-4.21. Pao tao
R4.22. Bao hiém D&O

Lwu y: cac nguyén tic dwoc danh dau “R” 1a cac “Khuyén nghj”, khdng phai la “Nguyén tic” trong B Quy tac
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Du thdo Bd Quy tac Quan tri doanh nghiép

| Giéi thiéu: Khai niém “Quan trj doanh nghiép”

* Quan tri doanh nghiép (“QTDN") la mét hé QTDN khéng don
thong gitp dinh hwéng va kiém soat doanh thuan 1a “quan Iy
nghiép. /T doanh nghiép” hoac

; “kiém soat ndi bo.”

« Quan tri doanh nghiép dinh hinh mét co ciu
ma théng qua do doanh nghiép tw thiét lap
muc tiéu, xac dinh phwong thirc hoan thanh

muc tiéu va kiém soat hoat déng ctia minh. QTDN tap trung vao “Sw

. . X N " a bén virng trong dai han”

* Muc dich cia QTDN la nham néng cao hiéu (thay vi %i nhl?an “ngdn
qua quan ly, ttr d6 thic day thanh cong va han’).

hiéu qua hoat dong caa doanh nghiép
trong dai han.

e H&i ddng quan tri hoac mét don vi twong ;'gi;d\?;%rg“ci:‘a‘r:i:rong

dwong chiu trach nhiém thwe hién cong trong viéc thac day co

tdc QTDN T\\ché QTDN hiéu qua

Du thdo B3 Quy tac Quan tri doanh nghiép

[ A LA A . A LS
Gidi thiéu: Phwong thaec tiép can dwa trén nguyén tac

Céc cong ty trong danh muc dau tw ctia SCIC da dang vé —

«  Quy md (vdn diéu &, doanh thu, tdng tai san, tai san rong, sb lwgng ngudi lao dong,
V.V...)

» Co céu td chirc (cu thé, mé hinh mét cap, hai cap) va phwong thirc quan ly

«  Linh vc hoat ddng, mé hinh kinh doanh va tinh chat phtrc tap trong hoat déng
«  Hb so rii ro va cac yéu td khac

e Tylé sd hiru clia SCIC

¢ Phan loai doanh nghiép ctia SCIC (Al, A2, B1, B2)

Khéng thé ap dung mét bd quy tac cho tat ca cong ty trong danh muc; cac
cong ty dwoc cho phép &p dung v&i mét mire do linh hoat nhat dinh.

3-1-6
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Du thdo Bd Quy tac Quan tri doanh nghiép

| Giéi thiéu: Phwong thirc tiép cdn Tuan tha (Ap dung) hodc gidi trinh (1)

«  Gidi trinh c4c thuat ng

Comply / tuan tha

e Thyec hién theo céac “luat cirng” ma khdng cé ngoai 1

Apply / &p dung

« Thyec hién theo mét nguyén tac trong B quy tdc QTDN hodc
theo cac “luat mém” khac

Adopt / Str dung

« Thuc hién/trién khai toan bd B6 quy tdc QTDN nhw mét chinh
sach no6i bo

Du thdo Bd Quy tac Quan tri doanh nghiép

| Giéi thiéu: Phwong thiec tiép can Tuan tha (Ap dung) hodc gidi trinh (2)

Phwong thire nay tao sy linh hoat cho doanh nghiép khi &p dung B6 quy tdc QTDN..
<Vi du>
Nguyén tic cu thé 2.1 yéu cau viéc si dung Bo quy tac dao dic

Néu doanh nghiép da st dung Bd quy téc dao dirc, doanh nghiép nay do d6 dé &p dung

Nguyén tic cu thé 2.1.

Néu doanh nghiép chwa str dung Bo quy tic dao dirc, doanh nghiép nén giai trinh ly do

tai sao. Ly do cé thé la -

« Doanh nghiép cho réng Bé quy tac dao dirc khdng can thiét vi doanh nghiép da cé
nhirng bién phap khac (can giai trinh cac bién phap nay rd hon) dé dat dwoc két qua
twong tw; hoac

+  Doanh nghiép tin réng Bo quy tac dao dirc Ia hiru ich, va c6 ké hoach ap dung trong
twong lai gan (can dé cap rd thdi gian dy tinh ap dung)
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Du thdo Bd Quy tac Quan tri doanh nghiép

[ i irin P P
Gidi thiéu: Cau truc ba cap

Cac khai niém va tiéu chuén cao cép:
Tat ca cac cong ty trong danh muc dau tw (cong ty cbd
phan) phai ap dung cac nguyén tac (khéng “giai

trinh”).

Nguyén tac chung

; N TAt ca cong ty trong danh muc phai 4p dung phwong thirc “ap
Nguyén tac cu thé dung hoéc gidi trinh” (= néu cong ty khéng &p dung, cong ty
phai giai trinh ly do tai sao.)

CA4c théng |é quan tri tét danh cho cac cong ty
thuéc nhém Al va A2 trong danh muc dau tw

. . . (hoac céac cong ty cé quy mo I&n hodc cong ty dai
Cac khuyén ngh; ching khéng thudéc danh muc).

Khéng bét budc &p dung phwong thire “ap dung
hodc giai trinh”.

* Céng ty “quy md lén” dwoc dinh nghta trong B6 Quy
tdc QTDN dua theo dinh nghia clia Luat Doanh nghiép

Du thdo B3 Quy tac Quan tri doanh nghiép

| Gidi thiéu: Cach th‘L'PC strdung Bé Quy tdc QTDN cho cac nhém cong ty
trong danh muc dau tw

Céc cong ty trong danh muc dau tw cta SCIC (Ghi chu)

Nhém Al va A2 Nhém B1 Nhom B2
Cong ty quy mo Ién Cong ty quy md khong A R
hodc dai chiing I&n, chwa dai chung S by i

Ap dung hoac gidi  Ap dung hodc gidi  Danh cho muc

Nguyén tac cu thé

trinh trinh dich tham khao
Khuvén nahi Khuyén nghi &p Danh cho muc Danh cho muc
y ght dung dich tham khao dich tham khao

Cha y: Khi cong ty quyét dinh st dung B Quy tdc QTDN, cdng ty can xem xét quy md, co cau doanh nghiép va
murc d6 phirc tap cla hoat déng kinh doanh
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Du thdo B Quy tac Quan tri doanh nghiép

[ . A P .
Thugt ngt¥ - HGi dong (Hé thong hai cap)
M6 hinh truyén thong & Viét Nam

[ _ Dai héi cb dong

Thanh vién ctia H6i ddng quan tri va Ban kiém
soat dwoc bau chon tai Dai hoi cd dong.

Hoi ddng *

Ban Kiém soat Ho6i déng Quan tri

Giam sat cac hoat déng ctia HPQT, Ban diéu

hanh va tinh hinh tai chinh caa cong ty dong kinh doanh

Trach nhiém phap ly dwgc quy dinh trong Luat
Doanh nghiép

Luat Doanh nghiép

“*Hoi ddng’la bét ky - Giam
chire nang hoac dai khi SG;‘:‘m At
mot c& nhan trong doanh z ~ > ,

nghiép c6 nhiém vy trong Can bQ quan Iy

cong tac quan trj cta

doanh nghiép va giam ;2 . ~ . X N N
sét hoat dong quan Iy Trién khai cac hoat dong kinh doanh hang ngay va thyc

hoac van hanh cla hién viéc ra quyét dinh & cp do thap hon
doanh nghiép.

Thwc hién chitrc nang quan ly cac hoat

Trach nhiém phap ly dwoc quy dinh trong

Du thdo B3 Quy tac Quan tri doanh nghiép

| Thudt ngi - Hgi dong (Hé thong mét cap)
Tiéu chuan toan cau/Dwoc gidi thiéu trong Luat Doanh nghiép maéi

Bon vi ra quyét dinh cao nhét

( Pai hoi cb dong

]

Hoi dong

Thanh vién ctia Hoi déng quan tri dwoc bau chon
tai Dai hoi cb dong

H6i déng Quan tri }—

Giam séat hoat dong quan ly

- Trach nhiém phap ly dwoc quy dinh trong Luat Doanh nghiép
- Thiét Iap dinh hwéng chién lwoc trong dai han ctia doanh nghiép
- Thanh vién cta H6i ddng quan tri bao gém:
+  Thanh vién didu hanh (Giam dbc didu hanh, Giam déc tai chinh,...), thanh vién khéng
diéu hanh
«  Thanh vién déc lap khong diéu hanh

[ Ban diéu hanh ]

Trién khai cac hoat déng kinh doanh hang ngay va thwc hién viéc ra quyét dinh
& cap do6 thap hon

- “Quénly c&p cao” bao gbm Giam déc diéu hanh, Giam déc tai chinh, Giam déc van hanh va
céac cap lanh dao cap cao khac
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Du thdo Bd Quy tac Quan tri doanh nghiép

| Chwong 1: ' ) .
Quyén ctda c6 dong va doi xtr binh dang véi co dong

Nguyén téc chung 1.

Doanh nghiép can thwc hién cac bién phap can thiét d& bao vé va tao diéu kién cho viéc
thwe thi quyén lgi ctia cd déng, dam bao sw ddi xt binh ddng ddi véi moi ¢ déng, bao
gdm cb dong thiéu sb va cbé déng nuéc ngoai. Moi cb ddng phai cé co hoi khiéu nai khi
quyén lgi ctia ho bj vi pham.

1.1 Cb dong phéi duoc cung cép thong tin day dd va kip thoi va c6 quyén tham gia quyét dinh cac
van de cd lién quan

1.2 C6 déng phai c6 co hdi biéu quyét tai Dai hoi cb déng
1.3 Tét ca cé dong cling loai can dworc ddi xir binh dang nhw nhau

1.4 Giao dich vé&i cac bén lién quan

2 an 2z .. L CAc nguyén tic OECD 2015 néu rd,
1.5 Co dbng thiéu so6 phai dwerc bao vé “Khuon khd QTDN can bao vé va tao
didu kién cho viéc thwc thi quyén lgi ciia

’ 7 > s A 7 2. sl . ,
1.6 Chinh séch cda doanh nghiép vé cac budi doi thoai mang tinh ¢B déng, dam béo sy déi xir binh dang

xay duwng véi cac cb dong déi voi moi ¢d dong, bao gom cb dong
. thiéu so va co déng nuoc ngoai. Moi co
1.7 Quan hé v&i cac co dong déng phai cé co hdi khiéu nai khi quyén

lgi cua ho bj vi pham.”

Du thdo B3 Quy tac Quan tri doanh nghiép

\
Chwong 2:
Vai tro cua cac bén c6 quyén lgi lién quan trong quan tri doanh
nghiép

Nguyén tac chung 2.

Doanh nghiép nhan thirc ré vé vai trd trong viéc hop tac tich cwe gitra doanh nghiép va
cac bén cé quyén lgi lién quan, bén canh sy hop tac véi cb dong, 1a khong thé thiéu
trong viéc gitp doanh nghiép phat trién bén virng va nang cao gia trj doanh nghiép trong
trung va dai han

2.1 Bd quy tic dao dirc
2.2 Hé théng cung cép théng tin ndi bod - khudn khd
2.3 Hé théng cung cép théng tin noi bd - ddu méi nhan théng tin

2.4 CAc van dé vé moi trweng, xa hdi va quan tri doanh nghiép/cac van dé phat trién bén
virng

3-1-10
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Nguyeén téc 2.1. Bd quy téc dao dirc

| Bé quy tdc dao durc

+ Rétnhiéu cong ty da thiét Iap Bo quy tac dao dirc cho tat ca nhan vién/cap quan y.
Mot sb cong ty da soan thao ndi dung Bo quy tac dao die riéng cho mdi nhém nhan

vién khac nhau (vi du. Phong tai chinh/ké toan, can bo quan ly cip cao)

«  C6ng tac giam sét lién tuc tinh hiéu qua ctia Bo quy tac dao dirc va viéc tuan thi cla

tAt c& nhan vién I rat quan trong.

* Doanh nghiép da:

- Cung cap céac bubi dao tao vé Bo quy tac dao dirc?

- Thuwc hién xac nhan tuan tht hang nam?

- Thiét 1ap co ché théng qua d6 tat ca vi pham duoc bdo céo kip thoi?

- Thiét 1ap chinh sach néi bo cho cac bién phap ky luat?

Nguyeén téc 2.4. Cac véan dé vé moi truong, xa hdi va quan tri

' cac van de vé moi trrrong, xa héi va quaén trj (ESG)
Cung cap thdng tin vé s phat trién béen virng dai han ctia doanh nghiép

Théng tin tai chinh
» B4o cao tai chinh

« Thuyét minh BCTC

« B4o céo kiém toan

Théng tin phi tai chinh
* Chién lwoc
* Quan tri doanh nghiép
* Hoi dong quan tri
« Uy ban
« Can bo quan Iy cap cao
* Van dé vé moi truong
» Trach nhiém xa hoi

Cung cép két qua hoat ddng tai chinh trong
qué kh ctia doanh nghiép

Cung cép cac thong tin vé sw phat trién bén
virng dai han va tiém nang tang trwdng ctia
doanh nghiép

Va déng thoi, cung cap théng tin v& hd so rai
ro clia doanh nghiép
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Du thdo Bd Quy tac Quan tri doanh nghiép

| Chwong 3:
Coéng bé théng tin va minh bach

Nguyén tac chung 3.

Doanh nghiép can thwc hién céng b thdng tin phi hop, tuan tha theo phap luat va cac
quy dinh lién quan. Doanh nghiép can cb gang chl déng cong bd théng tin tw nguyén
thudng xuyén hon méc quy dinh clia phap luat, bao gdm viéc cong bb thong tin tai
chinh va phi tai chinh nhw chién lwoc kinh doanh, cac van dé trong hoat déng, cac rdi ro
va tinh hinh quan trj.

Hoi dong can thic day viéc cong bd thang tin chinh xac, r6 rang va stc tich nham tao
tien dé cho viéc trién khai cac hoat dong doi thoai mang tinh xay dwng véi ¢ dong.

3.1 Coéng bé théng tin quan trong 3.7 DPon vi kiém toan déc lap

3.2 Cong bé théng tin cong béng R3.8 Cong bé théng tin béng tiéng Anh

3.3 Nha dau tw chién luwoc R3.9 Kiém toan bao céo tai chinh hang nam
3.4 Twong trinh giai thich R3.10 Cong khai viéc bd nhiém va dé ct thanh

3.5 Cong khai cac rii ro vien HDQTT

3.6 Hé théng kiém soat noi b

Du thdo Bd Quy tac Quan tri doanh nghiép

| Chwong 4:
Trach nhiém cda Héi dong

Nguyén tac chung 4.

(1) H&i ddng chiu trach nhiém giam sat hiéu qua cbng tac quan ly va dem lai lgi nhuan
théa dang cho cbd dbng, dong thoi ngan ngtra cac xung dét lei ich phat sinh trong do
can bang v&i cac yéu cau canh tranh cda doanh nghiép.

Dé& Hoi ddng cd thé thuc thi hiéu qua trach nhiém cta minh, ho phai thwc hién viéc phan
tich, danh gia mét cach khach quan va doc lap

(2) Hoi ddng chiu trach nhiém giam sat hé théng quan tri rai ro va cac hé théng dwoc
xay dwng nhdm dam bao réng doanh nghiép tuan thi cac luat Ié cé lién quan, ddng thoi
x&c dinh ban chét va mrc dé rai ro chii yéu ma doanh nghiép sén sang chap nhan
dé hoan thanh cac muc tiéu chién lwoc.

(3) Hoi ddng khéng chi chiu trach nhiém dbi véi doanh nghiép, véi cd déng ma con co
nhiém vy hoat déng vi loi ich cao nhat cta doanh nghiép va cd déng. Ngoai ra, Hoi déng
phai quan tam t&i va giai quyét cong bang I ich cta cac bén c6 quyén loi lién quan,
bao gdm ngwi lao dong, chi ng, khach hang, nha cung cap va céng déng sé tai. Tuan
thi céc tiéu chuén vé méi trudng va xa hdi la mét trong nhirng van dé thudc linh vuwc
nay.

Dé& Hoi ddng c6 thé thye thi hiéu qua trach nhiém cta minh, ho phai dwerc tiép can véi
théng tin chinh xé&c, lién quan va kip thoi.
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Du thdo Bd Quy tac Quan tri doanh nghiép

Nguyén tdc chung 4.(1)
C4c trach nhiém, muc tiéu va danh gia doéc lap

4.1 Méi quan hé véi cd dong

4.5 Thanh vién HDQT dac lap khdng diéu hanh

R4.6 Uy ban chuyén biét

4.7 Sy da dang cla thanh vién Ho6i ddng — ki ndng, kinh nghiém

4.8 Thanh phan trong H6i ddng —thanh vién diéu hanh va khéng diéu hanh, thanh vién doc lap
4.9 Quy trinh bd nhiém thanh vién HBQT minh bach.

4.10 Thanh vién HDQT phan b da thdi gian va cong stre lam viéc

4.11 Téach bach gitra Chu tich HDQT va Giam déc diéu hanh

4.12 Hoat déng hiéu qua cta Hoi déng

R4.13 Danh gia hoat déng ctia Hoi dong

Nguyeén téc 4.6. Uy ban chuyén biét

| Uy ban chuyén biét
Uy ban kiém toan

« Uy ban kiém toan khong phai 1a “Ban kiém soat” tai Viét Nam

+ Tétca thanh vién ctia Uy ban kiém toan 1a thanh vién HDQT va thong thwong, tt ca thanh vién
c6 kien thirc va kinh nghiém lam viéc lién quan den chuyén nganh ké toan/kiém toan.

- Rét nhiéu qubc gia trén thé gi¢i yéu ciu thanh lap Uy ban kiém toan tryc thudc Hoi déng

« M6t sb trach nhiém cta Uy ban kiém toan bao gém:

ﬂé tro HDQT giam sét: \

+ Tinh trung thyc va quy trinh kiém toan Béo céo tai chinh,

+  Quy trinh ké toan, Iap Bao céo tai chinh va cong bé théng tin tai doanh
nghiép; ra soat hiéu qua hé théng cong bé thong tin va kiém soat néi bd do
Ban l&nh dao thiét 1ap

«  CA&c quy trinh thiét Iap b&i Ban lanh dao nham tuan tha phap luat va cac quy
dinh hién hanh,

« Né&ng lwc, hiéu qué hoat dong va tinh ddc 1ap khach quan ctia don vi kiém
toan déc lap,

K «  Hiéu qua clia chirc nang kiém toan ndi bd tai doanh nghiép. J
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Du thdo Bd Quy tac Quan tri doanh nghiép

[ ~ 2
Nguyén tac chung 4.(2)
Quan tri rdi ro va chap nhan rui ro

4.2 Quan tri rdi ro va kiém soat ndi bo

4.3 Chrc ndng kiém toan noi bo

4.4 Van hoa cong ty

R4.14 K& hoach chon ngudi k& nhiém cho vi tri quén ly cha chét

4.15 Chinh séch thu lao, lwong thwéng cho cac quan ly cap cap — thiét ké
R4.17 Dw phong thu hdi

R4.18 Cong bd ché d6 lwong thwéng

R4.19 Coéng bb ty 1& lwong thuwdng

Nguyén tic 4.15. Ché d6 thti lao clia thanh vién HDQT diéu hanh

' ché d6 thu lao cda thanh vién HPQT diéu hanh — Thiét ké

Can béng gilra viéc chap nhan rdi ro (= tao déng lwc) va quan tri rdi ro

Thu lao bién déi Thu lao cé dinh
can gan v&i hiéu qua sé khéng tao déng
hoat déng trong trung Iwc, nhwng sé dam
va dai han ctia doanh bao trach nhiém duy
nghiép thay vi lgi tri hoat dong kinh

nhuan tirng nam doanh nhw hién tai

Thanh cong trong dai han

uey uebu uenyu 167

3-1-14
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Nguyén tac chung 4.(3)

Trach nhiém

4.20 Khéa dao tao cho thanh vién HDQT
4.21 Khéa dao tao cho thanh vién HDQT — nghia vy cda Chu tich HDQT
R4.22 Bao hiém trach nhiém cho thanh vién HDPQT va cac cap quan ly (Bao hiém D&O)

Nguyeén tic 4.23. Bao hiém D & O

Bdo hiém trach nhiém cho thanh vién HDQT va cac cap quan ly (Bdo hiém

D&O)
Pham vi bao vé hop ly

Bao hiém trach nhiém cho thanh vién HDQT va cac cap quan ly duoc thiét ké dé ho
tro bdi thuwdng cac tdn that tai chinh hodc chi phi bién ho khi thanh vién HPQT va cac
cép quan ly d8i mat vai cac kién tung phat sinh lién quan dén chire vu cla ho tai céng
ty. Doanh nghiép nén str dung géi béo hiém phu hop dé bao vé ho khdi nhirng rai ro
néu dwoc sy chép thuan cla Pai hoi ¢ dong.

Tuy nhién, Bao hiém trach nhiém khoéng n‘én tao diéu kién cho cac thanh vién hanh xor
thiéu can trong (vi pham dao dtrc); cac diéu khoan clia géi bao hiém nén dwoc nghién
clru can than.

Cé dong can dworc thong tin vé cac diéu khoan cta bao hiém trach nhiém, bao
gom cac khoan khau trtr ma cac thanh vién phai hoan tra va ly giai vé mac do
hop ly cta khoan khau trte nay.
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Du thdo Huéng dan &p dung

Hwéng dén ap dung
Bao cao Quan tri doanh nghiép — Phu luc C

Bio cdo tinh hinh quan tri céng ty Doanh nahién t6i thidu c .

P : - ghiép toi thieu can md
<Tham khio> td co' cAu (m6 hinh mot cép

Kinh givi: Quy c8 d6ng céing ty ho&c hai cap) va chinh sach

chung vé QTDN tai day

Tén cing ty:

Dia chi tru sé chinh:  Piénthoai: Fax:  Email:
Van dieu l&:

M3 chitng khoan (néu cd):

| Gigi thich tegng frinh vé khudn khs vd chinh sach QTDN cia cong ty

1. Bao cao Quan tri doanh nghisp* Doanh nghlep Ca'i] neuro daNap
dung hoac chwa ap dung nhirng
Bdo cdo vé viée dp dung Ba quy téc QTDN va vise doanh nghisp khéng dp dung bét ci nguyén
i nh.

: nguyén tac nao cta B Quy tac
téc cu the ndo vdo mét thei digm nhat & QTDN

Néu doanh nghigp thusc nhém Bz hogc dieoc phin logi ld doanh nghisp nha hon dweoc hudng
cde ngogi 18 nhst dmh (vi dy: ol dp dung cde Nguyén tic chung) trong Bé quy téc QTDN, cdc
doanh nghiép phéi néu rd frén bdo cdo ndy.

Néu doanh nghiép thugc nhdm Bz hoge dwoc phin logi ld doanh nghisp nhé hem quyét dnh dap
dung toedn b3 Bs quy téc QTDN va khdng si dung cde ngogi I (vi du: dp dung o5 Nguyén tac N N .
chung vd Nguyén téc cu the), doanh nghiép phat néu rd trén bao cdo nay. Doanh nghiép can giai trinh
nguyén nhan khéng thé ap
dung mét s6 nguyén tac trong
B6 Quy tac QTDN

STT. Neuven tacsd .. [ Yen Giai trinh nguyén nhan /Ty do tsi zac doanh nghigp
cEu cla Bé quy tic khéng ap dung Neuyén tic cu the

Dy thdo Hwéng dan ap dung

Hwoéng déan ap dung
Bao cao Quan trj doanh nghiép — Phu luc C
IV. Giai trinh cach thirc doanh nghiép ap dung B Quy tdc QTDN

Bao cao tinh hinh quan tri cong ty <Tham khao>
Kinh gli: Quy cé déng cong ty

Tén cdng ty:

Bia chi tru s& chinh:  Dién thoai: Fax  Email:
Von diéu |&:

M& chirng khoan (néu ca):

1. Téng quan vé chinh sach/khudn khé QTDN tai cac doanh nghiép*
II. Béao cao Quan tri doanh nghiép* )
1Il. Gidi trinh nguyén nhan cda viéc khéng ap dung B6 quy tic QTDN

I\ Gidi trinh cach thirc doanh nghiép ap dung Bé quy tac QTDN*

STT. | Nguyéntacso .../ Giai trinh cach thirc doanh nghiép ap dung cac Nguyén tac cu
Yéu cau cia Bg quy thé cia B4 guy tac QTDN (Néu doanh nghiép céng bé cac
tac théng tin trong tw tai cac bao cdo khac nhuw trong Bao cao
thuéng nién, doanh nghiép phai tham chiéu dén cac bio cdo
khac nay)
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Xay dwng Bd Quy tic Quan tri doanh nghiép khéng
phai 1& muc tiéu ma la diém xuét phat cho qua trinh
hoan thién va cai tién xa hon vé quan tri clia cac
cbng ty trong danh muc dau tw SCIC.

Ra soét sau trién khai va lién tuc cdp nhat

Giam sat viéc cong bd théng tin chinh xac
va day du

‘ B4 sung stra dbi
B& Quy tac QTDN

Hoan thién trong

' ap dung
Giam sét viéc
cong bo thong tin
‘ PP chinh xac va day
Giam sat viéc da
tuan tha Bé Quy N
a2 e trinh
Sau mét nam st
dung BS Quy tac A . . ALk N A
QL'-JFSN’ 'c:l% éla‘ Doanh nghiép chiu trach nhiém tiép tuc hoan thién
dat mét co ché va cai tien Bo Quy tac Quan tri doanh nghiép cla

theo doi

minh.

SCIC dbng thoi cé trach nhiém giam sét cau tric
quan tri va hoat ddng van hanh cuda tirng doanh
nghiép.

[
Tran trong cam on

© 2016 PwC. Bao lvu moi quyén.

Trong tai liéu nay, “PwC” la mang lwéi PwC va/hodc la mét trong cac cong ty thanh vién, trong
d6 mdi cong ty thanh vién la mot phap nhan déc lap va riéng biét. Vui long truy cap

www.pwe.com/structure dé biét thém chi tiét.

Tai liéu nay chi nhdm muc dich cung c&p thong tin téng quét va khong duoc st dung thay cho

y kién tw van cta cac tw vén vién chuyén nghiép.
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Dw thao cubi Bd Quy tdc QTDN ngay 31/10/2016

B6 Quy tac Quan tri doanh nghiép danh cho céc céng ty trong
danh muc dau tw cta SCIC

(Dw thao cubi vao ngay 31 thang 10 nam 2016)

L&i gidi thiéu*

Cong ty TNHH PricewaterhouseCoopers Aarata (PwC) cling véi Co quan Hop tac Quéc té
Nhat Ban (JICA) hd trg Téng cong ty Pau tw va Kinh doanh vén nha nwéc (SCIC) xay
dwng ban dy thdo Bd Quy tdc Quan tri doanh nghiép (“Bd Quy tdc QTDN”) cung vo&i
Hwéng dan ap dung dinh kém danh cho cac cong ty trong danh muc dau tw ctia SCIC, dw
kién trién khai vao cudi thang 9 ndm 2016. Dy thdo B6 Quy tdc QTDN va Huwéng dan ap
dung sé dwoc str dung dwdi dang tai liéu lwu hanh ndi b ciia SCIC sau khi dwgc Ban lanh
dao SCIC phé duyét. Chi tiét trinh tw thdi gian, cac tha tuc va cdng viéc chi tiét cta Dy an
dwoc dé cap riéng trong K& hoach lam viéc da dwoc thda thuan véi Ban lanh dao cla
SCIC vao ngay 30/11/2015 va ddng th&i trong nhirng ké hoach lam viéc diéu chinh sau

S

nay.

Ban dw thdo Bd Quy tdc QTDN ap dung cho céc cong ty trong danh muc dau tw ctia SCIC
(céng ty trong danh muc) dwoc soan thdo dwa trén Cac nguyén tdc Quan trj doanh nghiép
clia G20/OECD — B&o c4o OECD cho B¢ trudéng Bo tai chinh va Théng déc Ngan hang
trung wong cac nwéc G20 (thang 09/2015) (“cac nguyén tdc OECD 2015”"). Mac du cac
nguyén tdc OECD 2015 chi yéu tap trung vao cac cong ty dai ching hoat déng trong linh
vire tai chinh va phi tai chinh, PwC thye sy tin rdng cac nguyén tdc OECD 2015 nay déng
vai trd la nén tang gitp SCIC quan ly tét hon cac cong ty chuwa dai ching sé dwoc SCIC
thoai vén trong twong lai gan, hodc cac cong ty ma SCIC dw dinh nam gitr trong dai han.
Cac nguyén tdc OECD 2015 va cac phién ban trwéc day da va dang dwoc st dung réng

réi tai nhiéu qudc gia nhw mét chuan myc toan cau.

Ban du thdo Bd Quy tdc QTDN (Chwong 1 — 4) dwoc chuén bj dé thao luan véi cac thanh
vién thudc Td cong tac phu trach xay dwng Bo6 Quy tdc QTDN tai SCIC (Té cong tac). Ban
dw thdo dau tién vao ngay 16/11/2015 da dwoc chinh stra mot sé lan theo y kién clta cac
thanh vién T cong tac va lanh dao cac phong ban khac. Ban dw thao th( hai bao gébm
thém muc chu giai dé lam rd mot sé nguyén tac, hwéng dan ap dung nhdm phan anh cacy
kién nhan dwoc vao cudc hop ngay 25/12/2015, va déng théi gidi thich rd mét sé thuat ngir

nhw “tuan tha”, “ap dung” va “str dung” nhw yéu cau trong cudc hop ngay 15/04/2016 gilra
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nhém tw van PwC va thanh vién T céng tac. Mot sb y kién nhan dwoc tir cac thanh vién
T& cong tac vao ngay 27/05/2016 da dwoc phan anh trong dy thao B6 Quy tdc QTDN thi
ba (cho chwong trinh thi diém) nhwng mét sb cac y kién khac thi khéng. Céc y kién chuwa
dwoc phan anh trong dy thao Bé Quy tdc QTDN th&r ba sé& dwoc thao luan thém véi SCIC,

JICA va nhém tw van PwC trong thoi gian thwe hién chwong trinh &p dung thi diém.

Dw thao B6 Quy tdc QTDN chinh slra lan thtr ba da dwoc chinh stra dwa vao két qua
chwong trinh thi diém vao thang 8 ndm 2016 dé phan anh cac dé nghi tir hai céng ty thi
diém. Céc chinh stra trong yéu bao gém:

«  Giai thich chi tiét gitra Nguyén tac va Khuyén nghj

*  Phan loai lai va chuyén mét s Nguyén tac thanh Khuyén nghi (Céng bb ti 1é
lwong thuwéng, Bao hiém trach nhiém cho thanh vién HDQT va cac cip quan
y)

« B sung cac huwéng dan & muc cha giai cho cac khai niém/ nguyén tdc moi

« B6 sung vi du vé “B&o c&o quan tri doanh nghiép” vao phan Huéng dan ap
dung; va

» Thay déi dinh dang (ba phan: Phan |, Phan Il va Phan I11)

Ngoai c&c chinh stra trén, ban Dy thao hién tai da dwoc thay déi dé phan anh cac dé xuét
tr thanh vién T cong tac vé cac van dé sau:

« Bang ap dung Bo Quy tdc QTDN dwoc thay dbi dé phu hop véi cach phan
loai cbng ty trong danh muc hién nay (Al, A2, B1, B2)

e Xé&c dinh cac muc can bat budc cdng bd, khdng can xét dén viéc doanh
nghiép st dung phwong phap “ap dung” hay “giai thich” trong bao cao quan
tri doanh nghiép.

Cudi cung, Phan | cia ban Dy thao sau chinh stra dwoc cac chuyén gia phap 1y ra soat dé
dam bao sw nhat quan ctia Bo6 Quy téc véi phap luat va quy dinh cta Viét Nam.

Chung t6i rat tran trong va danh gia cao sw hop tac tich cwe cta hai cong ty trong danh
muc dbi v&i bai kiém tra &p dung (chwong trinh thi diém) va céac y kién déng goép cho dw
thdo Bd Quy tdc QTDN. Chuing t6i cling mudn gt 1&i cdm on dén T cong tac vé cac nd
lwe khdng ngrng clia cac thanh vién dé cai tién ban dw thdo Bo6 Quy tdc QTDN va huéng

dan ap dung.

Ngay 31 thang 10 nam 2016

PricewaterhouseCoopers Aarata
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*  Xin lwu y phan gi&i thiéu nay khong thudc Dy thao Bé Quy tdc QTDN
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Phan |I. B6 Quy tac Quan tri doanh nghiép

1. Quyén cua cbé dong va déi x&r binh dang vé&i cé dong

Nguyén tac chung 1.
Doanh nghiép nén thwc hién cac bién phap can thiét d& bao vé va tao diéu kién cho viéc
thwe thi quyén loi cta cd ddng, dam bao sw déi x&r binh dang gitra cac c¢d déng, bao gédm

ca cd dong thiéu sb va cd ddong nwéc ngoai. Moi cd ddng nén cé co hoi khiéu nai khi quyén

loi cia ¢b dong bi vi pham.

Quyén cda cé dong

Nguyén tac 1.1

1.1. Cb déng nén dwoc cung cap day du va kip thdi théng tin vé cac quyét dinh lién quan
t&i nhirng thay ddi co ban cta doanh nghiép. Cd déng c6 quyén biéu quyét thi c6
quyén quyét dinh ho&c tham gia vao cac quyét dinh dé, vi du: 1) stra dbi cac quy dinh
hay diéu |& doanh nghiép hay cac van ban quan tri twong dwong ctia doanh nghiép;
2) cho phép phéat hanh thém cd phiéu; 3) viéc bau chon, mién nhiém hoc bai nhiém
thanh vién HDQT hoac kiém soat vién; va 4) cac giao dich bat thwdng, bao gébm
quyét dinh diu tw cé gia tri bang hodc I&n hon 35% tdng gia tri ti san cta doanh
nghiép, va viéc chuyén nhwong tat cd hay mét phan I&n tai san ctia doanh nghiép,

dan dén viéc ban doanh nghiép.

Dai héi déng cé dong

Nguyén tac 1.2

1.2. Cb déng nén c6 co hodi tham gia mét cach hiéu qua va bidu quyét tai cudc hop
DPHDCD, va nén duoc théng tin vé quy dinh hop PHDCD, bao gém ca thu tuc biéu
quyét:

e Cb dong nén dwoc cung cap thong tin day da va kip thoi vé thoi gian, dia diém
va chwong trinh ctia PHDCD, ciing nhw dwoc cung cip day dd va kip thoi cac
thong tin vé& cac van dé sé duoc quyét dinh tai cudc hop nay.

e Céc quy trinh va thi tuc cudc hop DPHDCP nén dadm bao sw ddi x&r binh dang voi
moi cd déng. Cac thi tuc cha doanh nghiép khéng duwoc gay khé khan hodc
phét sinh chi phi khdng can thiét khi biéu quyét.

e Cb ddng co6 cac quyén thich hop nén cé co hoi dat cau hdi cho HDQT va/hodc

BKS, ké ca cau hdi lién quan t&i kiém toan doc 1ap hang nam, kién nghj cac van
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dé dwa vao chuwong trinh nghi sy cia PHDCD, va dé xuét cac giai phap trong
gi¢i han hop ly.

Quyén biéu quyét déi véi thu lao cta ban diéu hanh - C6 ddng cé cac quyén
thich hop nén duwoc tao diéu kién dé tham gia hiéu qua vao viéc ra quyét dinh
quan trong lién quan dén coéng tac QTDN, vi du nhw viéc bd nhiém va bau chon
thanh vién HDQT va/ho&c kiém soét vién. Cd ddng c6 thé dwa ra quan diém cia
minh, théng qua viéc biéu quyét tai cudc hop DPHDCD, dbi v&i chinh sach thi lao
cta thanh vién HPQT, kiém soat vién, va can bd quan ly cha chét. Chinh sach
tra thu lao bang c6 phiéu cho thanh vién HPQT, kiém soat vién, va nguoi lao
doéng phai dwoc chap thuan béi DPHDCD.

Quyén ctia c6 dong — Quyén binh dang

Nguyén tac 1.3

1.3. Tét ca cac cb dong s& hiru cung loai cb phiéu nén dwoc dbi x&r binh déng nhw nhau.

Co céu vbn va céac thda wéc cho phép moét sbé ¢ ddong ndm gitr quyén anh hwéng

ho&c kiém soat khéng twong ¢ng véi ty 1& ¢d phan ma ho s& hiru nén dwgc cong bd

cbng khai.

Moi cb phiéu cung loai va cuing dot phat hanh déu cé quyén nhw nhau. Nha dau
tw nén dwoc cung cap day da thdng tin vé cac quyén gan lién voi tat ca cac dot
phéat hanh va loai cé phiéu trwéc khi ho mua cd phiéu doanh nghiép. Bat ctv thay
ddi vé loi ich kinh t& hodc quyén biéu quyét nén dwoc cac cb dong s& hiru loai
cb phiéu bj anh hwéng bat loi tr sy thay dbi d6 théng qua, bén canh sy théng
gua ctia BPHDBCD.

Doanh nghiép nén thuc hién viéc cong bé co ciu vdn va cac théa wéc kiém soat

von.

Giao dich véi cac bén lién quan

Nguyén tac 1.4

1.4.

Giao dich v&i bén lién quan nén dwgc phé duyét va thyc hién mét cach thich hop

nham dam bao viéc quan Iy hiéu qué cac xung dot loi ich tiém nang va bao vé lgi ich

ctia doanh nghiép va cd déng. Phap luat va quy dinh hién hanh, bao gém chuan muc

ké toan Viét Nam (VAS 26), c6 cac dinh nghia khac vé “cac bén lién quan” hodc

“nguwdi co lién quan”. Doanh nghiép nén tw nguyén cong khai giao dich v&i bén lién

quan hon mic quy dinh cta phap luat va chuan mwc ké toan trong mot sb

trwdng hop cu thé. Vi du, doanh nghiép c6 thé can nhéc cong khai cac quy ché noi
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bd vé viéc chap thuan va cong bé giao dich v&i bén lién quan. Péng thoi, doanh

nghiép ciing cé thé xem xét cong khai viéc tuyén dung lao dong la thanh vién gia

dinh cta cac can bd quan ly chd chét.

e Xung dét lgi ich trong cac giao dich véi bén lién quan nén dwoc x& ly, va

e Thanh vién HDQT va kiém soat vién va Can bo quan Iy cap cao phai cong khai
cho HPQT biét khi thanh vién d6 c6 hay khéng cé loi ich dang ké nao trong bat
ky giao dich hodc van dé gi anh hwéng truc tiép téi doanh nghiép, cho du Ia trwc

tiép, gian tiép hay thay mat cho bén th ba.

Cé dong thiéu sé

Nguyén tac 1.5

1.5. C6 ddng thiéu s6 nén duoc bao vé khdi cac hanh déng lam dung thuc hién béi, hodc
vi loii ich, cac c¢b ddng nam quyén kiém soat du |a tryc tiép hodc gian tiép va ho nén
dwoc hwdng nhixng hinh thire bu dép hiéu qua. Viéc lam dung giao dich nhdm tw loi

c& nhan nén bi ngan cam.

Méi quan hé véi cé dong

Nguyén tac 1.6

1.6. Chinh séch dbi thoai ctia doanh nghiép nhdm thic day cac budi dbi thoai mang tinh
xay dwng v&i cd déng nén bao gdm, nhwng khong gidi han, nhirng diém sau day:

e Chi dinh mét can bd quan ly cAp cao hodc mét thanh vién HPQT chiu trach
nhiém giam sat cac budi dbi thoai:

e Trién khai cac bién phap dam bao sw hop tac tich cuc gitra cac phong ban lién
quan trong doanh nghiép (vi du: phong Quan hé nha dau tw, Chién lwgc kinh
doanh, Tai chinh — Ké toan va Phéap ché) dé hé tro' di thoai véi cb dong;

e Tao diéu kién dé c6 dong chia sé quan diém va méi quan tdm vé tinh hinh doanh
nghiép v&i can bo quan Iy cap cao, HDQT va BKS; va

e Céc bién phap kiém soat théng tin ndi bo khi tham gia vao cac dbi thoai véi cd

doéng.

Nguyén tac 1.7

1.7 Ngoai cac cudc hop PHDCPD, doanh nghiép nén té chirc cac budi dbi thoai mang tinh
xay dwng v&i cac cd dong, bao gdm nha dau tw |a té chirc, nha dau tw chién lwoc
trong va ngoai nwéc nham nang cao gia tri doanh nghiép va phat trién bén virng
trong trung va dai han. Cac budi dbi thoai mang tinh xay dwng sé tao diéu kién cho
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cac bén hiéu biét 1an nhau, xay dwng long tin va sy tw tin ctia cac bén. Tl do, 1am gia

tang gia tri cho viéc giao tiép gitra cac bén.

2. Vaitro cha cac bén cé quyén lei lién quan trong quan tri doanh nghiép

Nguyén tac chung 2.

Doanh nghiép nén nhan thirc rd vé vai tro trong viéc hop tac tich cuc gitra doanh nghiép

va cac bén c6 quyén lgi lién quan, bén canh sy hop tac véi cb dong, gép phan gitp doanh

nghiép phat trién bén virng va nang cao gia tri doanh nghiép trong trung va dai han.

3-2-8

Bé Quy tac mng xw

Nguyén tac 2.1

2.1.

Doanh nghiép nén thiét 1ap mét B6 Quy tac (rng x& cho ngwdi lao ddng thé hién gia
tri cGa ho vao viéc hop tac ciing nhw phuc vu loi ich cho cac bén cé quyén loi lién
quan, va thye hién cac hoat dong kinh doanh cé dao ddrc va lanh manh bao gébm céac
gidi phap chéng héi 16 va chéng tham nhiing. HDQT va BKS nén c6 cac bién phap hd
trg ngudi lao ddng hiéu rd va ap dung cac diéu khoan quy dinh trong Bd Quy t&c (rng
xt. Dbi v&i cac doanh nghiép Ién cé nhiéu céng ty con, HDQT va BKS cua cong ty
me ciing nén c6 trach nhiém dadm bao ngudi lao ddng truc thudc cong ty con hiéu rd

va tuan thi Bo Quy tac (rng Xt nay.

Hé théng cung cdp théng tin néi bé

Nguyén tac 2.2

2.2.

Doanh nghiép nén thiét 1ap mét co ché cung cap théng tin ndi bd thich hop dé nguoi
lao dong c6 thé bao cao nhirng hanh vi vi pham, khéng dirng dén hodc cac van dé
nghiém trong khac ma khéng so bi dbi x&r bat lgi. Co' ché nay cho phép cac van dé
béao cdo dwoc danh gia mét cach khach quan va phan hdi mét cach thich hop. HDQT
va BKS chiju trach nhiém cho viéc thiét 1ap co ché, déng théi ddm bao va giam sat

qua trinh thuc thi co ché nay.

Nguyén tac 2.3

2.3.

Doanh nghiép nén chi dinh mét dau méi lién lac doc lap véi boé phan quan ly. Bén
canh do, doanh nghiép nén thiét 1ap cac quy tdc dam bao git bi mat cho ngwdi cung
cép thong tin va nghiém cdm cac hanh vi déi x& bat lgi véi ho. Dau méi lién lac co

thé 1a mot don vi b van Luat th ba hoac bat ky co quan doc 1ap nao khéac.
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Céc van dé vé mdi trwong, xa héi va quan trj doanh nghiép

Nguyén tac 2.4

2.4. Doanh nghiép nén thyc hién cac bién phap thich hop dé giai quyét cac van dé vé

phét trién bén virng, bao gdbm cac van dé vé mai trudng, xa hdi va quan tri. HDQT va

BKS nén nhin nhan rang viéc giadi quyét cac van dé vé phat trién bén virng 1a yéu té

guan trong trong céng tac quan tri rdi ro, va HDQT va BKS nén c6 nhirng giai phap,

hanh déng phuc vu cho muc tiéu nay. HDQT va BKS ciing c6 trach nhiém duy tri va

cai thién co ché QTDN dwoc quy dinh trong Bd Quy tac nay.

3. Céng bé thdng tin va minh bach

Nguyén tac chung 3.

Doanh nghiép nén thwc hién cong bé théng tin phi hop, tuan tha theo phéap luat va cac quy
dinh lién quan. Doanh nghiép nén cd gang chi déng cdng bd thdng tin tw nguyén thwong
xuyén hon merc quy dinh ctia phap luat, bao gébm viéc cong bd théng tin tai chinh va phi tai

chinh nhw chién lwoc kinh doanh, cac van dé trong hoat ddng, cac rui ro va tinh hinh quan

tri.

HDQT va BKS nén thic day viéc cong bd théng tin chinh xac, ré rang va sac tich nham tao

tién dé cho viéc trién khai cac hoat ddng déi thoai mang tinh xay dwng véi cb dong.

Céng bé thong tin trong yéu

Nguyén tac 3.1

3.1. Codng bb thdng tin nén bao gébm, nhwng khéng han ché, cac théng tin quan trong vé:

(i)

(ih)
(iii)
(iv)

v)

(vi)

(vii)
(viii)

Két qua tai chinh va hoat déng cia doanh nghiép.

Muc tiéu ctia doanh nghiép va théng tin phi tai chinh.

S& hivu cb phan da sb, bao gdbm ngudi thu hwdng/sé hivu thue sw, va quyén biéu
quyét.

Chinh séach thu lao cho thanh vién HPQT, kiém soat vién va can bd quan ly cha
chét.

Théng tin vé thanh vién HDQT va kiém soat vién, bao gém trinh d6, quy trinh
tuyén chon, céac vi tri dang ndm gilr tai doanh nghiép khac va viéc cac thanh vién
nay c6 duwgc HDQT xem la thanh vién doc lap hay khéng.

Céc giao dich v&i bén lién quan (rong hon khai niém “giao dich vé&i ngudi co lién
guan”).

Céc yéu tb rai ro c6 thé tién liéu.

CAc van dé lien quan dén ngudi lao ddng va cac bén cé quyén lgi lién quan khac.
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(ix) Co cAu va chinh sach quan tri, bao gdm ndi dung cuia bt ki quy tc ho&c chinh
sach quan tri nao va quy trinh thyc hién né.

(x)  Giai trinh vé tinh doc 1ap cta kiém toan doc lap, bao gdm thoi gian ky hop déng
kiém toan v&i cong ty kiém toan hién tai (cu thé, ndm thay ddi don vi kiém toan),

phi kiém toan dé gian tiép chirng minh chét lwong kiém toan.

Luat va cac quy dinh c6 lién quan yéu cau cac théng tin trén phai dwoc cong bé. Tuy nhién
doanh nghiép nén can nhac tw nguyén cdng bd thém céac théng tin bd sung lién quan dén
cac bén c6 quyén loi lién quan, nham gidp cac bén cé quyén loi lién quan (cu thé 1a cb

déng) hiéu ré hon vé doanh nghiép.

Céng bé thong tin cong bang

Nguyén tac 3.2

3.2. Céc kénh phd bién thong tin nén tao diéu kién tiép can thong tin binh déng, kip thoi
va hiéu qua cho ngudi sir dung. Doanh nghiép nén chi trong dén khai niém cong bb
coéng bang va khéng nén chi cung cép théng tin trong yéu cho mét nhém cé déng

duwoc lwa chon.

Nguyén tac 3.3

3.3. Doanh nghiép nén phan biét nha dau tw chién lwoc véi cac nha dau tw khac & ché
nha dau tw chién lwoc co dwoc thdng tin doanh nghiép tr viéc tham gia vao diéu
hanh doanh nghiép. M&c du cac quyén va nghia vu theo luat phap cta nha dau tw
chién lwoc la kha can bang, song doanh nghiép nén xem xét can déi gitra quyén va

nghia vu cua ho.

Twong trinh giai thich

Nguyén tac 3.4

3.4. HDPQT va BKS nén tranh trwéng hop théng tin cdng bé mang tinh hinh thirc. Théng
tin can phai cu thé, day du chi tiét va lién quan mat thiét dén céng ty dé dwoc xem la
théng tin hiru ich va tao gia tri thwe sw cho nha dau tw. Viéc cong bd théng tin mang
tinh hinh thirc khdng cung cép théng tin hivu ich cho ngudi st dung; théng tin mang
tinh hinh thirc d6 c6 thé qua chung hodc dwoc sao chép tir thdng tin cla doanh
nghiép khac cong bd, va phan anh tinh trang cta doanh nghiép khac thay vi chinh

doanh nghiép minh.
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Coéng khai cac rai ro

Nguyén tac 3.5

3.5. Doanh nghiép nén cong khai cac rti ro gap phai, lién két cac rai ro d6 véi chién lwoc
va mé hinh kinh doanh, va giai thich nhitrng bién phap gidm thiéu rai ro. Bén canh dé,

doanh nghiép nén giai thich nhirng rdi ro d6 bién dbi nhw thé nao theo thei gian.

Kiém soat néi bé

Nguyén tac 3.6

3.6. Doanh nghiép nén c6ng khai va giai thich v&i cd ddng vé mé hinh va hiéu qua hoat
dong cla hé théng kiém soat ndi bd cho viéc lap B&o céo tai chinh va déng théi céng

bd théng tin can thiét cho ¢ déng.

DPon vj kiém toan déc lap

Nguyén tac 3.7

3.7. Doanh nghiép va ban than don vi kiém toan doc 1ap nén nhan thirc dwoc cac trach
nhiém cla don vi kiém toan doc 1ap déi véi co ddng va nha dau tw, va nén c6 nhirng
bién phap dam bao quy trinh kiém toan Bao céo tai chinh chat ché va minh bach. Dé
thwe hién tét quy trinh kiém toan, doanh nghiép nén ky hop déng véi don vi kiém
toan doc lap ngay sau khi don vi kiém toan doc lap d6 dwoc DPHDCD chi dinh. Viéc
nay gitp don vi kiém toan doc lap cé da thoi gian dé thwe hién quy trinh kiém toan

mot cach hiéu qua.

Coéng bé théng tin bang tiéng Anh

Khuyén nghi 3.8

3.8. Céac doanh nghiép quy mé 1&n nén kip thdi cong bd théng tin bang Tiéng Anh bén
canh Tiéng Viét dé cung cap cac théng tin hivu ich phuc vu viéc ra quyét dinh cuta

nha dau tw nwédc ngoai.
Kiém toan kip théi bao céo tai chinh

Khuyén nghi 3.9

3.9. B&o céo tai chinh thwong nién nén dwoc kiém toan kip thoi.
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Khuyén nghi 3.10

3.10. Viéc dé ct, bd nhiém va tai bd nhiém bat ky ca nhan nao dwa trén quy dinh, quy trinh
dé ctr, bd nhiém va tai bd nhiém thanh vien HDQT va kiém soét vién nén dwoc cong
khai.

4. Trach nhiém cta Héi déng quan tri

Nguyén tac chung 4.

(1) HBQT chiju trdch nhiém giam sét hiéu qua cdng tac quan ly va dem lai lgi nhuan théa
dang cho cd déng, déng thdi ngdn ngra cac xung dét loi ich phéat sinh trong d6 can
bang vé&i cac yéu cau canh tranh ctia doanh nghiép. D& HDQT c6 thé thuc thi hiéu qua
trach nhiém cda minh, HDQT nén thwc hién viéc phan tich, danh gia mét cach khach
guan va déc lap.

(2) HPQT chiju trach nhiém giam sat hé thdng quan tri rdi ro va cac hé théng duoc xay
dwng nham da&m bao rang doanh nghiép tuan tht cac luat 1& cé lién quan, déng thoi
xac dinh ban chét va mrc do rdi ro ma doanh nghiép sén sang chip nhan dé hoan
thanh cac muc tiéu chién lwoc.

(3) HPQT khéng chi chiju trach nhiém di véi doanh nghiép, véi cd ddéng ma con cé nhiém
vu hoat déng vi loi ich cao nhét ctia doanh nghiép va cb déng. Ngoai ra, HDQT phai
quan tam t&i va gidi quyét cong bang loi ich ctia cac bén cé quyén loi lién quan, bao
gdm ngudi lao ddng, chi ng, khach hang, nha cung cip va céng dbng sé tai. Tuan tha
céac tiéu chuan vé moi trwérng va xa hoi 1a mét trong nhirng van dé thudc linh vire nay.

(4) Dé thanh vién HPQT c6 thé thuc thi hiéu qua trach nhiém cia minh, ho nén dworc tiép

can v¢i théng tin chinh xac, lién quan va kip thoi.

Quan hé véi cé dong

Nguyén tac 4.1

4.1. HDPQT nén thweng xuyén ddi thoai véi cé dong dwa trén nén tadng cé cling muc tiéu
chung, va c6 trach nhiém dam bao td chirc dwgc cac cudc déi thoai véi cd dong.
HDQT nén s dung cac cudc hop PHDCD dé déi thoai véi nha dau tw va khuyén

khich sy tham gia ctia nha dau tw.
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Quan tri rdi ro va kiém soéat néi bé

Nguyén tac 4.2

4.2. Doanh nghiép nén manh dan danh gia nhirng rai ro trong yéu va trinh bay cach thirc
quan ly hodc gidm thiéu nhirng rdi ro d6; ddng thei, doanh nghiép nén trinh bay cach
doanh nghiép giam sat hé théng quan trj rdi ro va kiém soat ndi bd, va ca chirc nang

kiém toan noi bo.

Nguyén tac 4.3
4.3. HDQT va BKS nén ddm bao rang Chirc ndng kiém toan ndi bd danh gia dwoc va gop
phan cai thién quan trj doanh nghiép, quan tri rdi ro va quy trinh kiém soat, théng qua

phwong thire tiép can c6 hé théng va ky luat.

Van hoa cong ty

Nguyén tac 4.4

4.4, M6t trong nhirng vai tro chi chét ciia HDQT |a viéc tao 1ap van hoa, cac gia tri va
chudn muc dao dirc ctia doanh nghiép. Viéc HPQT thiét 1ap co ché quan trj doanh
nghiép virng chéc & moi cap trong doanh nghiép la hét strc quan trong. Cac thanh
vién HDQT nén hwéng dan thdng qua viéc dwa ra cac vi du cu thé, va dam bao rang
cac hanh vi chudn muc dwoc thwe hanh xuyén subt cac cép trong doanh nghiép.
Diéu nay khéng nhirng gilip ngdn chan nhirng hanh vi sai tréi, phi dao dic ma con

dwa dén thanh céng cta doanh nghiép trong dai han.

Thanh vién HPQT déc 1ap khdng diéu hanh

Nguyén tac 4.5

4.5. HDPQT nén c6 kha nang dwa ra phan quyét doc lap, khach quan vé cac van dé cta
doanh nghiép bang cach xem xét bé nhiém mét sé lwong du cac thanh vién HDQT
doc 1ap khong diéu hanh cé kha nang dwa ra phan quyét doc 1ap dbi véi cac van dé
khi tiém an xung dot loi ich. Mét sb vi du vé cac trach nhiém cha chét cia HPQT nhw
dam bao tinh trung thwc ctia Bao cao tai chinh va phi tai chinh, xem xét lai cac giao
dich v&i bén lién quan, dé cv thanh vién HDQT va can bd quan ly chd chét, va thi
lao cho HDBQT.
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Cac Uy ban chuyén biét

Khuyén nghi 4.6

4.6. HDPQT nén xem xét thanh lap cac Uy ban chuyén biét dé hd tro HDQT hoan thanh
cac nhiém vu ch&c ndng cta minh, chdng han nhw lién quan dén kiém toan, bd
nhiém, va tly vao quy md ciing nhw hd so rdi ro ctia doanh nghiép, lién quan dén
quan tri rdi ro va ché do lwong thuwéng. Trong trwdng hop thanh 1ap cac Gy ban ké
trén, HDQT nén quy dinh rd va céng bd coéng khai vé viéc Gy quyén, thanh phan va

thu tuc lam viéc clia cac Uy ban do.

HBDQT hiéu qua - Sw da dang cda thanh vién HDQT

Nguyén tac 4.7

4.7. HDQT va cac Uy ban trwc thudéc nén cé sy can bang thich hop gitra k§ ndng, kinh
nghiém, tinh ddc 1ap va kién thirc vé doanh nghiép gitra cac thanh vién dé HDQT cé

thé ddm nhiém hiéu qua chirc nang, nghia vu va trach nhiém cda minh.

Nguyén tac 4.8
4.8. HDQT nén bao gdbm moét sb lwong hop ly thanh vién diéu hanh va khéng diéu hanh
(cu thé la thanh vién doc lap khéng diéu hanh) sao cho khdng mét ca nhan hodc moét

nhém c& nhan nao c6 thé chi phéi qua trinh ra quyét dinh ctia HDQT.

Quy trinh bé nhiém thanh vién HBQT minh bach
Nguyén tac 4.9
4.9. HDPQT nén dam bao doanh nghiép cé mét quy trinh bd nhiém thanh vién HPQT

chinh thirc va minh bach.

Bé tri du thoi gian
Nguyén tac 4.10
4.10. Céc thanh vién HDQT nén bé tri thdi gian cho doanh nghiép du dé thwe hién hiéu

qua cac trach nhiém.

Tach bach gitka Chad tich HBQT va Téng Giam déc/Giam déc

Nguyén tac 4.11

4.11. Vi tri Cha tich HDQT va Téng giam dbc/Giam déc (hodc Giam dbc diéu hanh) nén
dwoc tach bach. Khdng mét ca nhan nao dwoc phép kiém nhiém hai chirc vy vi vai

tro, trdch nhiém cua hai vij tri nay la khac nhau.
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Hoat déng hiéu qua cua HPDQT

Nguyén tac 4.12

4.12. Doanh nghiép nén thiét 1ap mét co ché hé tro hiéu qua cho HPQT. Theo chi dao cla
Chu tich HPQT, co ché hé tro nay dam bao mach théng tin gitra cac thanh vién
HDQT bao gém thanh vién khéng diéu hanh, cac Uy ban trwc thudc va cac quan ly
cép cao. Co ché hé tro ciing cung cap cac khoa dao tao vé doanh nghiép cho thanh

vién HDQT méi va dbng thei hd tro HDQT phat trién chuy&n mon theo yéu cau.

banh gia hoat déng cda HDQT

Khuyén nghi 4.13

4.13. HDPQT nén dinh ky hang nam tw danh gia hoat ddéng ctia minh mét cach chinh thirc
va nghiém tc. Muc tiéu cla viéc danh gia hoat dong dinh ky ndm nay la dé do luvdng
tinh hiéu qua va hiéu suat hoat dong ctia HDQT. HDQT ciing nén cdng khai ban tém

tat viéc danh gia nay.

Ké hoach chon ngwoi ké nhiém

Khuyén nghi 4.14

4.14. Dya vao muc tiéu doanh nghiép (cac nguyén tc kinh doanh, v.v.) va chién lwoc kinh
doanh cu thé, HDQT c6 thé tham gia vao cong tac giam sat ké hoach chon nguoi ké

nhiém cho Téng Giam dbc/Giam déc hodc cac can bo quan ly cap cao khéac.

Thu lao, lwong thwéng

Nguyén tac 4.15

4.15. HDQT nén dam bao doanh nghiép c6 mét thd tuc chinh thirc va minh bach dé thiét
lap chinh séch thu lao, va tha tuc diéu chinh ché dé thu lao, lwong thwéng cho timg
thanh vién HDQT. Khéng thanh vién HDQT nao dwoc tham dw vao viéc ra quyét dinh

ché d6 lwong thwéng, thi lao cta chinh minh.

Nguyén tac 4.16
4.16. HDQT nén dam bao viéc xay dwng ché do thu lao cha cac thanh vién HDQT diéu
hanh dinh hwéng dén thanh céng dai han ctia doanh nghiép. Cac yéu tb lién quan

dén két qua hoat déng nén minh bach, kéo dai va dwoc ap dung triét dé.
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Dw phong thu héi (Clawback provision)

Khuyén nghi 4.17

4.17. Khi thu lao cla cac thanh vién HDPQT diéu hanh dwoc trd dwa trén chi sb tai chinh
cta doanh nghiép (vi du: chi sb Loi nhuan trwdc thué, I4i vay va khau hao - EBITDA)
va khi chi sé d6 bj thay déi do sai s6t hodc hanh vi sai trai dwoc phat hién béi don vi
kiém toan doc lap hoac bét ky thi tuc phap ly nao khac, doanh nghiép c6 quyén yéu
cau thanh vién HDQT diéu hanh bdi hoan lai phan thu lao thwéng vwot mirc. Dy
phong thu héi cé thé dwoc ghi nhan trong hop ddng lao déng hodc trong bét ky théa

wéc nao khac.

Coéng bé thu lao

Khuyén nghi 4.18

4.18. Mirc thu lao cho méi thanh vién HDQT va Céan bd quan ly cap cao nén dwoc cong
khai chi tiét.

Coéng bé ty 1é lwong thwéng
Khuyén nghij 4.19
4.19. Doanh nghiép nén xem xét cong khai nhirng théng tin sau bén canh cac céng bb vé
murc thu lao:
e M(rc thu nhap trung binh hang nam ma ngwoi lao déng nhan dwoc, ngoai triv
Téng Giam dbc/ Giam dbc;
e Téng mirc thi lao nam cdia Téng Giam déc/Giam dbc; va

e Ty |é cla nhirng khoan thu lao trén.

bao tao

Nguyén tac 4.20

4.20. Tt ca cac thanh vién HDQT nén tham dy khoa dao tao vé doanh nghiép khi tham
gia HDQT va nén thwong xuyén cap nhat, lam maéi cac ky nang ciing nhw kién thie

clia minh.

Nguyén tac 4.21

4.21. Cha tich HDQT va Trwéng BKS nén dadm bao rang cac thanh vién HDQT va kiém
soat vién lién tuc cap nhat kj ndng, kién thirc va hiéu biét ctia ho vé doanh nghiép dé
hoan thanh vai tro cta ho tai HDQT/BKS va cac Uy ban trwc thuéc HDQT. Doanh
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nghiép nén cung cap cac nguon lwc can thiét cho viéc phat trién va nang cao kién

thirc, kha nang 1anh dao cla cac thanh vién HDQT va kiém soét vién.

B&do hiém trach nhiém cho thanh vién HPQT va cac cédp quan ly (Bdo hiém D&O)

Khuyén nghi 4.22

4.22. Bao hiém trach nhiém cho thanh vién HDQT va cac cip quan ly duoc thiét ké dé hd
tro bdi thworng cac tdn théat tai chinh hodc chi phi bao chiva khi thanh vién HPQT va
cac cap quan ly dbi mat véi cac kién tung phat sinh lién quan dén chirc vu cda ho tai
doanh nghiép. Doanh nghiép nén st dung géi bao hiém phu hop dé bdo vé thanh
vién HDQT va céac cap quan ly khéi nhirng rai ro phap ly tiém an néu dwoc sw chap
thuan ctia DPHDCD. Tuy vay, bao hiém trach nhiém c6 nguy co khién cac thanh vién
HDQT va cip quan ly hanh xt it can trong hon, phu thudc vao diéu khoan quy dinh
(lién quan dén rdi ro dao dirc). Cé dong nén dwoc thdng tin vé cac diéu khoan cla
bao hiém trach nhiém, bao gébm cac khoan thanh vién HDQT va cdp quan ly phai
hoan trd mét phan cho ton thét tai chinh ma ho gay ra, va cac ly giai cho mic hoan

tra hop ly.
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Phan Il. B& Quy tac Quan tri doanh nghiép va Hwéng dan ap dung

B6 Quy tac Quan trj doanh nghiép
Danh cho céc céng ty trong danh muc dau tw caa SCIC

(Dw thao cudi vao ngay 17 thang 10 nam 2016)
L&i mé dau

Béi canh

Quan tri doanh nghiép (“QTDN”) la mét hé théng gilp dinh hwéng va kiém soat doanh
nghiép. Quan tri doanh nghiép dinh hinh mét co cAu ma théng qua dé doanh nghiép tw
thiét 1ap muc tiéu, xac dinh phwong thirc hoan thanh muc tiéu va kiém soat hoat dong cta
minh. Muc dich cua viéc thiét lap hé thdng nay la nham nang cao hiéu qua quan ly, tir d6
thdc day thanh céng va hiéu qué hoat dong clta doanh nghiép trong dai han.H6i déng quan
tri (HDQT) hodc mét don vi twong dwong chiu trach nhiém thwe hién cong tic QTDN. Néu
mot doanh nghiép hodc moét quéc gia ky vong thira hwéng nhivng loi ich tir thi trwong tai
chinh toan cau,va néu ho muédn thu hat cac ngudn vén “kién nhan” va dai han, co ché
QTDN phai thuc sy dang tin cay, rd rang, dé hiéu ddi véi cAc nha dau tw va phai tuan tha
cac nguyeén tac,cac chudn muc toan ciu. Thoi gian gan day, Viét Nam 1a mét trong nhivng
thi trwérng chirng khoan hoat ddng hiéu qua trén thé gidi; tuy nhién, thi tredng chirng
khoan Viét Nam van con gap nhiéu bién déng, mot phan la do c6 mét sb lwong Ién nha
dau tw ca nhan noi dia theo dudi loi nhuan trong ngan han. Ngay 26/06/2015, Chinh phu
ban hanh Nghi dinh sb 60/2015/ND-CP sira dbi bé sung mét sé diéu ctia Nghi dinh s
58/2012/ND-CP, theo d6 ty 1& s& hivu cho nha diu tw nwéc ngoai tham gia vao thj trwong
chirng khoan Viét Nam, ngoai trir Iinh viec ngan hang va cac linh vwc dwoc quy dinh khéc,
da dwoc nang lén. Chinh vi vay, thj tredng chirng khoan Viét Nam ky vong sé tiép tuc
ching kién sy gép mat ngay cang déng dao clia cac nha dau tw nwédc ngoai. Do do, viéc
thu hat cac nha dau tw theo dudi muc tiéu dai han la mét nhiém vu hét stre quan trong déi
v&i SCIC va céac cong ty trong danh muc dau tw ctia SCIC (cong ty trong danh muc).

Pay ciing la ly do SCIC can xay dwng va phat trién Bo6 Quy tdc Quan tri doanh nghiép (“Bo
Quy tdc QTDN") cho céac cdng ty trong danh muc va khuyén khich cac cong ty tw nguyén
ap dung Bo6 Quy tac.
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Phwong thiec tiép can dwa trén nguyén tac

Cac cong ty trong danh muc khac biét v& quy md! (vdn diéu I&, doanh thu, téng tai san, tai
san rong, sé lwong ngudi lao déng) va cac yéu td khac nhw co cau té chire, linh vire hoat
déng, md hinh kinh doanh, phwong thire quan ly, hd so rdi ro,v.v... Diéu nay khién viéc xay
dwng mot gidi phap chung ap dung cho tat cd moi trwdng hop 1a rat kho thwe hién. D& cac
cobng ty trong danh muc hiéu dwoc khai niém chung vé QTDN, B& Quy tic st dung
“Phwong thirc tiép can dwa trén nguyén tadc” ma trong d6 khéng quy dinh cu thé chi tiét cho
tirng trwdng hop; thay vao do, muc tiéu va ky vong cudi cung sé dwoc giadi thich d& méi

doanh nghiép dwoc chia dong, linh hoat Iwa chon phwong thirc d& hoan thanh ky vong do.

Phwong thirc tiép cén “tuan tha (4p dung) hodc gidi trinh”

Tai nhiéu qudc gia trén thé gidi, phwong thire tiép can “tuan tha hodc giai trinh” thwong
dwoc sir dung trong Bd Quy tdc QTDN dwoc xay dwng theo phwong thirc tiép can dua
trén nguyén tac. Phuwong thire tiép can nay tao dwoc sy linh hoat trong viéc ap dung va da
nhan dwoc sy Gng ho tir phia céng ty va cd déng. Theo do, néu doanh nghiép c6 thé ap
dung mét phuong thire khac dé xay dwng co ché quan tri manh thi phwong thire thay thé

cho cac nguyén tic nay phai dwoc doanh nghiép trinh bay va ly giai ré rang.

Khi xay dwng B6 Quy tdc QTDN tai Viét Nam va s dung t&r ngir tiéng Viét, tir “tuan tha”
mang ham y bat budc cac doanh nghiép “phai thwc hién” theo quy dinh ma khéng cé bét ky
trwéng hop ngoai 18, mac du Bo Quy tac khéng phai la cac luat 18 ma doanh nghiép phai
b&t budc tuan tha. Chinh vi thé, trong nhirng néi dung dwdi day, ching téi siv dung tir “ap

dung” thay cho “tuan thi” khi dé cap dén viéc cac cong ty ap dung Nguyén tac chung,

Nguyén tac va’hodc cac Khuyén nghj trong Bo Quy tac.

M6t s Nguyén tac trong Bo Quy tac c6 thé khéng phu hop véi mot sé doanh nghiép néu
xét dén cac yéu tb nhw md hinh kinh doanh, quy mé doanh nghiép, phwong thirc diéu
hanh doanh nghiép hoadc cac yéu td khac. Trong céac trwéng hop d6, doanh nghiép nén
dwa ra giai thich hop ly dén cac cd déng va cac bén c6 lgi ich lién quan khac vé viéc khéng
ap dung. Viéc khéng ap dung mét nguyén tac nao do6 trong Bd Quy tac khdng c6 nghia la
doanh nghiép d6 khéng cé co ché quan tri manh. Thay vao d6, cac cbé déng va cac bén co

quyén lgi lién quan khac nén xem xét ki lwdng ly do cla viéc khong ap dung va danh gia

1 Trong trwdng hop nay, “quy moé” khdng c6 nghia la kich thwéc cia mot doanh nghiép, ma bao ham nhirng
d&c diém khac clta doanh nghiép.
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mirc dd hop ly cla giai thich ma Doanh nghiép dwa ra. L&i gidi thich tdt va day du sé gitp

tao nén ddi thoai mang tinh xay dwng gitra doanh nghiép va cac bén co loi ich lién quan.

Khi danh gia 1&i giai thich cta cac doanh nghiép, SCIC véi vai trd 1a cd déng phai quan tam
dén didu kién, hoan canh ctia cong ty, va xem xét cu thé quy mé, d phirc tap, cac rdi ro va
cac thach thirc ma doanh nghiép gap phai. Can lwu y rang trong mét sé trwéng hop khi
doanh nghiép chwa giai trinh day da va hop ly viéc khdng ap dung Bd Quy tac, SCIC voi
vai tro 1a ¢ déng trong qua trinh thwe hién quyén biéu quyét nén xem xét vé kha nang
doanh nghiép d6 cé thiéu sot, han ché trong viéc thwe hién cong tdc QTDN, sau khi d4 can

nhac dén céac diéu kién hoan canh.

Phwong phap ap dung Bé Quy tac QTDN

B6 Quy t&c xac dinh rd cac Nguyén téc chung, cac Nguyén tac va cac Khuyén nghi. Cac
Nguyén tac chung la cac khai niém, céac tiéu chuan cao cap ctia mét co ché QTDN manh
ma tAt c& cong ty phai s& dung; trong khi cac Nguyén tac dwoc ky vong ap dung cho tat ca
cbng ty ngoai trir cac cdng ty co quy md kha nhé théng qua phwong thirc tiép can “ap dung
ho&c giai trinh”. Cac Khuyén nghi dwa ra mét sé cac théng lé quan tri tbt ma tat ca cac
cong ty c6 thé tham khao, va nhirng Khuyén nghi nay khéng bat budc phai thuc hién theo
phuwong thire “4p dung hodc gidi trinh”. Néi theo cach khac, “Nguyén tac chung” dwoc ki
vong &p dung cho tat ca cong ty trong danh muc trong khi “Nguyén tac” 1a danh cho cac
cobng ty khéng nam trong Nhém B2 (hoac cong ty nhd hon). “Khuyén nghi” dwoc ki vong
ap dung cho cac cong ty trong nhom A1l (hoac cac cong ty twong déi I&én, cong ty dai
chung trong danh muc) va nhém A2 (hoac cac cong ty khéng Ién, khdng dai chang hoac
khéng phai cac céng ty nhd hon). Nhém A1, A2, B1, B2 dwoc xac dinh béi SCIC dé phan

loai cac cong ty trong danh muc.

Mat khac, dé hé tro viéc mot doanh nghiép khdéng ndm trong danh muc SCIC muébn ap
dung B& Quy tac, doanh nghiép sé dwoc phan loai theo tiéu chuan: cac céng ty quy mé Ién
hodc dai chung, cac cong ty quy mé khoéng lén, khéng dai ching va cac céng ty nhd hon.
Coéng ty c6 quy mé I&n & cac cdng ty co trén 300 ngudi lao ddng hoac tdng ngudn vén trén
100 ty déng?; cac cong ty c6 quy md nhd hon la nhitng cong ty cé sé lwong lao dong

khéng qua 50 ngudi va tbng ngudn vén khéng qua 10 ty déng?3.

2 Gioi han nay phu hop véi Didu 3, Nghi dinh 56/2009/ND-CP. “Cong ty dai chiing quy mé Ién” dwoc dinh ngha trong Khoan 2, Biéu 2 Théng tw 155/2015/TT-BTC
1a “cong ty dai chiing c6 vén gop clia chli s& hiku tir 120 ty ddng tré 1én tai B&o céo tai chinh ndm gan nhét da dwoc kiém toan.”
3 Quy md nay dwoc quy dinh trong Diéu 3 clia Nghj dinh 56/2009/ND-CP. Trong d6, tdng ngudn vén duoc xem Ia tiéu chi wu tién.
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Bang dwéi day trinh bay mdi quan hé gitra 4 nhém cong ty trong danh muc va céch tirng

nhém dwoc ki vong &p dung cac ciu phan cla Bo Quy tac:

Céac nhém céng ty trong danh muc dau tw cta SCIC

Céu phan AlvaA2 B1l B2
Cac cong ty quy mo Ién | Céc cong ty quy mod khdng L oa a
hoac dai ching I&n, chwa dai ching Céc cong ty nho han

Nguyén tac chung | Ap dung Ap dung Ap dung

Nguyén tac Ap dung hoac giai Ap dung hoéc giai Danh cho muc
trinh trinh dich tham khao

Khuyén nghi Khuyén nghj ap Danh cho muc dich | Danh cho muc
dung tham khao dich tham khao

Céac nhém cbng ty theo phéan loai cia SCIC nhw sau*:

e Nhoém A1l: Cac doanh nghiép sé dwoc SCIC cha dong gilr lai d& dau tw dai han

e Nhoém A2: Cac doanh nghiép SCIC ndm gitr 100% vdn; c6 cb phan, vén gop chi
phdi; ¢ phan héa theo chi dao ctia Thi twéng Chinh pha.

e Nhém B1: Cac doanh nghiép can co cau lai d& nang cao gia tri vén dau tw trwdc
khi ban hét vén. Cac doanh nghiép thudc nhém nay ciing cé thé xem xét duy tri ty
|& s& hiru hodc dau tw thém néu co hiéu qua trwdc khi ban.

e Nhom B2: Cac doanh nghiép can phai trién khai ban hét vén ngay. Bao gém toan
bd cac doanh nghiép con lai (khéng thuéc nhom A va B1). Bay la nhirng doanh
nghiép c6 quy mé nhd, hiéu qua thap hoac kinh doanh thua 16, tiém an nhiéu rai ro.

Céch phan loai nhw trén 1a co s& dé cac cong ty trong danh muc déi chiéu dé ap dung Bo
Quy téc. Trong trwdng hop B Quy tac dwoc cac doanh nghiép khéng thudéc danh muc dau
tw cla SCIC &p dung hoac tham kh&o, doanh nghiép can nghién ctru phwong phap phan
loai thay thé, vi du nhw, dwa theo quy md (I&n hay nhd), cdng ty dai ching hay chwa dai
chang, d6 phirc tap cla loai hinh kinh doanh, va cac déc diém khac c6 thé anh hwéng dén

mo hinh quan tri doanh nghiép ctia doanh nghiép.

Héi déng (Héi déng quan tri va&/hodc Ban kiém soat)
Thuat nglr “Ho6i déng” (c6 nghia 1a “Hoi ddng quan tri” hodc “Ban kiém soat” hoac ca hai)

trong B& Quy tac nay nham bao quéat cAc md hinh khac nhau cla co ciu td chirc. Déi véi

4 Tinh dén ngay 31/12/2015, tdng sb cong ty thudc danh muc dau tw 1a 197; va gia tri sb sach clia danh muc 1a 19.740 ti VND, theo trang thong tin dién tr clia SCIC.
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mo hinh hai cap dién hinh, thuat ngtr “Ho6i ddng” dwoc hiéu la “Hoi ddng quan tri” va “Ban
kiém soat”. Béi véi md hinh mét cap théng nhat thi theo quy dinh trong Luat Doanh nghiép

2014, thuat nglr “Hoéi ddng” déng nghia v&i “Hoi ddng quan tri”.

Céc cong ty c6 loai hinh khac cong ty cd phan cé thé st dung B6 Quy tac nay nhw mot tai
liéu tham kh&o. Trong trwéng hop nay, thuat ngir “Hoi déng” va “Can bd quan ly chia chét”
dwoc thay thé bang cac thuat ngtr st dung trong loai hinh td chirc twong rng trong cong ty
dé. Tuy nhién, Bd Quy tac nay dwoc xay dwng cho cac cong ty cd phan theo quy dinh cla

Luat Doanh nghiép ap dung.

Hién tai c6 nhiéu ban dich tiéng Anh vé cac quy dinh va phap luat cia Viét Nam, trong do
phan dinh nghia céac thuat ngr dwoc dich ra khac nhau. Trong Bé Quy téc va Hwéng dan
ap dung nay, thuat ng “Hoi déng quan tri” sé dwoc dong nhét dich sang tiéng Anh la
“Board of Directors”, mac du mét vai ban dich st dung tlr “Board of Management”. Twong
tw, thuat nglr “Ban kiém soat” dwoc dich sang Tiéng Anh 1a “Supervisory Board”, mac du
mot sb ban dich st dung cum tir “Inspection Committee”. Phu luc B trinh bay mét sé thuat

ng® va dinh nghia trong tiéng Anh va tiéng Viét.

Co’cdu cda Tai liéu

Phan | cha tai liéu nay gédm 4 chwong cla Bod Quy tac, khong bao gébm hwéng dan va Phan
Il gdm 4 chwong ctia Bd Quy tac va bd sung thém Huéng dan Ap dung (cac thong tin tham
khao vé yéu ciu phéap ly, Nguyén tc ctia OECD, va chu giai)

Phéan I: B6 Quy tac QTDN

Mbi chwong bao gdm nhirng ndi dung sau:

« Nguyén tic chung
« Nguyén tac
«  Khuyén nghi
Phan 1I: B& Quy tdc QTDN va hwéng dén ap dung

Mbi chwong bao gdm nhirng ndi dung sau:
« Nguyén tac chung
> Céc Ghi chu tv Nguyén tdc OECD 2015
« Nguyén tac/ Khuyén nghi
» Chu giai
> Yéu cau theo quy dinh ctia phap luat Viét Nam

Phu luc A: Tai liéu phap ly tham khao
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Phu luc B: Binh nghia va thuat nglr
Phan IlI: Hwéng dan &p dung

Hwdng dan ap dung

Phu luc C: Mau bao céo quan tri doanh nghiép

M6t sé quy dinh va luat 1& chi ap dung dbi véi cong ty dai ching (nhw Théng tw
155/2015/TT-BTC), trong khi cac quy dinh, luat Ié khac (nhw Luat Doanh nghiép 2014)
dwoc ap dung cho hau hét tat ca cac doanh nghiép. Khi 4p dung cac nguyén tac trong Bo
Quy tac nay, méi doanh nghiép trwéc hét can xac dinh rd cac luat va quy dinh lién quan ma
doanh nghiép phai tuan thd, vi nhirng luat va quy dinh nay mang tinh chat b&t buéc va nam

ngoai phwong phap tiép can “ap dung hoac giéi trinh”.

Phan Chu giai sé cung cip hwéng dan cu thé cho cac cong ty khi &p dung cac nguyén téc
trong Bd Quy tac nay, déng thoi cling cung cap mét sb, nhwng khéng bao gdm hét, vi du
dé tham khéo.

Bao cao quan tri doanh nghiép

B6 Quy tdc QTDN c6 47 nguyén tac chung, nguyén tac va khuyén nghij. Cac céng ty trong
danh muc thyc hién &p dung Bé Quy téc can chuan bj va cap nhat bao cdo QTDN it nhat
mot 1an mét nam. Bao cado QTDN nén dwoc cong bd dén cac bén cé lgi ich lién quan bang
cach glri Ién trang thong tin dién tl ctia doanh nghiép hodc gt cho cac c¢d déng. Trong
bao cdo QTDN, doanh nghiép can mé ta (1) tdng quan vé chinh sach/ co ché QTDN cua
doanh nghiép, (2) phat biéu v& QTDN, (3) giai thich Iy do khong ap dung B Quy tdc QTDN,
(4) giai thich doanh nghiép da ap dung B6 Quy tdc QTDN nhw thé nao, va cac théng tin
lién quan khac nhw danh sach thanh vién HPQT.

Phan Ill, Phuy luc C cua tai liéu nay c6 cung cdp moét mau bao céo quan tri doanh nghiép.
M6t diém can chi y 1a, néu mét doanh nghiép da chuan bi cac tai liéu twong tw, vi du nhw
“chinh sach quan tri doanh nghiép”, doanh nghiép c6 thé trich dan hodc dé cap dén cac tai

liéu nay trong bédo céo quan tri doanh nghiép cia minh.

Yéu cdu coéng bé théng tin
Mét sé nguyén tac va khuyén nghi trong Bo Quy tac vé yéu cau cdng bd thdng tin cé thé bi
hiéu nham la I&p lai. That ra, méi nguyén téc va khuyén nghi c6 nhi*ng muc tiéu khac nhau;

vi du, Chwong 3 yéu cau mdi doanh nghiép can cong bé cac thdng tin nhat dinh, trong khi
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Chwong 4 yéu cau Hoi ddng quan tri ctia tirng doanh nghiép giam sat viéc cong bd nay. Vi
vay, tly thudc vao yéu cau ctia Bd Quy tac, doanh nghiép nén danh gia va ra quyét dinh vé
viéc c6 hoac khdng ap dung nguyén tac/ khuyén nghi, dwa vao viéc bd phan nao phu trach

cac yéu cau cta Bo Quy tac.

Coéng ty niém yét

Céng ty niém yét va mot sd céng ty dai chiing nhat dinh phai tuan tha cac luat va quy dinh
c6 lién quan cla s& giao dich chirng khoan, Luat Chirng khoan va céac khuén khd phap ly
lién quan. Nhin chung, cac luat, quy dinh va khudn khd phap ly yéu cau tiéu chuan minh
bach, trach nhiém va quan tri doanh nghiép cao cap hon dbi véi cac cong ty dai chang
va’hodc niém yét. Do B6 Quy tdc QTDN nay dwoc phét trién dé& phuc vu rdng rai cac loai
hinh doanh nghiép bao gébm doanh nghiép chwa dai ching, da sé cac nguyén téc va
khuyén nghj da dwoc cac cong ty dai ching ho&c niém yét &p dung. Cac cong ty nay dwoc
ki vong s& nang cao hon nira mirc do cong bd théng tin sau khi tham khdo B Quy téc
QTDN nay

Ra soat sau khi trién khai va cdp nhat thwong xuyén

B Quy tac la diém kh&i ddu m& dwong cho viéc xay dwng co ché QTDN manh. Can
thwdng xuyén danh gia, ra soat va cap nhat Bo6 Quy tac va Hwéng dan ap dung dé phu
hop véi nhitng thay ddi trong méi trwdng kinh doanh. Sau khi trién khai 4p dung Bd Quy
tac tai cac cong ty trong danh muc, can thyc hién viéc ra soat trong cac nam tiép theo. Quy

trinh ra soat dwoc trinh bay chi tiét trong phan Hwéng dan ap dung B Quy tdc QTDN.
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Chwong 1: Quyén ctia cbé dong va ddi xi binh dang vé&i cé dong

1. Quyeén cuta cé ddng va déi xtr binh dang véi cé dong

Nguyén tac chung 1.

Doanh nghiép nén thwc hién cac bién phap can thiét d& bao vé va tao diéu kién cho viéc
thwe thi quyén loi cta cd ddng, dam bao sw déi x&r binh dang gira cac cd dong, bao géom
ca cd dong thiéu sb va cd ddong nwéc ngoai. Moi cd ddng nén cé co hoi khiéu nai khi quyén

loi ctia ¢b6 déng bj vi pham.

Ghi chu ter cac nguyén tdc OECD 2015:

: Cac quyen co ban cda cé déng bao gom quyén duoc: 1) ddm bao cac phwong thire dang ky
quyén sé hiu; 2) chuyén nhuwong cé phén; 3) tiép cén cac thong tin lién quan va quan trong

- vé doanh nghiép mét cach kip thoi va thuong xuyén; 4) tham gia va biéu quyét tai PHOCH;
' 5) bau chon va mién nhiém cac thanh vién Héi dong; 6) huéng loi nhuén cda doanh nghiép. |

Chu giai:
Nguyen tac chung 1 m6 ta khai niém nong cbt ctia B6 Quy tac QTDN la dé bao vé quyén
lgi cha ¢b dong. Mbi doanh nghiép can c6 chinh sach ndi bd vé van dé nay, ngoai nhi*rng

ndi dung theo quy dinh cta phéap luat. Nhin chung, cac nguyén tac nay thé hién trong Diéu
|& Cong ty hodc mét van ban riéng nhw Bé Quy tdc QTDN.

Yéu cau tir quy dinh va phap luat Viét Nam:

Diéu 113 Luat Doanh nghiép quy dinh, bén canh cac cb phiéu pho thong, cong ty cb phan c6 thé
phéat hanh cé phiéu wu dai. Mbi loai co phiéu khac nhau cung cap cac quyen lgi, nghia vu va Igi
ich khac nhau cho cé déng. Vi du, cb déng gi¥ cd phiéu wu dai cé tirc khdng co quyén biéu
quyét, tham gia cudc hop DPHDCPD, dé clr thanh vién cho HDQT va BKS.

Quyén cda cé dong

Nguyén tac 1.1

1.1. Cb déng nén dwgc cung cap day du va kip thdi théng tin vé cac quyét dinh lién quan
t&i nhirng thay dbi co' ban cha doanh nghiép. Cé ddng c6 quyén biéu quyét thi cé
quyén quyét dinh ho&c tham gia vao cac quyét dinh dé, vi du: 1) stra dbi cac quy dinh
hay diéu |& doanh nghiép hay cac van ban quan tri twong dwong ctia doanh nghiép;
2) cho phép phéat hanh thém cb phiéu; 3) viéc bau chon, mién nhiém ho&c bai nhiém
thanh vién HDQT ho&c kiém soat vién; va 4) cac giao dich bat thuwdng, bao godm
quyét dinh diu tw cé gia tri bang hodc I&n hon 35% tdng gia tri ti san cta doanh
nghiép, va viéc chuyén nhwong tat cd hay mét phan I&n tai san ctia doanh nghiép,

dan dén viéc ban doanh nghiép.

Chu giai:
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Y nghia ctia cum t&r “dwoc cung cap day da va kip thoi thong tin”: Biéu 171 cla Luat
Doanh nghiép vé “coéng khai théng tin cong ty cb phan” quy dinh, cong ty cbd phan phai
cong bb trén trang thong tin dién t&r (néu c6) ctia minh céc théng tin gom Diéu lé cong
ty; so yeu ly lich, trinh d6 hoc van va kinh nghiém nghé nghiép cla cac thanh vién
HDQT, kiém soét vién, Giam dbéc hoac Téng giam dbc cdng ty; Bao cao tai chinh hang
nam da dwoc DPHDCD thong qua; Bao cao danh gia két qua hoat déng hang ndm cuda
HDQT va BKS. Céng ty cb phan dai ching thyc hién cong b, cong khai théng tin theo
quy dinh cta phéap luat vé chirng khoan. Cong ty cb phan ma Nha nwdc ndm gil trén
50% vén diéu & cong bd, cong khai théng tin theo quy dinh tai Diéu 108 va Diéu 109
Luat Doanh nghiép. Biéu 109, Luat Doanh nghiép vé “Cong b thong tin bat thuong”
quy dinh cac thong tin bt thuwérng phai dwoc cong bé trén trang thong tin dién tr va an
pham (néu co) va niém yét cong khai tai try s& chinh va dia diém kinh doanh cla céng
ty trong thoi han 36 gid, ké tir khi xay ra cac sw kién bat thwong. Bo Quy tdc QTDN
nay dé xuét cong bd thong tin bat thwdng sém hon quy dinh (vi du: trong thei han 24
gid ké tw khi xay ra sy kién béat thuwéng) 1a mot vi du vé viéc “cong bd théng tin kip
thoi”.

Y nghia ctia cum ti “céc giao dich bat thwong”: 1a nhivng giao dich nam ngoai danh
muc cac s kién dwoc quy dinh trong Diéu 109, Luat Doanh nghiép ma céng ty cho
rang khéng thwéng xuyén xdy ra va khéng nam trong hoat déng kinh doanh théng
thwong cua cong ty.

Y nghia ca cum tlr “dan dén viéc ban doanh nghiép”: Vé khia canh phap ly, nhirng
giao dich nay khéng phai la hanh déng “ban doanh nghiép”, nhwng néu xem viéc ban
mot phan 1&n tai san nhw mot sw chuyén nhwong tai sdn/mang kinh doanh mang lai
loi nhuan dang ké cho doanh nghiép, thi day ciing dwoc coi la hanh dong “ban doanh
nghiép”

Y nghia cta cum tir “viéc chuyén nhwong tat cd hay mét phan Ién tai sadn”: Trong
trwdng hop nay, “chuyén nhwong” bao gébm viéc ban va giao dich cho thué (gém cho
thué hoat dong va cho thué tai chinh) khi doanh nghiép khéng con ndm git quyén
kiém soat tai san. Vi “tai san” dwoc nam gir va st dung b&i céng ty nham tao ra loi
nhuan théng qua hinh thirc tang trwdng trong doanh thu hodc cat gidm chi phi, viéc
chuyén nhwong tai san c6 thé gay sut gidm ty suét lgi nhuan cla cong ty va vi thé
théng tin nay can dwoc céng bd kip thei cho ¢b ddng. Viéc xac dinh mirc d6 chuyén
nhwong tai san co “dang ké&” hay khéng phu thudc vao md hinh kinh doanh ctia doanh
nghiép va ky vong ctia nha dau tw.

Yéu cau tir quy dinh va phap luat Viét Nam:

Diéu 114 Luat Doanh nghiép quy dinh vé “Quyén ctia cd déng phé théng”.

Pai héi dong cé dong

Nguyén tac 1.2

1.2.

3-2-26

Cb6 dbéng nén c6 co hdi tham gia mot cach hiéu qué va biéu quyét tai cude hop

DPHDCD, va nén duoc théng tin vé quy dinh hop PHDCD, bao gém ca thu tuc biéu

quyét:

e Cb ddng nén duoc cung cap thdng tin day da va kip thdi vé thoi gian, dia diém
va chwong trinh cia PHDCD, ciing nhw dwoc cung cip day dd va kip thoi cac

thong tin vé& cac van dé sé duwoc quyét dinh tai cudc hop nay.
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e Céc quy trinh va tha tuc cuéc hop PHDCPD nén ddm bao sy ddi x& binh dang v&i
moi ¢ déng. Cac thi tuc cla doanh nghiép khéng dwoc gay khé khan hodc
phét sinh chi phi khdng can thiét khi biéu quyét.

e Cb ddng co cac quyén thich hop nén cé co hdi dit cau hdi cho HPQT va BKS,
ké ca cau hai lién quan t&i kiém toan doc lap hang nam, kién nghi cac van dé
dwa vao chwong trinh nghi sy ctia DPHDCD, va dé xuat cac gidi phap trong gidi
han hop ly.

e Quyén biéu quyét déi vé&i thu lao chia ban diéu hanh - C6 déng c6 cac quyén
thich hop nén dwoc tao diéu kién dé tham gia hiéu qua vao viéc ra quyét dinh
quan trong lién quan dén céng tac QTDN, vi du nhw viéc bd nhiém va bau chon
thanh vién HDQT va/hodc kiém soat vién. C déng co thé dwa ra quan diém cla
minh, théng qua viéc biéu quyét tai cudéc hop PHDPCB, di véi chinh sach thu lao
cla thanh vién HDQT, kiém soét vién, va can bd quan ly cha chét. Chinh sach
tra thu lao bang cb phiéu cho thanh vién HDQT, kiém soat vién, va ngudi lao
dong phai dwoc chap thuan béi DPHDCD.

Chu giai:

e Tailiéu c6 lién quan dén cugc hop cb dong nén duwoc cung cap cho cb dong mét
cach kip thoi, va tot hon la trwde théi han theo luat dinh.

e Trong cac nam gan day, hay nghi vé cac cau hdi ma HPQT va BKS nhan dwoc tir
cb déng va HDQT va/hodc BKS da tra 16i nhw thé ndo. Két qua biéu quyét nhu thé
nao? Néu sé phiéu chdng lai d& nghj cia doanh nghiép vuwot qua mot mire dd nhat
dinh, doanh nghiép nén phan tich ly do va cé bién phap giai quyét hop ly.

e M6t doanh nghlep dwoc ki vong phai co co ché thu thapy. kién cb déng mac du
khong phai tat ca cb dong déu co6 quyén biéu quyet ddi voi van dé thu lao cua tng
thanh vién HDQTva kiém soat vién hoac quan ly cap cao.

Yéu cau tr quy dinh va phap luat Viét Nam:

Téng murc thu lao, lwong thuwdng va cach tinh thu lao, lwong thwéng ctia Can bd quan ly do
DHDCD quyét dinh tai cudc hop thuwdng nién (Biém a, Khoan 2, Biéu 158 va Khoan 1, Diéu
167 Luat Doanh nghiép).Tham kh&o néi dung "Quyén biéu quyét dbi véi thu lao cta ban
diéu hanh" trong Nguyén téc 1.2.

Khoan 2 Piéu 138 Luat Doanh nghiép quy dinh, c6 déng hodc nhém cé déng sé& hiru tir
10% tdng sé cb phan phd théng tré 1&n trong thdi han lién tuc it nhat 06 thang (hodc mot ty
l&é khac nhd hon quy dinh tai Diéu Ié cong ty) cé quyén kién nghi van dé dwa vao chuong
trinh hop BPHBDCD.

Diéu 114 Luat Doanh nghiép quy dinh, cb déng hodc nhém cb dong s& hivu tir 10% tong sé
cb phan phé thong trG 1€n trong thoi han lién tuc it nhat 06 thang (hoac mot ty 1& khac nho
hon quy dinh tai Diéu |é cong ty) c6 quyén dé clr ngudi vao HDQT va BKS.

— 159 — 3-2-27



Dw thao cubi Bd Quy tdc QTDN ngay 31/10/2016

Quyén cta c6 dong — Quyén binh dang

Nguyén tac 1.3

1.3. Tét ca cac cbd dong sé& hiru cung loai cb phiéu nén dwoc dbi xt binh dang nhw nhau.
Co céu vén va cac thdéa wéac cho phép moét sb ¢d ddong ndm gilr quyén anh hwéng
ho&c kiém soat khong twong &ng véi ty 1& ¢d phdn ma ho s& hiru nén dwoc cong bd
cbng khai.

e Moi cb phiéu cuing loai va cung dot phat hanh déu c6 quyén nhw nhau. Nha dau
tw nén dwoc cung cap day da thdng tin vé cac quyén gan lién voi tat ca cac dot
phat hanh va loai cb phiéu trwéc khi ho mua cé phiéu doanh nghiép. Bat ct thay
ddi vé loi ich kinh t& hoac quyén biéu quyét nén dwoc cac cb dong s& hiru loai
¢ phiéu bi &nh hwéng bét loi tlr sy thay dbi d6 thong qua, bén canh sy théng
qua ctia BPHDBCD.

e Doanh nghiép nén thyc hién viéc cong bd co ciu vdn va cac théa wéc kiém soat
von.

Chu giai:
e “Céc thda wdc cho phép mét s6 ¢6 dong nam gity quyén anh hwéng hodc kiém soét
khéng twong trng voi ty & cb phan ma ho s& htru” bao gom mot thda wéce vira co hiéu

lwe tai Phap (luat nhan doéi quyen biéu quyét Florange) vao nam 2015, trong do quy
dinh cac cd déng ndm gir c6 phiéu hon hai nam dwoc cap quyén biéu quyét gap doi.

Yéu cau tr quy dinh va phap luat Viét Nam:

*  M&icd phan clia cling mét loai déu tao cho ngudi s& hiku nd cac quyén, nghia vu va lgi ich
ngang nhau (Khoan 5, Biéu 113 Luat Doanh nghiép 2014).

+  Cbdbng co tat ca quyén va nghia vy theo quy dinh tai Luat Doanh nghiép, cac van ban lién
quan va dieu |é ctia cong ty, dac biét:

Quyén dwoc déi xtr cong bang. MGi ¢ phan ctia ciing mét loai déu tao cho co dong s& hru cac
quyén, nghia vu va lgi ich ngang nhau. Trwdng hop cong ty cé cac loai cb phan wu dai, cac
quyén va nghia vu gan lién véi cac loai cd phan wu dai phai dwoc cong bd day du cho cd dong
va phai dwgc DPHDCD thong qua (Diém b, Khoan 1, Biéu 3 Théng tw 121/2012/TT-BTC).

Tham kh&o Phu luc A. Trich d&n cac van ban phap luat vé viéc “Thay dbi cac quyén”

Giao djch véi cac bén lién quan

Nguyén tac 1.4

1.4. Giao dich v&i bén lién quan nén dwgc phé duyét va thyc hién mét cach thich hop
nham dam bao viéc quan ly hiéu qua cac xung dét loi ich va bao vé lgi ich clia doanh
nghiép va cb dong. Phap luat va quy dinh hién hanh, bao gdm chuan muc ké toan
Viét Nam (VAS 26), c6 cac dinh nghia khac vé “cac bén lién quan” hodc “ngudi cé
lién quan”. Doanh nghiép nén ty nguyén céng khai giao dich v&i bén lién quan hon
merc quy dinh cta phéap luat va chuan muwc ké toan trong mét sé trwdng hop cu
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thé. Vi du, doanh nghiép c6 thé can nhac cong khai cac quy ché noi bo vé viéc chap
thuan va coéng bé giao dich v&i bén lién quan. Bdng thdi, doanh nghiép ciing c6 thé
xem xét cdng khai viéc tuyén dung lao ddng la thanh vién gia dinh ctia cac can bod
quan ly chi chét.
e Xung dét lgi ich trong cac giao dich véi bén lién quan nén dwoc xtr ly, va
e Thanh vién HDQT va kiém soat vién va Can bd quan ly cap cao phai cong khai
cho HPQT biét khi thanh vién d6 c6 hay khéng cé loi ich dang ké nao trong bat
ky giao dich hodc van dé gi anh hwéng truc tiép téi doanh nghiép, cho du Ia trwc
tiép, gian tiép hay thay mat cho bén th ba.
Chu giai:
e Theo B6 Quy tdc QTDN, khai niém “bén lién quan” bao gom khai niém “nguoi lién
guan” va cac bén khac dwgc xem la quan trong, can céng bo théng tin theo danh gia

clia cac bén cd lgi ich lién quan. Khai niém “cac bén khac” cé thé thay ddi tuy theo tinh
hinh cuta tirng doanh nghiép.

e “Xung dét loi ich” cé thé dwoc gidi quyét bang cach gidi thich rd rang cac “diéu khoan
va diéu kién” trong giao dich gitra doanh nghiép va bén lién quan cu thé; viéc giai thich
nay phai dwoc thwc hién twong tw cach thic trong giao dich véi cac bén khéng lién
quan khac. Vi nha dau tw quan tdm dén nhirng xung dot loi ich tiém an c6 kha nang
tac dong tiéu cuc den loi nhuén cta doanh nghiép hoac hoat déng kinh doanh cong
bang va hiéu qua, méi doanh nghiép c6 trach nhiém cong bé théng tin vé cac giao dich
v&i bén lién quan, bao gébm thong tin vé chinh sach chap thuan trwéc va cach nha dau
tw c6 thé tiép can dwoc danh sach day da cac giao dich véi bén lién quan.

Yéu cau tir quy dinh va phap luat Viét Nam:

«  “Nguwoi co lién quan” [a mét thuat ngr dwoc gidi thich & Khoan 17, Diéu 4 Luat Doanh
nghiép, “Giai thich thuat ng”, nhw sau:

Nguwoi c6 lién quan 1a té chie, ca nhan cé quan hé truc tiép hodc gian tiép véi doanh nghiép
trong cac trurong hop sau day:

a) Cong ty me, nguoi quan ly cdng ty me va ngudi cé thadm quyén bé nhiém nguoi quén ly dé déi
véi cong ty con trong nhém cong ty;

b) Céng ty con ddi véi cong ty me trong nhdm cong ty;

c) Nguwoi hodc nhém nguoi cé kha nang chi phdi viéc ra quyét dinh, hoat déng cia doanh
nghiép doé thong qua co quan quan ly doanh nghiép;

d) Nguwoi quan ly doanh nghiép;

d) Vo, chéng cha dé, cha nudi, me dé, me nudi, con dé, con nudi, anh rudt, chj rugt, em ruét,

anh ré, em re chj dau, em dau cua nguoi quan ly cong ty hogc cda thanh vién, cé dong sé&
hiu phén vén goép hay cé phén chi phéi;

e) Ca nhan duoc dy quyén dai dién cho nhiimg nguoi, céng ty quy dinh tai cac Piém a, b, ¢, d va
d khoan nay;

g) Doanh nghlep trong d6 nhimg nguwoi, cdng ty quy dinh tai cac Piém a, b, ¢, d, d, e va h khodn
nay c6 sé& hiu dén mdc chi phéi viéc ra quyét dinh cda cac co quan quén ly & doanh nghiép
do;
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h) Nhém nguoi thda thudn ciing phéi hop dé thau tém phan vén gop, cé phan hodc loi ich &
cong ty hodc dé chi phdi viéc ra quyét dinh cda cong ty.

Diéu 159, Luat Doanh nghiép, “Céng khai cac loi ich lién quan”, quy dinh céng ty phai tap
hop va cap nhat day dd danh sach nhirng nguwdi cé lién quan clia cong ty va thanh vién Hoi
ddng quan tri, Kiém soét vién, Giam déc hodc Téng giam ddc va ngwdi quan ly khac cua
cong ty phai ké khai cac lgi ich lién quan cta ho v&i cong ty. Viéc ké khai nay phai dwoc
thwe hién trong thoi han 07 ngay lam viéc, ké tlr ngay phat sinh lgi ich lién quan.

Chuwong V, “Ng&n ngtra xung dét loi ich”, Diéu 24 Théng tw 121/2012/TT-BTC, “Giao dich
v&i nguoi co lién quan” c6 quy dinh vé cac yéu cau cdng bb thdng tin ctia ngudi co lién
quan dén cac cong ty dai ching.

“Céc bén lién quan” dwoc dinh nghia trong chudn muc ké toan Viét Nam VAS 26:

Céc bén dwoc coi la lién quan néu mot bén cé kha nang kiém soéat hodc c¢6 anh hwéng
dang ké dbi v&i bén kia trong viéc ra quyét dinh cac chinh sach tai chinh va hoat déng.

Giao dich gitra cac bén lién quan: La viéc chuyén giao cac ngudn lwc hay cac nghia vu gitra
cac bén lién quan, khéng xét dén viéc co tinh gia hay khong.

Kiém soat: La quyen s& hivu tryc tiép hay gian tiép théng qua cac cong ty con, 60| v&i hon
ntra quyen bleu quyet ctia mot doanh nghiép ho&c cé vai trd dang ké trong quyen biéu
quyét va quyén quyét dinh cac chinh sach tai chinh va hoat déng ctia ban quan ly doanh
nghiép (theo luat hoac theo thda thuan).

Anh hwéng dang ké: La quyén dwoc tham gia vao viéc dwa ra cac quyét dinh vé chinh sach
tai chinh va hoat déng ctia mét doanh nghiép, nhwng khéng kiém soat cac chinh sach dé.
Anh hwéng dang ké co thé dwoc thuwe hién thong qua mét sé cach nhw: c6 dai dién trong
Hoi ddng quan tri, tham gia trong qua trinh lap chinh sach, tham gia vao céc giao dich quan
trong gitka cac cong ty cling tap doan, trao ddi ndi bd cac nhan vién quan ly, hodc phu thudc
vé céc thong tin k§ thuat. Anh huéng dang ké co thé c6 dwoc qua viéc sé hiru cd phan,
theo luat ho&c theo théa thuan. Riéng viéc s& hiru cd phan, anh hwéng dang ké dwoc hiéu
theo dinh nghta trong Chudn muyrc ké toan s6 07 “Ké toan cac khoan dau tw vao cong ty lién
ket”.

Cé dong thiéu sé

Nguyén tac 1.5

1.5.

Cb dong thiéu sb nén dwoc bao vé khdi cac hanh dong lam dung thwe hién bi, hodc
vi loii ich, cac c¢d ddng nam quyén kiém soat du |a tryc tiép hodc gian tiép va ho nén
dwoc hwdng nhivng hinh thire bu dép hiéu qua. Viéc lam dung giao dich nham tw loi

c& nhan nén bj ngan cam.

Chu giai:

3-2-30

M6t trong nhirng hanh dong lam dung c6 thé xay ra bao gom tinh trang c6 phiéu c6
quyén biéu quyét nhiéu lan khong tuan theo mo hinh "mét ¢ phiéu, mét quyén biéu
quyét" va viéc co dong nam quyéen klem soat dugc hwdng nhiéu wu dai hon. Tuy
nhién, néu cac co ~dong thiéu sb c6 quyén biéu quyét, chap thuan viéc phat hanh cb
phiéu cé quyén bleu quyet nhiéu lan, ciing nhw tham gia vao viéc quyet dinh thay doi
d&c tinh dang ké cb phiéu trén, thi day dwoc xem la cach thirc bu dap hiéu qua.

Céc hanh dong lam dung khéc c6 thé bao gom, nhung khdng gi¢i han cac hanh vi sau
day, quyen mua trede co phiéu phat hanh mai, co phiéu dac biét wu tién, va bat ky cac
hinh thirc han ché viéc phat hanh co phiéu nao. Bé han ché cac hanh déng lam dung
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c6 kha néng xay ra, co thé yéu cau sw chap thuan cla cb déng thiéu sé dbi véi nhivng
hanh déng nay.

Yéu cau tr quy dinh va phap luat Viét Nam:

«  Thuwc hién quyén dy hop DPHDCD (Diéu 140 Luat Doanh nghiép)

e Quyeén khai kién dbi vai thanh vien HPQT, Giam dbéc, Téng giam déc (Piéu 161 Luat Doanh
nghiép)

*  Yéu cau hay bd nghi quyét cia DPHDCD (Piéu 147 Luat Doanh nghiép)

*  Trach nhiém cta cb déng Ién (Piéu 4 Théng tw 121/2012/TT-BTC)

Méi quan hé véi cé dong

Nguyén tac 1.6

1.6. Chinh sach déi thoai ctia doanh nghiép nham thic day cac budi déi thoai mang tinh
xay dwng v&i cb ddng nén bao gébm, nhwng khong gi¢i han, nhivng diém sau day:

e Chi dinh mét can bd quan ly cdp cao hodc mét thanh vien HPQT chiu trach
nhiém giam sat cac budi dbi thoai;

e Trién khai cac bién phap dam bao sy hop tac tich cuc gitra cac phong ban lién
quan trong doanh nghiép (vi du: phong Quan hé nha dau tw, Chién lwgc kinh
doanh, Tai chinh — K& toan va Phap ché) dé hd trg déi thoai véi ¢ dong;

e Tao diéu kién dé cé dong chia sé quan diém va méi quan tdm vé tinh hinh doanh
nghiép v&i can bd quan ly cap cao, HDQT va BKS; va

e Céc bién phap kiém soat théng tin ndi bo khi tham gia vao cac dbi thoai véi cd

déng

Nguyén tac 1.7

1.7 Ngoai cac cudc hop PHDCD, doanh nghiép nén té chirc cac bubi dbi thoai mang tinh
xay dwng v&i cac cd déng, bao gdm nha dau tw 1a td chirc, nha dau tw chién lwoc
trong va ngoai nwéc nham nang cao gia tri doanh nghiép va phat trién bén virng
trong trung va dai han. Cac budi déi thoai mang tinh xay dwng sé tao diéu kién cho
cac bén hiéu biét Ian nhau, xay dwng long tin va sw tw tin cla cac bén. Tl d6, lam gia

tang gia tri cho viéc giao tiép gitra cac bén.

Cha giai:

“Twong tac” la thuat nglr dé dién ta sy giao ti€p hai chiéu, c6 tinh chét xay dyng gitra
doanh nghiép va cb déng. Day khong phai la giao tiép mot chleu Cudc hop BDHDCD la mot
trong nhirng co héi quan trong dbi v&i doanh nghiép va cd déng; tuy nhién, néu co thé,

doanh nghiép nén cung cip thém co hdi d& c6 cac cudc dbi thoai hai chiéu véi cd dong
trong nam.
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Chuwong 2: Vai trd cla cac bén c6 quyén loi lién quan trong quan tri
doanh nghiép

2. Vai tro cta cac bén co quyén lgi lién quan trong quan trj doanh nghiép

Nguyén tac chung 2.
Doanh nghiép nén nhan thirc rd vé vai tro trong viéc hop tac tich cwc gitka doanh nghiép
va cac bén c6 quyén lgi lién quan, bén canh sy hop tac véi cb dong, gop phan gitp doanh

nghiép phat trién bén virng va nang cao gia tri doanh nghiép trong trung va dai han.

Ghi chu tir cac nguyén tdc OECD 2015:

Khudn khé QTDN phai cdng nhan quyén cda cac bén c6 quyén loi lién quan da duwoc phap
lugt cong nhan hay méi quan hé phat sinh theo quy dinh cda hop déng va khuyén khich sy
hop tac tich cuc giika doanh nghiép va cac bén co quyén loi lién quan trong viéc tao dung tai
sén, viéc lam va én dinh tai chinh cho doanh nghiép.

Khudn khé QTDN cén tao co ché khuyén khich cho cac bén tham gia thj truong va thic day
tinh minh bach, hiéu qua trong hoat déng cda thj triromg chimg khoan, ter do gop phan xay
dung co ché quan trj doanh nghiép ving manh.

Chu giai:
 Nguyén tac chung 2 nhdn manh tdm quan trong cdia cac bén cé quyén lgi lién quan
khi doanh nghiép n6 Iwc nang cao gia tri dai han ctia minh.

e Céc bén c6 quyén | lién quan — Cac bén cé quyén loi lién quan bao gdm cb dong,
nhan vién, khach hang, nha cung cép, chd ng, cong ddng sé tai,...Doanh nghiép sé cé
mtrc d6 wu tién khac nhau déi véi mdi bén cé quyeén loi lién quan. Mot hanh dong cua
doanh nghiép cé thé mang lai loi ich cho ¢b déng, nhwng lai khéng mang lgi ich cho
cac bén c6 quyén lgi lien quan. Do d6, khi doanh nghiép tim kiém téng trwéng bén
virng trong dai han, doanh nghiép nay khéng nhirng nén xem xét quyén loi cha cb
déng, ma con nén lwu tdm dén loi ich cta cac bén cé quyén loi lién quan.

Bé Quy tac éng x&

Nguyén tac 2.1

2.1. Doanh nghiép nén thiét lap mot Bo6 Quy tac (rng Xt cho nguwdi lao dong thé hién gia
tri cGia ho vao viéc hop tac ciing nhw phuc vu loi ich cho cac bén cé quyén loi lién
quan, va thwe hién cac hoat ddng kinh doanh cé dao dirc va lanh manh bao gébm céac
giai phap chdng héi 16 va chéng tham nhiing. HDQT va BKS nén cé cac bién phap hd
tro ngudi lao dong hiéu rd va ap dung cac diéu khoan quy dinh trong Bd Quy t&c (rng
xt. D6i v&i cac doanh nghiép Ién cé nhiéu céng ty con, HDQT va BKS clia cong ty
me ciing nén co6 trdch nhiém dadm bao ngu i lao déng trwc thudc cong ty con hiéu rd

va tuan thi Bé Quy tac (rng Xt nay.
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Cha giai:

B6 Quy tac rng xt c6 thé co tén goi khac nhuw “Bo Quy téc dao dirc”, “sb tay/ tiéu
chuén dao drc clia nhan vién”, v.v.... Théng thuweng, doanh nghiép c6 nhiéu Bd Quy
tac khac nhau cho cac nhém nhan vién khac nhau. Vi du nhw, Bd Quy tac ¢ng x& cho
phong tai chinh/ ké toan thwdng cé cac tiéu chun chat ché hon dé ngén chan sai sot
trong bao céo tai chinh.

B& Quy tac tng x& cho cac cong ty thanh vién & nwéc ngoai nén dugc stra dbi dé phu
hop hon véi van hoéa, luat phap va quy dinh cla nwéc sé tai. Rat nhiéu doanh nghiép
da quéc gia cong bbé Bo6 Quy tac dao dirc ciia minh trén trang thong tin dién td cha
doanh nghiép

Hé théng cung cdp théng tin ndi bé

Nguyén tac 2.2

2.2.

Doanh nghiép nén thiét lap mot co ché cung cép théng tin ndi bo thich hop dé& nguoi
lao déng c6 thé b&o cao nhirng hanh vi vi pham, khéng dirng dan hoac cac van dé
nghiém trong khac ma khéng so bi dbi xr bat lgi. Co' ché nay cho phép cac van dé
bao cdo dwoc danh gia mot cach khach quan va phan hdi mét cach thich hop. HDQT
va BKS chiu trach nhiém cho viéc thiét 1ap co ché, déng thdi ddm béo va giam sat

qua trinh thwc thi co ché nay.

Nguyén tac 2.3

2.3.

Doanh nghiép nén chi dinh mét dau méi lién lac doc lap v&i bd phan quan ly. Bén
canh d6, doanh nghiép nén thiét 1ap cac quy tadc ddm bao gir bi mat cho ngudi cung
cép thong tin va nghiém cadm cac hanh vi déi xt bat loi véi ho. Dau méi lién lac c6

thé 1a mot don vi b van Luat thi ba hoac bat ky co quan doc 1ap nao khéac.

Chu giai

3-2-34

Hé thdng dwdng day néng la hé théng bao céao qua dién thoai (hodc thw dién tir va cac
phwong phap giao tiép khac) dé bat cir nguwdi ndo (ddi khi bao gdbm ca cac thanh phan
khéng thudc doanh nghiép) c6 thé giau tén va tryc tiép bao céo dén cb van chung cla
doanh nghiép (luat sw riéng cho doanh nghiép) hoac nhirng bd phan twong dwong céc
van dé co lién quan dén viéc van hanh, kinh doanh cta doanh nghiép.

S6 lwong bédo céo théng qua dworng day néng mdi nam cé thé thé hién mac dod hiéu
qua cta hé théng. Néu sé lvgng bao céo qua it hodc qué nhiéu, hé théng co thé dang
hoat déng chwa hiéu qua. Vi du, nhan vién sé khong s dung hé théng dwdng day
néng dé bé&o céo vi pham ctia cap trén ctia minh néu ho khéng dwoc bao vé chéng lai
viéc c6 thé bi cap trén tra thu. Do d6, & nhiéu nwédc, ngudi bao céo sai pham dwoc
phap luat bao vé an toan khéi cac hanh vi tra thu. Mat khac, néu sé lwong béo céo
théng qua dwdng day néng qué nhiéu, doanh nghiép nén xem xét cach thirc x& ly hiéu
quakhdi lwong Ién bao céo nay.

HDQT va BKS nén biét vé ban chét ctia cac bao cao qua dwong day néng va dam bao
viéc thire hién céc bién phéap giai quyét can thiét.
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Céc van dé vé moi trwong, xa héi va quan trj doanh nghiép

Nguyén tac 2.4

2.4. Doanh nghiép nén thyc hién cac bién phap thich hop dé giai quyét cac van dé vé
phét trién bén virng, bao gdbm cac van dé vé mai trudng, xa hdi va quan tri. HDQT va
BKS nén nhin nhan rang viéc giadi quyét cac van dé vé phat trién bén virng 1a yéu té
guan trong trong céng tac quan tri rdi ro, va HDQT va BKS nén c6 nhirng giai phap,
hanh déng phuc vu cho muc tiéu nay. HDQT va BKS ciing c6 trach nhiém duy tri va
cai thién co ché QTDN dwoc quy dinh trong Bd Quy tac nay.

Chu giai:

 Ngay nay, cac van dé vé moi truong, x& hdi va quan tri (cac van dé ESG) dang ngay

cang tré nén quan trong hon. T chirc dau tw I&n, chang han nhw cac quy hwu tri toan

cau, dang c6 chién lwoc dau tw vao cac cong ty duoc xép hang cao vé van dé ESG, vi
ho tin rang cac khoan dau tw nhw vay sé mang lai lgi nhuan trung va dai han t6t hon.

e Cé&c nha phan tich va dau tw tai chinh cling dang ngay cang tap trung vao cac thong
tin phi tai chinh cta doanh nghlep, bao gébm cac véan de ESG. Quan tri doanh nghiép la
mot trong nhikng tiéu chudn quan trong trong cac van dé ESG ma nha dau tw quan
tam dén khi ho phan tich cong ty.

e RA&t nhiéu cong ty da qudc gia tw nguyén cong bd “B&o céo phat trién bén virng” (tén
khac, “Bao cao Trach nhiem xa hdi ctia doanh nghiép”) trén trang théng tin dién td.
Trong bao cao phat trién bén vung cong ty thwong mo ta chién lwoc va phan tich, hd
so tb chirc, sy twong tac véi cac bén co quyen loi lién quan, cac van dé vé méi truong
(khlthal nang lwong, nguyén vat liéu, nguon nuwoc, v.v...), van dé vé quan tri (viéc lam,
mOoi quan hé gilra cap nhéan sy va quan ly, strc khde va an toan nghé nghiép, dao tao
va giao duc, tinh da dang va binh dang quyén con nguwdi, chéng phan biét déi xtr, lao
dong tré em, v.v...), van dé vé cong déng (céng déng dia phwong, chong tham nhing,
V.V...) va cac van dé vé tuan tha co lién quan. Bao cao phat trién ben viing hoac bao
cdo CSR thwong tham khdo bd “Hwéng dan béo céo phét trién bén vilng G4 —
Nguyén tac bao céo va tiéu chuan céng bé théng tin” phat hanh béi Tiéu chuin Bao
céo Phat trién bén virng Toan cau (Global Reporting Initiative - GRI), “Anh hwéng toan
cau — Mwdi nguyén tac 2000” cla Lién Hiép Quéc, hoadc “Hwéng dan cho Doanh
nghiép Pa quéc gia 2011 cia OECD” lam co s& dé béo cao.

e Bao cao tich hgp la mét phwong phap khac aé cong bd théng tin phi tai chinh cung
thdng tin tai chinh truyén théng. Dé biét thém chi tiét, vui Idong tham khéo trang théng
tin dién t&r sau: http://integratedreporting.org/
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Chuong 3:Céng bd théng tin va minh bach
3. Coéng b6 thdng tin va minh bach

Nguyén tac chung 3.

Doanh nghiép nén thwc hién cong bé théng tin phi hop, tuan tha theo phéap luat va cac quy
dinh lién quan. Doanh nghiép nén cb géng cha déng cong bé thdng tin tw nguyén thwéong
xuyén hon mec quy dinh ctia phap luat, bao gébm viéc cong bd théng tin tai chinh va phi tai
chinh nhw chién lwoc kinh doanh, cac van dé trong hoat ddng, cac rui ro va tinh hinh quan
tri.

HDQT va BKS nén thic day viéc cong bd théng tin chinh xac, ré rang va sac tich nham tao

tién dé cho viéc trién khai cac hoat déng déi thoai mang tinh xay dwng véi ¢d dong.

Ghi cha ter cac nguyén tdc OECD 2015:

Khudn kho quan trj doanh nghiép phai dam bgo viéc cong bé thdng tin kjp thoi va chinh xac
vé moi van dé quan trong lién quan dén doanh nghiép, bao gdm tinh hinh tai chinh, tinh
hinh hoat déng, s& hiu va quan trj doanh nghiép.

Chu giai:
Mac du Nguyén tac chung 3 khuyén khich doanh nghiép thwc hién cong bd thdng tin hon
mtrc phap luat yéu cau, doanh nghiép cé quyén lwa chon glua viéc cdng bé hoac khéng

cong bd théng tin, néu théng tin nay dwoc danh gia la nhay cam (nhw cac tranh chép phéap
ly, mua ban va sap nhap, hop tac chién lwoc,...) va gay bat lgi cho doanh nghiép.

Yéu cau tr quy dinh va phap luat Viét Nam:

*  Yéu cau cong bd théng tin cla cong ty dai ching dwoc quy dinh tai Chwong I, Théng tw
52/2012/TT-BTC dwoc thay thé bdng Chuong Il — Cong bé théng tin ctia cong ty dai ching
—va Chuwong Ill — Céng b théng tin clia té chirc niém yét, cong ty dai ching quy mé lén —
clla Thong tw 155/2015/TT-BTC, c6 hiéu lwc ttr ngay 01/01/2016.

»  Y&u cau cdng b théng tin cho cac cdng ty chwa dai ching dwoc quy dinh tai Khoan 2, Biéu
1 Nghi dinh 05/2013/ND-CP.

Céng bé thdng tin trong yéu
Nguyén tac 3.1
3.1. Codng bb thdng tin nén bao gébm, nhwng khéng han ché, céc théng tin quan trong vé:
(i) Két qua tai chinh va hoat dong cla doanh nghiép.
(i) Muc tiéu ctia doanh nghiép va théng tin phi tai chinh.
(iii) S& hiru cd phan da sé, bao gdbm nguwdi thu huwéng/sé hiru thue sy, va quyén biéu
quyét.
(iv) Chinh séach thu lao cho thanh vién HDQT, kiém soat vién va can bd quan ly chi

chét.
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(v) Théng tin vé thanh vién HDQT va kiém soét vién, bao gém trinh do, quy trinh
tuyén chon, cac vi tri dang ndm gitr tai doanh nghiép khac va viéc cac thanh vién
nay c6 duwgc HPQT xem la thanh vién doc lap hay khéng.

(vi) Cac giao dich v&i bén lién quan (réng hon khai niém “giao dich v&i ngudi cé lién
quan”).

(vii) Céac yéu tb rai ro c6 thé tién liéu.

(viii)Cac van dé lién quan dén nguoi lao ddng va cac bén c6 quyén loi lién quan khac.

(iX) Co cAu va chinh sach quan tri, bao gdm ndi dung ctia bat ki quy tac hodc chinh
sach quan tri nao va quy trinh thwc hién né.

(x) Giai trinh vé tinh doc lap cta kiém toan doc lap, bao gébm thei gian ky hop déng
kiém toan vé&i cong ty kiém toan hién tai (cu thé, nam thay déi don vi kiém toan),

phi kiém toan dé gian tiép chirng minh chét lwong kiém toan.

Luét va c&c quy dinh c6 lién quan yéu cau cac thdng tin trén phai dwoc cong bd. Tuy nhién
doanh nghiép nén can nh&c tw nguyén cong bb thém cac théng tin bb sung lién quan dén
cac bén c6 quyén loi lién quan, nhdm gilp cac bén cé quyén loi lién quan (cu thé 1a cb

doéng) hiéu rd hon vé doanh nghiép.

Cha giai:

 Nguyén tac 3.1 hwéng dén viéc khuyén khich cong ty tw nguyén cong bé cac thong tin
bd sung, bén canh nhirng théng tin phai céng b theo yéu cau cua luat va cac quy dinh
c6 lien quan. Cac cong ty chwa dai chiing c6 thé tham khao yéu cau céng bd théng tin
clia cac cong ty dai chung. Cong ty dai ching theo quy dinh cua Théng tw
155/2015/TT-BTC c6 thé lwa chon cdng bd thém céac théng tin bé sung bén canh

nhirng thong tin theo quy dinh ctia Thong tw 155/2015/TT-BTC ma doanh nghiép thay
hiru ich v&i nha dau tw.

e Thong tin phi tai chinh trong muc (i) phia trén, 1a b4t ky théng tin nao khac Bao céo tai
chinh va thuyét minh B&o céo tai chinh. Thong tin phi tai chinh bao gébm, nhwng khéng
gidi han, chinh sach lién quan dén cac van dé méi trwong va xa hoi, tén trong nhan
quyén, chéng tham nhiing va héi 16, sy da dang ctia HDQT. Nhirng vi du trén phi hop
v&i Séc 1énh cla Lién minh chau Au 2013/34/EU.

e Muc (viii) vé Cac van de lién quan dén ngudi lao ddng va cac bén cé quyen loi lién
quan khac c6 thé bao gdbm mdi quan hé gitra bd phan quan Iy va nhan vién vé céac van
dé nhuw ché do lvong thwdng, kha nang dam phan tap thé, va co ché cir nguoi dai
dién ngwoi lao dong, va moi quan hé vdi cac bén co quyen loi lién quan khac nhw bén
cho vay, nha cung cép va cong dong s& tai. Muc tiéu cta viéc cong b thdng tin nay 1a
dé cung cap nhirng thdng tin c6 thé anh hwdng Ién dén hoat dong ctia doanh nghiép
hodc cé thé tac ddong dang ké téi ho.

e Céc quy dinh cong bd théng tin yéu cau bi luat va cac quy dinh lién quan 1a quy dinh
bat budc téi thiéu ma doanh nghiép phai tuan thi. B6 Quy tac hwéng dén viéc cong bd
thém céac théng tin ngoai quy dinh téi thiéu, nham nang cao tinh minh bach va khuyén
khich déi thoai gitra cac bén cé quyén loi lién quan.
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Yéu cau tir quy dinh va phap luat Viét Nam:

«  Chuwong VI, Théng tw 121/2012/TT-BTC quy dinh vé& nghia vu cdng b thdng tin ctia cac
cbng ty dai ching,

«  Diéu 9, Thong tw 155/2015/TT-BTC, “Cong bé thong tin bét thuwong”, c6 quy dinh danh sach
cac thong tin phai dwgc cong bo trong thoi han 24 gio nhw sau:

“Céng ty dai ching phai cong bé théng tin bat thuong trong théi han 24 gio, ké tir khi xdy ra mét
trong cac s kién sau day:

a) Tai khoan cda cong ty tai ngan hang bj phong téa hoéc duoc phép hoat dong tré lai sau khi by
phong téa, ngoai trir trerong hop phong téa theo yéu cdu cda chinh cong ty;

b) Tam ngimg maét phén hodc toan bé hoat déng kinh doanh; bé sung hodc rat bét mét hodc
mét s6 nganh nghé dau tw, kinh doanh; bj dinh chi hodc thu héi Gidy ching nhan dang ky
doanh nghiép hodc Gidy phép thanh I4ap va hoat doéng hodc Gidy phép hoat déng; thay déi
théng tin trong Ban céo bach sau khi da duwoc Uy ban Chung khoan Nha nuéc cép Gidy
chimg nhan dang ky chao ban;

c) Thong qua quyét dinh cia Pai héi dong cé déng (bao gébm nghj quyét cia Pai héi déng cb
dong, bién ban hop hodc bién ban kiém phiéu (trong triong hop ldy y kién cé dong bang van
ban). Truong hop Dai héi dong cé dong théng qua viéc huy niém yét, cong ty phai cong bé
thong tin vé viéc hdy niém yét kém theo ty 1é thong qua cda cé dong khéng phai la cé dong
Ion;

d) Quyét dinh mua hodc ban cé phleu quy; ngay thuc hién quyén mua cé phleu cua nguoi s¢
hiu tréi phleu kem theo quyén mua co phiéu hodc ngay thuc hién chuyén déi trai phleu
chuyén déi sang cé phiéu; quyét dinh chao ban ching khoan ra nuéc ngoai va cac quyét dinh
lién quan dén viéc chao ban ching khoan theo quy dinh phap luét vé doanh nghiép;

d) Quyét dinh vé murc cé tire, hinh thirc trd c6 tie, théi gian trd c6 tie; quyét dinh tach, gép co
phiéu;

e) Quyét dinh vé viéc té chirc lai doanh nghiép (chia, tach, hop nhéat, sap nhap doanh nghiép),
gidi thé doanh nghlep thay déi tén cong ty, con d4u cia cong ty, thay déi dia diém, thanh lap

ma&i hogc dong cura try sé chinh, chi nhanh, phong giao djch; sia déi, bé sung diéu 1é; chién
luroc, ké hoach phat trién trung han va ké hoach kinh doanh hang ndm cda cong ty;

g) Quyét dinh thay déi ky ké toan, chinh sach ké toan &p dung (trir trurong hop thay déi chinh
séach ké toan ap dung do thay déi quy dinh phap luat); théng béo doanh nghiép kiém toan da
ky hop déng kiém toan Bao céo tai chinh ndm hodc thay déi doanh nghiép kiém toan (sau khi
da ky hop déng); doanh nghiép kiém toan tcr chéi kiém toan Bao céo tai chinh cda céng ty;
két qua diéu chinh héi té Bao céo tai chinh (néu co); y kién khong phai la y kién chép nhan
toan phan cda kiém toan vién déi véi Bao céo tai chinh;

h) Quyét dinh tham gia gép vén thanh Iap, mua dé tdng sé hiu trong mét cong ty dan dén cong
ty do tré thanh céng ty con, cong ty lién doanh, cong ty lién két hodc ban dé giam sé hdiu tai
cong ty con, cong ty lién doanh, cong ty lién két ddn dén cong ty d6 khéng con la cong ty con,
cong ty lién doanh, cong ty lién két hodc gidi thé cong ty con, cong ty lién doanh, cong ty lién
két; dong, mé chi nhanh, nha may, van phong dai dién;

i) Quyét dinh cda Pai héi déng cé déng hodc Héi déng quan trj thdng qua hop déng, giao dich
gira cong ty véi ngwoi ndi bo hodc nguwai cé lién quan;

k) Quyét dinh phéat hanh trai phiéu chuyén déi, cé phiéu uu dai;

) Khicé swthay déi sé cé phiéu co quyén biéu quyét dang luu hanh. Thoi diém céng bé théng
tin thue hién nhe sau:
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«  Trwong hop cong ty phat hanh thém cb phiéu, tinh tiv thoi diém cong ty bao cao Uy ban
Chtng khoan Nha nwéc vé két qua phat hanh theo quy dinh phap luat vé phat hanh ching
khoan;

«  Truwong hop cong ty giao dich c¢b phiéu quy, tinh tir thi diém cong ty bao céo két qua giao
dich cb phiéu quy theo quy dinh phap luat vé giao dich cb phiéu quy;

. Trwo’ng hop cdng ty mua lai ¢b phiéu cla can bo cong nhan vién theo chuwong trinh lya
chon clia ngwei lao dong trong cong ty hodc mua lai co phleu lé cia cong ty thdng qua cong
ty chirng khoan; cong ty chtrng khoan mua c6 phiéu cta chinh minh theo yéu ciu cta
khach hang ho&c dé stva 16i giao dich, cong ty cong bd théng tin trong vong 10 ngay dau
tién ctia thang trén co s& cac giao dich da hoan tat va cap nhat dén ngay céng bé thong tin.

m) Khi nhan duoc Gidy ching nhén dang ky doanh nghlep hodc Gidy phép thanh I4p va hoat
dong hodc Gidy phép hoat déng cda cong ty duoc sia déi, bé sung;

n) Cong ty thay déi, bé nhiém méi, bd nhiém lai, bai nhiém nguwoi ndi bg. Trong vong 03 ngay
lam viéc ké tir ngay cong bé thong tin vé viéc thay déi, bé nhiém méi, bé nhiém lai, bai nhiém
nguoi néi bo, cong ty gii cho Uy ban Ching khoan Nha nuée, Sé giao dich ching khoan noi
cong ty niém yét, dang ky giao dich Ban cung cép thong tin cda nguoi néi bdé méi (néu co)
theo Phu luc sé 03 ban hanh kém theo Thong tw nay;

0) Khi nhan dwoc quyét dinh khéi té, tam giam, truy ciu tradch nhiém hinh sw déi véi nguéi néi
bd cda cong ty;

p) Khi nhan duroc ban an, quyét dinh cda Toa an lién quan dén hoat déng ctia cong ty; két luan
cua co quan thué vé viéc cong ty vi pham phap luat vé thué;

q) Quyét dinh vay hoac phat hanh trai phiéu ddn dén téng gia tri cac khoan vay cua cong ty co
gia trj tir 30% vén cha sé hiu tré 1én tinh tai Bao cao tai chinh nam gan nhat da duoc kiém
toan hodc B&o céo tai chinh ban nién gén nhét duoc soat xét.

Trwong hop téng gia trj cac khodn vay cia cong ty dat tir 30% vén chd sé hiku tré |én tinh tai Bao
cdo tai chinh ndm gén nhét da duoc kiém toan hodc Bao cdo tai chinh ban nién gén nhét duoc
Soat xét, cong ty cong bo thdng tin vé cac quyét dinh vay thém hodc phat hanh thém trai phiéu
c6 gid trj tir 10% vén chd sé& hiu tré 1én theo B&o céo tai chinh ndm gan nhat da kiém toan hodc
Bé&o cdo tai chinh ban nién gan nhét duoc soat xét;

r) Cong ty nhan duoc théng béo cua Toda an thu ly don yéu cdu mé thd tuc pha san doanh
nghiép;

s) Khi x3y ra cac st kién khac cé dnh huéng 16m dén hoat dong san xuét, kinh doanh hodc tinh
hinh quan trj cda cong ty. (...)

Péi véi cac t6 chic niém yét, cong ty dai chling quy mo I6n, Diéu 12 c6 quy dinh thém céc sw
kién phai cong bo théng tin trong vong 24 gio’ nhw sau:

1. Von gop cta chd sé hitu bj gidm tir 10% tré 1én hodc tong tai san bj gidm tir 10% tré Ién tai
Bao cao tai chinh nam gan nhat da duwoc kiém toan hodc Bao cao tai chinh ban nién gan nhat
duwoc soat xét.

2. Quyét dinh tang, gidm vén diéu 16; quyét dinh gép vén dau tw vao mot té chuc, duw an, vay,
cho vay hodc cac giao djch khac véi gia trj tr 10% tro1én trén téng tai sén cua cong ty tai Bao
cao tai chinh nadm gan nhat duoc kiém toan hodc Béo cao tai chinh ban nién gan nhét duoc
soat xét; quyét dinh gép vén cé gia trj ter 50% tré [én vén diéu |é cda mét té chirc (xac dinh
theo vén didu 1é cua té chirc nhan vén gop truéc thoi diém gop von); quyét dinh mua, ban tai
sén co gia trj tir 15% tré 1én trén téng tai sdn cua cdng ty tinh tai B&4o céo tai chinh ndm gén
nhét duoc kiém toan hodc Béo céo tai chinh ban nién gan nhét duoc soat xét.

3. Buoc chép thuén hodc bj hdy bé niém yét tai S& giao djch ching khoan nuwéc ngoai.
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Diéu 10 Théng tw 155/2015/TT-BTC, “Cong bé théng tin theo yéu cau” quy dinh nhw sau:

1. Trong cac trirong hop sau day, cong ty dai chung phai cong bé théng tin trong vong 24 gio, ké
terkhi nhén duwoc yéu cau cua Uy ban Ching khoan Nha nwoc, S¢ giao dich ching khoan noi
cong ty niém yét, dang ky giao djch:

a) Khixay ra swkién anh huéng nghiém trong dén loi ich hop phéap cuda nha dau tw,

b) Co6 théng tin lién quan dén cong ty dnh hudéng 16m dén gia ching khoan va can phai
xac nhan théng tin do.

2. Néi dung thdng tin cdng bé theo yéu céq phai néu rd sy kién duoc Uy ban Ching khoan Nha
nuwoc, S¢ giao dich ching khoan yéu cau cong bo; nguyén nhan va danh gia cua cong ty vé
tinh xac thuc cda swkién do, gidi phap khac phuc (néu cé). (...)

Coéng bé thdng tin céng bang

Nguyén tac 3.2

3.2. Céc kénh phd bién théng tin nén tao didu kién tiép can thdng tin binh dang, kip thoi

va hiéu quéa cho nguoi str dung. Doanh nghiép nén chi trong dén khai niém coéng bd
céng bang va khéng nén chi cung cip thdng tin trong yéu cho mét nhém cb doéng
dwoc Iwa chon.

Chu giai:

e Khai niém “Cong b thong tin cong bang” can dwoc tuan thi néu doanh nghiép la
doanh nghiép dai ching hoac hwdng dén doanh nghiép dai chiing trong twong lai gan.
Doanh nghiép khong nén cong bo cac thong tin phi tai chinh trong yéu, nhw kha nang
sinh 1&i dy kién, viéc thay doi nhan sy cha chot, hodc ké hoach mua ban sap nhép,
cho nhirng ca nhan hoac thyc thé nhat dinh bao gom cac cong ty truyén théng (“Coéng

bd thong tin c6 chon loc”). Cong bd théng tin cong bang & nén tadng xay dwng mét thi
trwéng vén lanh manh.

e “Céc kénh phd bién théng tin“ cé thé bao gdbm: giri bao céo thwdng nién va cac tai liéu
khac cho co quan c6 thAdm quyén, dang Ién trang thong tin dién tl cia doanh nghiép.
Phdéng van véi cac dai dién truyén théng (vi du nhw, bdo chi, truyén hinh), st dung
cac trang mang xa héi (vi du nhu facebook) va cac phwong tién khac.

Y&u cau tr quy dinh va phap luat Viét Nam:

Khong c6 quy dinh cu thé vé viéc “cong bd théng tin cdng bang” tai Luat Chirng khoan (2010).

Nguyén tac 3.3

3.3. Doanh nghiép nén phan biét nha dau tw chién lwgc véi cac nha dau tw khac & ché
nha dau tw chién lvgc c6 duwgc théng tin doanh nghiép ti viéc tham gia vao diéu
hanh doanh nghiép. M&c du cac quyén va nghia vu theo luat phap cta nha dau tw
chién lwoc la kha can bang, song doanh nghiép nén xem xét can déi gitra quyén va

nghia vu cua ho.

Chu giai:
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Nhin chung, nén can bang quyén va nghia vu ctia nha diu tw chién lwoc va viéc dbi x& wu
tién 1a khéng can thiét. Tuy nhién, trong mét sb trwedng hop bat thwdng khi quyén cta nha
dau tw chién lwoc bj han ché dén mrc khdng céng bang, can can nhac nhirng bién phap
bu d&p cho sw mat can bang do.

Yéu cau tir quy dinh va phap luat Viét Nam:

Nghi dinh 59/2011/ND-CP vé chuyén doanh nghiép 100% vén nha nuéc thanh cong ty cb phan
c6 de cap den khai niém “nha dau tw chién lwgc”

Twong trinh giai thich

Nguyén tac 3.4

3.4. HDQT va BKS nén tranh trwéng hop théng tin cong bd mang tinh hinh thire. Théng
tin can phai cu thé, day du chi tiét va lién quan mat thiét dén doanh nghiép dé dwoc
xem l& théng tin hiru ich va tao gia tri thwe sy cho nha dau tw. Viéc cong bd théng tin
mang tinh hinh thirc khéng cung cép théng tin hiru ich cho ngwdi st dung; théng tin
mang tinh hinh thirc d6 c6 thé qua chung hodc dwoc sao chép tir théng tin cia
doanh nghiép khac céng bd, va phan anh tinh trang cta doanh nghiép khéac thay vi
chinh doanh nghiép minh.

Chu giai:

e MGt ban cong bb théng tin v&i van phong hinh thic sé glong hoan toan véi mau bao

cdo c6 san, moi ngwdi déu dung dwoc, va viéc cong bd nhw vay thuwérng mang dén
hinh anh tiéu cwec.

Coéng khai cac rai ro

Nguyén tac 3.5

3.5. Doanh nghiép nén cong khai cac rii ro gap phai, lién két cac rai ro dé véi chién lwoc
va mé hinh kinh doanh, va giai thich nhitng bién phap gidm thiéu rai ro. Bén canh do,

doanh nghiép nén giai thich nhirng rai ro d6 bién déi nhw thé nao theo thoi gian.

Kiém soat néi bé

Nguyén tac 3.6

3.6. Doanh nghiép nén céng khai va giai thich véi cd déng vé mé hinh va hiéu qué hoat
dong cta hé théng kiém soéat ndi bd cho viéc 1ap Bao céo tai chinh va déng thei cong
b théng tin can thiét cho ¢b dong.

Yéu cau tir quy dinh va phap luat Viét Nam:

Khoan 4, Biéu 165 cla Luat Doanh Nghlep quy dinh r&ng BKS c6 trach nhiém ra soat, kiém tra
va danh gia tinh hiéu qua va hiéu suat cta kiém soat ndi bd, kiém toan noi bd, quan tri rdi ro va
hé théng canh bao sé&m cla cong ty.
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Pon vj kiém toan déc lap

Nguyén tac 3.7

3.7.

Doanh nghiép va ban than don vi kiém toan doc lap nén nhan thirc dwoc cac trach
nhiém cda don vi kiém toan déc 1ap dbi véi cé déng va nha dau tw, va nén cé nhirng
bién phap d&m bao quy trinh kiém toan BAo cdo tai chinh chat ché va minh bach. Bé
thwe hién tét quy trinh kiém toan, doanh nghiép nén ky hop déng véi don vi kiém
toan doc 1ap ngay sau khi don vi kiém toan doc lap dé dwoc DPHDCD chi dinh. Viéc
nay gilp don vi kiém toan déc 1ap cé da thoi gian dé thwe hién quy trinh kiém toan

mot cach hiéu qua.

Yéu cau tr quy dinh va phap luat Viét Nam:

Kiém toan vién doc Iap la ca nhan duoc cap bang ké toan cong chiing chuyén nghiép hoac
bang cap twong dwong theo quy dinh cta phap luat Viét Nam.
Diém c, Khoan 3, Diéu 15 cua Nghi Binh 17/2012/ND-CP quy dinh rang “Doanh nghiép, t6

chtre ma cac tap doan, tdng coéng ty Nha nwéc ndm gir ttr 20% quyen biéu quyét tré 1&n tai
thei diém cudi nam tai chinh phai dwoc kiém toan déi véi Bao céo tai chinh thwéng nién”.

Coéng bé théng tin bang tiéng Anh

Khuyén nghi 3.8

3.8.

Céac doanh nghiép quy md Ién nén kip thei cong b thdng tin bang Tiéng Anh bén
canh Tiéng Viét dé cung cap cac théng tin hivu ich phuc vu viéc ra quyét dinh cuta

nha dau tw nwéc ngoai.

Yéu cau tir quy dinh va phap luat Viét Nam:

Nhirng quy dinh vé viéc cong bd thong tin tai S& Giao dich Chirng khoan Ha Noi (phat hanh
cling véi Quyét dinh sé6 250/QD-SGDHN vao ngay 06/06/2013 béi Téng giam dbc S& Giao
dich Chirng khoan Ha Nbi)

Diéu 3 clia Thong tw 155/2015/TT-BTC quy dinh vé nguyén tac cong bé théng tin c6 néi
rang: Viéc cdng bd thdng tin bang tiéng Viét va tiéng Anh dwoc ap dung déi véi S& giao dich
chirng khoan, Trung tam Iwu ky chirng khoan theo quy dinh ctia S& giao dich chirng khoan,
Trung tam lwu ky chirng khoan dwoc Uy ban Chirng khoan Nha nwéc chdp thuan. Cac ddi
twong khac duwoc khuyén khich cong bd théng tin bang tiéng Anh theo huwéng dan tai Quy
ché clia S& giao dich chirng khoan, Uy ban Chirng khoan Nha nwéc. Trudng hop cong b
thdng tin bang tiéng Viét va tiéng Anh thi ndi dung théng tin cdng bé bang tiéng Anh chi c6
tinh tham khao.

Kiém toan kip théi bao céo tai chinh

Khuyén nghi 3.9

3.9. B&o céo tai chinh thwérng nién nén dwoc kiém toan kip thoi.

Khuyén nghi 3.10
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3.10. Viéc dé ct, bd nhiém va tai bd nhiém bat ky ca nhan nao dwa trén quy dinh, quy trinh
dé ct, bd nhiém va tai bd nhiém thanh vién HDQT va kiém soét vién nén dwoc cong
khai.

Chu giai:

Thong thwong, “quy trinh” dé ctr, bd nhiém va tai b nhiém thanh vién HDQT duoc quy

dinh bang van ban dwoi dang “dieu 1€ uy ban dé c” hoac “dieu khoan tham khao cua uy

ban dé c” va bao gom, vi du nhw, cach 0y ban dé cr xac dinh tng ct vién thich hop aé
bo nhiém (vi du nhw, Gy ban st dung phuwong tién quang cao rong rai va/hoac cac dich vu

tw van bén ngoai dé ho trog tim kiem, v.v...)

Yéu cau tr quy dinh va phap luat Viét Nam:

* Khoan 2, Diéu 170 Luét Doanh Nghiép quy dinh Bao céo tai chinh thwong nién cua cong ty

c0 phan phai dwoc kiem toan.

Diéu 3, Thong tw 155/2015/TT-BTC, “Nguyén tac cong bd thong tin” quy dinh viéc cong bd

thong tin phai day du, chinh xac va kip thoi.
« Chuwong Il, Théng tw 155/2015/TT-BTC quy dinh c6ng ty dai chiing phai cong bd Béo céo
tai chinh ndm da dugc kiém trong thoi han 10 ngay, ké tir ngay t6 chirc kiém toan ky bao
c&o kiém toan nhwng khéng vwot qua 90 ngay, ké tr ngay két thic nam tai chinh (ngay 31
thang 12).

«  M&c du quy dinh “Cong bd théng tin ctia Cong ty dai ching” chi 4p dung cho céac cong ty dai

ching nhung céc cdng ty chwa dai chiing van dugc khuyén khich thwe hién cdng bé théng
tin theo th&i han nhw trén.

— 175 — 3-2-43



Dw thao cubi Bd Quy tdc QTDN ngay 31/10/2016

Chwong 4: Trach nhiém cta Hoi déng quan tri

4.

Trach nhiém chGa Héi déng quan tri

(1)

)

3

(4)

Nguyén tac chung 4.

HDQT chiju trach nhiém giam sat hiéu qua céng tac quan ly va dem lai lgi nhuan théa
dang cho cd déng, déng thdi ngdn ngra cac xung dét loi ich phéat sinh trong d6 can
bang vé&i cac yéu cau canh tranh ctia doanh nghiép. D& HDQT c6 thé thwce thi hiéu qua
trach nhiém clda minh, HDQT nén thwc hién viéc phan tich, danh gia mét cach khach
quan va déc lap.

HDQT chiu trach nhiém giam séat hé théng quan trj rdi ro va cac hé théng duoc xay
dwng nham dam bao rang doanh nghiép tuan tht cac luat 1& cé lién quan, déng thoi
xac dinh ban chat va mirc do rii ro ma doanh nghiép sén sang chap nhan dé hoan
thanh cac muc tiéu chién lwoc.

HDQT khong chi chiu trach nhiém dbi véi doanh nghiép, véi cd ddng ma con c6 nhiém
vu hoat déng vi loi ich cao nhét ctia doanh nghiép va cé déng. Ngoai ra, HDQT phai
quan tam t&i va gidi quyét cong bang loi ich ciia cac bén c6 quyén lgi lién quan, bao
gdm ngudi lao déng, chd ng, khach hang, nha cung cép va céng déng s& tai. Tuan thd
céc tiéu chuan vé moi triedng va xa hoi la mét trong nhirng van dé thudc Iinh vire nay.
Dé thanh vién HDQT c6 thé thuc thi hiéu qua trach nhiém ctia minh, ho nén dwoc tiép

can v¢i théng tin chinh xac, lién quan va kip thoi.

Ghi chu tir cac nguyén tdc OECD 2015:

Khuon kho quan trj doanh nghiép can ddm bdo dinh huong chién luoc cda doanh nghiép,
~ dam bao giam sat hiéu qua cong tac quan ly cua HGi dong va trach nhiém cuda Hoi dong doi -
~ voi doanh nghiép va cac co dong.

H6i déng phai thuc hién nhiing chic ndng co bén sau, bao gém:

Xem xét va dinh huéng chién luoc cda doanh nghiép, cac ké hoach hoat déng co bén,
chinh s&ch quan trj rdi ro, ngan sach va ké hoach kinh doanh hang ndm; dat ra cac muc
tiéu hoat déng; theo ddi viéc thuc hién muc tiéu va hoat déng cda doanh nghiép; giam
sat cac hoat dong dau tw vén, thau tém va thodi vén chd yéu.

Giam sat hiéu qua thyc tién quan trj doanh nghiép va thyc hién cac thay doi khi can
thiét.

Lwa chon, trd luong, giam sat va thay thé cac can bg quan ly cha chét khi can thiét va
giam sat ké hoach chon nguwoi ké nhiém.

Gan mire thii lao cda can bg quan Iy chd chét va HDQT véi loi ich 1au dai cda doanh
nghiép va c6 dong.

Dam béo sy nghiém tuc va tinh minh bach cda quy trinh bé nhiém va bdu chon HOQT.
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e Giam sat va x ly cac xung dét loi ich tiém &n cda Ban giam déc, thanh vién HOQT va -

cé dong, bao gém viéc st dung sai muc dich tai sén cda cong ty va lam dung céc giao
dich voéi bén co lién quan.

e Dam bao tinh trung thuc cda hé théng bao céo ké toan va tai chinh cda doanh nghiép,
ké cé bao céo kiém toan déc 1ap; va dam bao réng cac hé théng kiém soat ph hop luén
hoat déng, déc biét la cac hé théng quan Iy rdi ro, kiém soat tai chinh va hoat dong; va
dam bao viéc tuan thd theo phap luét va cac tiéu chuén lién quan.

e  Giam séat quy trinh cdng bé thong tin va truyén dat théng tin.

Chu giai:

Chuwong 4 dé& cap dén trach nhiém cta HPQT. Tuy nhién, v&i md hinh céng ty hai cap
truyén thdng, trach nhiém cla HDQT c6 thé dwoc chia sé cho cac bd phan kiém soat khéac,
vi du nhw BKS. M&i doanh nghiép cé thé c6 bd phan chirc néng kiém soat khac nhau,
khéng phu thudc vao co cau doanh nghiép. Vi vay, md hinh quan tri cGa tirng doanh
nghiép co thé khac nhau. D6 la ly do tai sao cac doanh nghiép nén céng bé va giai thich vé
cach thirc hoat ddng Hoi ddng ctia minh.

Yéu cau tir quy dinh va phap luat Viét Nam:

Diéu 134 Luat Doanh nghiép, “Co céu td chirc quén ly cdng ty cb phan” c6 quy dinh hai mé hinh
sau:

a) Dai hoi ddng cd déng, Hoi ddng quan tri, Ban kiém soat va Giam déc ho&c Tong giam dbc.
b) Dai hoi ddng cd dong, Hi ddng quan tri va Giam dbc hodc Téng giam déc.

Diéu 149 dén biéu 162 Luat Doanh nghiép quy dinh vé cac quyén va nghia vu cia HDQT. biéu
163 dén Diéu 169 Luat Doanh nghiép quy dinh cac quyén va nghia vu cta Ban kiém soat.

Quan hé véi cé dong:

Nguyén tac 4.1

4.1. HDBQT nén thweng xuyén dbi thoai véi cé dong dwa trén nén tadng cé cling muc tiéu
chung, va c6 trach nhiém dam bao td chirc dwgc cac cudc déi thoai véi cd dong.
HDQT nén s dung cac cudc hop PHDCD dé déi thoai véi nha dau tw va khuyén

khich sy tham gia ctia nha dau tw.

Quan trj rdi ro va kiém soat néi bé

Nguyén tac 4.2

4.2. Doanh nghiép nén manh dan danh gia nhirng rai ro trong yéu va trinh bay cach thrc
quan ly hodc gidm thiéu nhirng rdi ro d6; ddng thei, doanh nghiép nén trinh bay cach
doanh nghiép giam séat hé théng quan tri rti ro va kiém soéat ndi bd, va ca chirc ndng

kiém toan noi bo.
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Nguyén tac 4.3

4.3. HDQT va BKS nén dam bao rang Chtrc nang kiém toan noi boé danh gia duwoc va gop
phan cai thién quan tri doanh nghiép, quan trj rdi ro va quy trinh kiém soat, théng qua
phwong thire tiép can c6 hé théng va ky luat.

Chu giai:

Bé ap dung nguyén tac nay, doanh nghiép khong nhat thiét phai c6 “phong” kiém toan noi

bd; tuy nhién, doanh nghiép nén c6 “chirc nang” kiém toan néi bd bén trong doanh nghiép;

chtrc ndng nay c6 thé thué ngoai hoéc it nhat cac chirc nang twong tw nén dwoc thue hién
mot cach hiéu qua.

Van hoéa coéng ty

Nguyén tac 4.4

4.4. Mot trong nhirng vai trd chi chdt ciia HDQT |a viéc tao 1ap van hoa, cac gia tri va
chudn muc dao dirc ctia doanh nghiép. Viéc HDQT thiét lap co ché quan tri doanh
nghiép vitng chac & moi cap trong doanh nghiép la hét strc quan trong. Cac thanh
vién HDQT nén hwéng dan thdng qua viéc dwa ra cac vi du cu thé, va dam bao réng
cac hanh vi chudn mwc duwoc thwe hanh xuyén subt cac cp trong doanh nghiép.
Diéu nay khéng nhirng giip ngan chdn nhirng hanh vi sai trai, phi dao dirc ma con
dwa dén thanh céng cta doanh nghiép trong dai han.

Chu giai:

e Van hda doanh nghiép nghia la gia tri doanh nghiép, thai d6, hanh dong va cac hanh vi

trng x&r khac ctia doanh nghiép ma cac bén co lgi ich lién quan c6 thé nhan thay. Van

héa doanh nghiép la tai san vo hinh cé gia tri I&n vi van héa doanh nghiép lanh manh
s€ tao ra va bao vé gia tri doanh nghiép trong dai han.

e HDQT nén thé hién kha nang lanh dao ctia minh trong viéc phat trién van héa doanh
nghiép lanh manh.

Thanh vién HPQT déc 1ap khdng diéu hanh

Nguyén tac 4.5

4.5. HDQT nén c6 kha nang dwa ra phan quyét doc lap, khach quan vé cac van dé cla
doanh nghiép bang cach xem xét bd nhiém mét sb lwgng da cac thanh vien HDQT
doc lap khong diéu hanh cé kha nang dwa ra phan quyét doc lap déi véi cac van dé
khi tiém &n xung dot loi ich. M6t sb vi du vé cac trach nhiém chd chét cia HDQT nhw
dam bao tinh trung thyc cla Bao céo tai chinh va phi tai chinh, xem xét lai cac giao
dich v&i bén lién quan, dé& cv thanh vién HDQT va can bo quan ly cha chét, va thu
lao cho HDQT.
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- Ghi ch( tir cac nguyén téc OECD 2015:

~ Thanh vién dgc lap khong diéu hanh giam séat hoat déng cda Ban giam déc trong viéc hoan

_ thanh cac muc tiéu da théng nhét va theo d6i cong tac bao cao hoat déng. Ho can phai hai

| ldong véi tinh trung thuc cda thong tin tai chinh va tinh hiéu qua cda cac hé thong kiém soéat |

 tai chinh va quan trj rdi ro cda doanh nghiép. Cac thanh vién déc 1ap khong diéu hanh chju

~ trAch nhiém quyet dinh mde thi lao phi hop cho cac can bo quan ly cap cao, co vai tro
chinh trong viéc bé nhiém va néu can thiét, mién nhiém can bé quén ly cép cao, va giam sat
ké hoach chon nguoi ké nhiém.

Yéu cau tr quy dinh va phap luat Viét Nam:

*  Diéu 134 Luat Doanh nghiép, “Co’ cau tb chirc quan Iy cng ty cb phan” c6 thé hién cac yéu
cau doc lap doi véi hai moé hinh quan ly.

+  Piéu 151 Luat Doanh nghiép, “Co cAu, tiéu chuén va diéu kién lam thanh vién Ho6i déng
quan tri".

«  Diéu 164 Luat Doanh nghiép, “Tiéu chuan va diéu kién cta Kiém soat vién”.
Yéu cau tir quy dinh va phap luat Viét Nam:

Luat phap chwa yéu ciu cong ty chwa dai ching phai c6 thanh vién khéng diéu hanh hodc déc
lap trong co' cAu thanh vién HPQT, trong do tdi thiéu moét phan ba (1/3) tdng sb thanh vién HDQT
phai la thanh vién khéng diéu hanh. (Piéu 11.2, Théng Tw 121/2012/TT-BTC). Thanh vién
HDQT khéng diéu hanh dwoc dinh nghia |& thanh vién khong phai 1a Giam Béc (Téng Giam
DPéc), Pho Giam Bbc (Phé Tong Giam Déc), Ké toan trwédng va nhirng can bé quan ly khac dwoc
HDQT bd nhiém (Piéu 2.2, Théng Tw 121/2012/TT-BTC). Téi thiéu mét phan ba (1/3) tdng sb
thanh vién HDQT clia cong ty dai chiing quy md I&n hoac cong ty niém yét la thanh vién déc 1ap
(Piéu 30.2, Théng Tw 121/2012/TT-BTC). Thanh vién HDQT doc lap la thanh vién dap &ng cac
diéu kién sau:
« Lathanh vién HDQT khong diéu hanh va khoéng phai la nguwdi c6 lién quan véi Giam Déc
(Téng Giam Déc), Pho Giam Béc (Phé Téng Giam Déc), Ké toan trwdng va nhivng can bo
quan ly khac dwoc HPQT bd nhiém;

*  Khong phai la thanh vién HDQT, Giam Béc (Tong Giam Béc), Pho Giam Béc (Phé Téng
Giam Doc) cua cac cong ty con, cong ty lién ket, cong ty do cong dai chiing nam quyen
kiéem soat;

«  Khong phai la cé dong I6n hodc ngudi dai dién ctia cbé dong Ién hodc ngwdi co lién quan
ctia ¢b dong I&n cla cong ty;

«  Khéng lam viéc tai cac t6 chirc cung cap dich vu tw van phép luat, kiém toan cho cong ty
trong hai (02) nam gan nhét; va

«  Khéng phai la dbi tac hodc ngudi lién quan cha dbi tac co gia tri giao dich hang nam véi
cong ty chiém t ba mwoi phan tram (30%) tré 1én tdng doanh thu hodc tdng gia tri hang
héa, dich vu mua vao cla cong ty trong hai (02) ndm gan nhét (Diéu 2.3, Thong Tw
121/2012/TT-BTC).
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Cac Uy ban chuyén biét

Khuyén nghi 4.6

4.6. HDPQT nén xem xét thanh lap cac Uy ban chuyén biét dé hd tro HDQT hoan thanh

cac nhiém vu ch&c ndng cta minh, chdng han nhw lién quan dén kiém toan, bd
nhiém, va tly vao quy md ciing nhw hd so rdi ro ctia doanh nghiép, lién quan dén
quan tri rdi ro va ché do lwong thuwéng. Trong trwdng hop thanh 1ap cac Gy ban ké
trén, HDQT nén quy dinh rd va céng bd coéng khai vé viéc Gy quyén, thanh phan va
thu tuc lam viéc clia cac Uy ban do.

Cha giai:

e Hé théng HDQT moét cap v&i ba Uy ban, bao gdm Uy ban kiém toan, Uy ban bd nhiém
va Uy ban lwong thudng la cau tric pho bién cta cac doanh nghiép, ngoai triv tai Durc
va Nhéat Ban la hai quoc gia c6 hé thong HDQT hai cap pho bién. Néu doanh nghiép ¢
BKS va Ban diéu hanh, BKS can tham khao chirc nang va nhiém vu ctia Uy ban kiém

toan mo ta trong cac chuén muc toan cau nhw cac nguyén tdc OECD 2015, tro khi
trong Dieu I& cong ty cé md ta ve chirc nang va nhiém vy khéc

 DGi v&i HDQT nho hon (tong s6 thanh vien HDQT it hon bay), viéc thanh lap Gy ban
chuyén biét c6 theé khong gidp Hoi dong hoat dong hiéu qua hon. Tuy nhién, doi voi
cac HDBQT Ion, cac ay ban chuyén biét sé co ich vi viéc thao luan cac van de cu thé
dién ra gitra mét nhom nhé cac thanh vién HBQT.

e Trong sb céc Oy ban chuyén biét, uy ban kiém toan déng vai trd quan trong déi VOi
doanh nghiép & hau hét cac nwoc trén thé gigi. Do la mot b phan khong thé,thiéu va
co vai tro va nhiém vu khac véi BKS truyen thong. Tham khao thém Nguyén tac OECD
2015 dé biét thém chi tiét vé vai tro va nhiém vu cta Uy ban kiém toan.

Yéu cau tir quy dinh va phap luat Viét Nam:

Thii lao, tién lvong va lgi ich khac caa thanh vién HDQT, Giam dbc, Téng giam dbc (hoac Giam

doc dieu hanh) dwoc quy dinh tai Diéu 158 Luat Doanh nghiép.

Chuong VII, Thong tw 121/2012/TT-BTC, “Cong ty dai chung quy md I&n va cong ty niém yét”
dwa ra quy dinh vé cac tieu ban cta HDQT.

~ Ghi chi tir cac nguyén tdc OECD 2015:
Oy ban bé nhiém

 Can c6 mét Uy ban b6 nhiém phy trach tuan thd cac thd tuc dé cir va dua ra cac khuyén
~nghj cho H¢i dong. ba so6 cac thanh vién cda Uy ban b nhiém la thanh vién HDQT déc lép -
khéng diéu hanh.

Uy ban kiém toan

- HGi dong can thanh 1ap mét Uy ban kiém toan bao gom tdi thiéu ba (03), hogc hai (02) doi -
v6i doanh nghiép nhd, thanh vién déc 1ap khéng diéu hanh. Trong cac doanh nghiép nhd,
Chd tich cong ty c6 thé 1a thanh vién, nhung khong phai la tridng, cua Uy ban nay cung véi
cac thanh vién déc lap khéng diéu hanh khac, mién khi dwoc dé ctr vao chire Cha tich, ung
ctr vién duoc danh gia 1a déc 1ap. Téi thiéu mét thanh vién cda Uy ban kiém toan co kién
thire va kinh nghiém lam viéc lién quan dén chuyén nganh tai chinh, ké toan.
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Vai tro chinh va trach nhiém cda Uy ban kiém toan phai duwoc 14p thanh van ban va phai bao
gom:

Kiém tra va giam st tinh trung thyc cda Bao cao tai chinh va nhing cong bé chinh thic
vé hoat ddng tai chinh cda doanh nghiép, ra soat lai cac nhan dinh tai chinh quan trong
trong cac bao cao hodc cbng bo trén;

Panh gia cong tac kiém soat tai chinh ngi bé cda doanh nghiép, va ra soat hé thong
quén, tri rdi ro va kiém soat néi bd caa doanh nghiép trir khi viéc nay da duoc giam sat
boi Uy ban quan trj rdi ro riéng biét (bao gom cac thanh vién dgc 1ap), hoéc béi chinh
Héi dong;

Theo ddi va ra soét hiéu qua chirc ndng kiém toan néi bé cua doanh nghiép;

Bura ra cac khuyén nghj cho Héi dong dé Hgi dong xin y kién chap thuan cia DHOCH.
Khuyén nghj bao gém viéc bo phiém, tai bo nhiém hpéc mién nhiém,do’n vj kiém toan
déc lap, mere thu lao va cac diéu khoan trong hop dong véi don vj kiém toan déc lap;
banh gia, giam sat tl',nh déc lap, khéch,quap cda don vj kiém toan doc 1ap va tinh hiéu
gua cua quy trinh kiém toan, tham chiéu dén yéu cau chuyén moén va cac quy dinh c6
lién quan.

Thiét 1ap va thuc hién quy dinh stz dung dich vu phi kiém toan cung cép béi don vi kiém -
toan déc 1ap, luu thm dén cac hwéng dan dao dic lién quan dén viéc don vj kiém toén

déc 1ap cung cép dich vu phi kiém toan; théng bao véi Héi dong cac van dé ma trong do
cac hanh déng hodc céi thién duwoc coi la can thiét va dé xuét cac buoc thyc hién; va

B&o céo Hoi dong vé cach thirc Uy ban hoan thanh trach nhiém cda minh.

Uy ban kiém toan phai giam séat va danh gia tinh hiéu qua cac hoat déng kiém toan néi bg. -
- Néu cong ty khdng co chie nang kiém toan néi bo, Uy ban kiém toan phai dinh ky danh gia -
| nhu cau can phai c6 chdrc ndng nay va dua ra khuyen nghj cho HDQT. Viéc khéng c6 chirc |
- ndng kiém toan néi bé phai duoc gidi thich hop ly & muc véi ndi dung lién quan trong Bao
céo thwong nién.

HBQT hiéu qua - Sw da dang cda thanh vién HDQT

Nguyén tac 4.7

4.7. HDQT va cac Uy ban trwc thudc nén coé sw can bang thich hop gitra k§ ndng, kinh
nghiém, tinh ddc 1ap va kién thirc vé doanh nghiép gitra cac thanh vién dé& HPQT c6

th& ddm nhiém hiéu qué chic nang, nghia vu va trach nhiém ctia minh.

Nguyén tac 4.8
4.8. HDPQT nén bao gébm mét s lwong hop Iy thanh vién diéu hanh va khéng diéu hanh
(cu thé Ia thanh vién doc lap khéng diéu hanh) sao cho khdng mét ca nhan hodc moét

nhom cé nhan nao cé thé chi phdi qué trinh ra quyét dinh ctia HDQT.

— 181 — 3-2-49



Dw thao cubi Bd Quy tdc QTDN ngay 31/10/2016

Quy trinh bé nhiém thanh vién HBQT minh bach

Nguyén tac 4.9

4.9. HDPQT nén dam bao doanh nghiép c6 mét quy trinh bé nhiém thanh vién HDQT
chinh thirc va minh bach.

Chu giai:

Nguyén tac 3.10 la vé viéc cong bb bb nhiém thanh vién HE)QT mai; trong khi nguyén tac

4.9 dé cap dén trach nhiém cta HPQT (d6i khi bao gébm ca BKS trong hé théng hai cap
truyén thdng) khi thwc hién chirc nang giam sat.

“Quy trinh chinh thirc va minh bach” cia doanh nghiép c6 thé bao gbm céac quéa trinh vuot
hon mic phap luat yéu cau, vi du: phwong phap doanh nghiép tim trng ct vién dé ctr.

Yéu cau tr quy dinh va phap luat Viét Nam:

Diéu 156, Luat Doanh nghiép, “Mién nhiém, bai nhiém va bb sung thanh vién HDQT” va Diéu
169, Luat Doanh nghiép “Mién nhiém, bai nhiém Kiém soat vién” quy dinh vé cac trudng hop
mién nhiém/bai nhiém clda céac thanh vién.

Bé tri dd thoéi gian

Nguyén tac 4.10

4.10. Céac thanh vién HPQT nén bd tri thoi gian cho doanh nghiép da dé thwc hién hiéu
qua cac trach nhiém.

Cha giai:

Doi khi cac thanh vién khong diéu hanh nhan nhiéu hon mét chire vu diéu hanh & mot

cong ty. Nhin chung, khéng nén khuyén khich nhiéu hon 4 chirc vu diéu hanh & cac cong

ty I&n hay dai chang. Néu khéng, thanh vién HDQT sé khong thé b tri du thoi gian cho
ttrng cong ty.

Tach bach gida Cha tich HBQT va Téng Giam déc/Giam déc

Nguyén tac 4.11

4.11. Vi tri Cha tich HDQT va Téng giam dbc/Giam dbéc (hodc Giam dbc diéu hanh) nén
dwoc tdch bach. Khdng mét ca nhan nao dwoc phép kiém nhiém hai chirc vy vi vai
tro, trdch nhiém cuda hai vj tri nay la khac nhau.

Cha giai:

Mot séxquéc gia yéu cau Chu tich Hoi dong quan tri phai hoat dong doc lap nghiém ngat tai

thoi dieém nhan chire vu vi cac nwdc nay tap trung nhieu hon vao chirc nang giam sat cta

cha tich. Trong trwdng hgp néu Chu tich HDQT kiém nhiém vi tri giam doc diéu hanh clta

cac doanh nghiép, cac doanh nghiép nén dw kién sé giai thich cAch d& ddm bao churc
nang giam sat cua HPQT dwgc duy tri.

Yéu cau tir quy dinh va phap luat Viét Nam:
*  Chatich HDQT va Téng Giam doc/Giam déc la hai chirc vu riéng biét véi quyén han khac
nhau dwoc quy dinh béi luat phap, mac du mot ca nhan cé thé dong thoi kiém nhiém hai
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chirc vu nay (Khoan 1, Piéu 152 Luat Doanh nghiép va Khoan 3, Biéu 10 Théng Tw
121/2012/TT-BTC).

«  Cong ty cb phan do Nha nwéc nam gil trén 50% tng s6 phiéu biéu quyét thi Cha tich Hi
dong quan tri khong dwoc kiem Giam doc hoac Tong giam doc. (Khoan 2, Diéu 152 Luat
Doanh nghiép)

Hoat déng hiéu qua cua HDQT

Nguyén tac 4.12

4.12. Doanh nghiép nén thiét |ap moét co ché hé tro hiéu quéa cho HDQT. Theo chi dao cla
Chu tich HDQT, co ché hé tro nay ddm bao mach théng tin gitra cac thanh vién
HDQT bao gém thanh vién khoéng diéu hanh, cac Uy ban truc thudc va cac quan ly
cép cao. Co ché hd tro cling cung cap cac khdéa dao tao vé doanh nghiép cho thanh
vién HDQT méi va ddng thdi hd tro HDQT phat trién chuy&n mén theo yéu cau.

Ch giai:

Churc nang hé tro co the do bd phan thw ky céng ty hoac thw ky doanh nghlep Quy mé va

chtrc nang cla co ciu hd trg cé thé tly thudc vao quy md va hoat dong ctia HDQT va
BKS.

Yéu cau tir quy dinh va phap luat Viét Nam:

Diéu 33, Thong tw 121/2012/TT-BTC vé “Thw ky cdng ty” quy dinh vé chirc nang hé tro cho
HDQT.

Dbanh gia hoat déng caa HDQT

Khuyén nghi 4.13

4.13. HBQT nén dinh ky hang nam ty danh gia hoat déng cua minh mét cach chinh thac
va nghiém tc. Muc tiéu cla viéc danh gia hoat ddng dinh ky nam nay la dé do lwdng
tinh hiéu qua va hiéu suat hoat dong ctia HDQT. HDQT ciing nén cong khai ban tém
tat viéc danh gia nay.

Chu giai:

Théng thwdng, viéc danh gia hoat déng quan tri doanh nghiép cta HDQT duqq thwe hién

bang bang tw danh gia, bao gom nhwng khong gi&i han dén, mirc d6 day da ve noi dung

thao luan tai cudc hop HBQT, tan suat va thoi lwong cudc hop, chat lwong, d6 tin cay va

day du cla cac théng tin cung cép cho cudc hop, thanh phan HDQT bao gom ky nang va

chuyén mon,cua cac thanh vién, k,ha na’ng l&nh dao, va céac khia canh khac cia mét HDQT

hiéu qua. DOi v&i m6 hinh hai cap, kiem soat vién nén danh gia mie do hiéu qua cua

HBQT bang bang tw danh gia.

Yéu cau tir quy dinh va phap luat Viét Nam:
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Diém e, Diéu 31 Thong tw 121 quy dinh thyc hién danh gia hang nam cac hoat dong cia HDQT,
khen thudng va ky luat thanh vién HDQT, kiém soét vién, thanh vién HDQT diéu hanh (Téng
giam doc) va nhirng can b6 quan ly khac.

Ké hoach chon nguwoi ké nhiém

Khuyén nghi 4.14

4.14. Dwya vao muc tiéu doanh nghiép (cac nguyén tac kinh doanh, v.v.) va chién lwoc kinh
doanh cu thé, HDQT cé thé tham gia vao cong tac giam sat ké hoach chon ngudi ké
nhiém cho Téng Giam dbc/Giam déc hodc cac can bo quan ly cap cao khéac.

Chu giai:

Ké hoach chon nguoi ké nhiém cho cac can b quan Iy cap cao c6 hai khia canh: (1) thay

doi can bo quan ly c[u] chot theo dw kién (vi du: vé huu, g:hém dirt hop dong theo dw kién,

ké hoach luan chuyén nhan su) va (2) tr chirc dot xuat khi con trong nhiém ki. Doanh

nghiép can c6 ké hoach cho ca hai trwong hop dé glam thiéu radi ro lién quan tdi sy gian
doan bét ngd trong hoat déng kinh doanh b&i cac thay déi nhan sw cha chét.

Thu lao, lwong thwoéng:

Nguyén tac 4.15

4.15. HPQT nén dam bao doanh nghiép c6 mét tha tuc chinh thirc va minh bach dé thiét
lap chinh séch thu lao, va thi tuc diéu chinh ché d6 thu lao, lwong thwéng cho tirng
thanh vién HDQT. Khdng thanh vién HDQT nao duwgc tham dw vao viéc ra quyét dinh

ché d6 lwong thwéng, th lao ctia chinh minh.

Nguyén tac 4.16
4.16. HDQT nén dam bao viéc xay dwng ché do thu lao clGa cac thanh vién HDQT diéu
hanh dinh hwéng dén thanh céng dai han ctia doanh nghiép. Cac yéu td lién quan

dén két qua hoat dong nén minh bach, kéo dai va dwoc ap dung triét dé.

Yéu cau tr quy dinh va phap luat Viét Nam:

Tht lao cho cac can bg quan ly dwoc xac dinh dwa trén co s& va phwong phap quy dinh tai diéu
& cong ty (Piem a, Khoan 2, Bieu 158 Luat doanh nghiép va Dieu 16, Thong tw
121/2012/TT-BTC).

Dw phong thu héi (Clawback provision)

Khuyén nghi 4.17

4.17. Khi thu lao cla cac thanh vién HDPQT diéu hanh dwoc trd dwa trén chi sb tai chinh
cha doanh nghiép (vi du: chi sé Loi nhuan trwéc thué, 1ai vay va khiu hao - EBITDA)
va khi chi sé d6 bi thay dbi do sai s6t hodc hanh vi sai trai dwoc phéat hién bdi don vi

kiém toan ddc 1ap hodc bét ky thu tuc phap ly nao khac, doanh nghiép cé quyén yéu
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cau thanh vién HPQT diéu hanh bdi hoan lai phan thu lao thwédng vwot mic. Dy
phong thu hdi cé thé dwgc ghi nhan trong hop ddng lao ddong hoac trong bat ky théa

wdc nao khac.

Coéng bé thu lao

Khuyén nghi 4.18

4.18. Mtrc thu lao cho méi thanh vién HDQT va Can bd quan ly cAp cao nén dwoc cong
khai chi tiét.

Yéu cau tr quy dinh va phap luat Viét Nam:

Chuong IV, Khoan 5, Biéu 1 S6 tay Hwéng dan QTDN cia S& Giao dich Chirng khoan H6 Chi
Minh quy dinh viéc céng bo thong tin ve thu lao cda tirng thanh vién HDQT va cac can bd quan
ly cép cao.

Cong bé ty |é lwong thwéng
Khuyén nghi 4.19
4.19. Doanh nghiép nén xem xét cong khai nhirng théng tin sau bén canh cac céng bb vé
murc thu lao:
e Mtrc thu nhép trung binh hang nham ma nguwdi lao ddéng nhan dwoc, ngoai trw
Tbng Giam dbc/ Giam dbc;
e Téng mirc thil lao nam ctia Téng Giam déc/Giam dbc; va

e Ty |é cia nhirng khoan thu lao trén

Pao tao:

Nguyén tac 4.20

4.20. Tt ca cac thanh vién HDQT nén tham dy khoa dao tao vé doanh nghiép khi tham
gia HDQT va nén thwéng xuyén cap nhat, lam méi cac k§ nang ciing nhw kién thirc
clia minh.

Cha giai:

Theo quy dinh tai diéu 34 ctia Thong tw 121/2012/TT-BTC, mdi thanh vién HDQT va kiém

soat vién & cong ty dai chiing quy mé I&n hodc cong ty niém yét can tham dy cac khoa dao

tao vé QTDN tai cAc tb chirc dat tiéu chudn. CAc loai hinh céng ty khac phai cung cép cac

khoa dao tao twong tw trong ndi bd hodc khda hoc bén ngoai cho madi thanh vién HDQT va

kiém soat vién.

Nguyén tac 4.21
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4.21. Cha tich HPQT nén dam bao réng cac thanh vién HDQT va kiém soéat vién lién tuc

cap nhat ky nang, kién thirc va hiéu biét ctia ho vé doanh nghiép dé hoan thanh vai
tro cla ho tai HDQT/BKS va cac ly ban trywc thuéc HDQT. Doanh nghiép nén cung
cap cac ngudn lyc can thiét cho viéc phat trién va nang cao kién thire, kha nang lanh

dao cla cac thanh vién HPQT va kiém soat vién.

Y&u cau tr quy dinh va phap luat Viét Nam:

Diéu 34, Thong tw 121/2012/TT-BTC, “Dao tao vé quan tri céng ty” quy dinh thanh vién HDQT,
kiém soét vién, Giam déc (Tdng giam dbc) diéu hanh, Thw ky cong ty ctia cong ty dai ching phai
tham gia cac khoa dao tao vé& quan trj cong ty tai cAc co s& dao tao dwgc Uy ban Chirng khoan
Nha nwéc cong nhan.

B&o hiém trach nhiém cho thanh vién HPQT va cac cdp quan ly (Bgo hiém D&O)
Khuyén nghi 4.22

4.22. Bao hiém trach nhiém cho thanh vién HDQT va cac cap quan ly duoc thiét ké dé hd

tro bdi thwdng cac ton that tai chinh hodc chi phi bao chiva khi thanh vién HDQT va
cac cap quan ly dbi mat véi cac kién tung phat sinh lién quan dén chire vu cta ho tai
doanh nghiép. Doanh nghiép nén st dung gé6i bao hiém phu hop dé bao vé thanh
vién HPQT va céac cép quan ly khai nhikng ri ro phap ly tiém an néu dwoc sw chap
thuan cta DPHDCB. Tuy vay, bao hiém trach nhiém c6 nguy co khién cac thanh vién
HDQT va cép quan ly hanh xt& it can trong hon, phu thudc vao diéu khoadn quy dinh
(lién quan dén rai ro dao dirc). C6 ddng nén dwoc théng tin vé cac diéu khoan cla
b&o hiém trach nhiém, bao gdm cac khoan thanh vién HDQT va cép quan ly phai
hoan trd mét phan cho tén that tai chinh ma ho gay ra, va céc ly giadi cho mrc hoan

tra hop ly.

Cha giai:

Phan A.1.3 cGia B6 Quy tdc QTDN ctia Vwong Qudc Anh (thang 9/2014) quy dinh réng

“Doanh nghiép phai lwa chon géi bdo hiém thich hop dé bao vé thanh vién HDQT khai
cac tranh tung phap ly lién quan”.

B& Quy tdc QTDN cua Dic (Deutscher Corporate Governance Kodex) (2015) quy

dinh rdng “Néu cong ty st dung bdo hiém trach nhiém cho Ban giam dbc, doanh

nghiép phai quy dinh rang trong trwdng hop ton that tai chinh xay ra, thanh vién Ban

gidm doc phai hoan tra mot khoan t6i thiéu bang 10% ton that, hodc mét khoan toi
thiéu gap rwdi (1,5 1an) khoan thi lao nam cb dinh cla thanh vién Ban giam dbc. Mot

khoan hoan tra twong duong cling dwoc quy dinh trong bao hiém trach nhiém cho
BKS.”. Théng thwdng, bao hiém t(éch nhiém bao ham nhiéu diéu khoan loai trir hodc
cac dieu khoan khéng ap dung doi vé&i hanh vi vi pham phap luat hinh sy, cac hanh

dong phi phap, trai luat cta thanh vién HDQT va cap quan ly.

Yéu cau t quy dinh va phap luat Viét Nam:
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Khoan 6, Diéu 13 Théng tw 121/2012/TT-BTC quy dinh rang “Cong ty dai ching cé thé mua bao
hiém trach nhiém cho thanh vién HDQT sau khi DPHDCD phé duyét. Bao hiém nay khéng bao
ham nhirng trach nhiém ma thanh vién HPQT bét budc phai chiu do vi pham phéap luat hodc
Diéu lé cong ty.”
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Phu luc A. Trich dan cac van ban phap luat

1.3 Trich d&n vé viéc Thay déi cac quyén

Khoan 2, Diéu 5 Thong tv 121- Diéu I& cong ty — quy dinh rang cbng ty dai chang tham
chiéu Piéu & mau tai Phu luc ctia Théng tw nay dé xay dwng Diéu |& cong ty.

Piéu 16 — Thay ddi cac quyen — cla Diéu & mau tai Phu luc cla Thoéng tw 121 quy dinh
nhw sau:

Viéc thay ddi hoac huy bo cac quyén dac biét gan lién v&i mot loai 6 phan wu dai c6 hiéu
lwe khi dwoc ¢ dong nam gilr it nhat 65% cb phan pho thong tham dw hop thong qua
déng thoi dwoc cb déng nam gidr it nhat 75% quyén biéu quyet cua loai co phan wu dai
n0| trén biéu quyet thong qua. Viéc td chirc cudc hop cua cac co dong nam gir mot loai
c6 phan wu dai dé thdng qua viéc thay déi quyén néu trén chi co gia tri khi co téi thidu hai
(02) cb déng (hoac dai dién duoc y quyén cta ho) va ndm gilr tbi thiéu mot phan ba
(1/3) g|a tri ménh gia cta cac cb phan Ioal do6 da phat hanh. Truéng hop khéng cé da sbé
dai biéu nhw néu trén thi cuéc hop duoc td chirc lai trong vong ba muoi (30) ngay sau do
va nhirng nguoi nam gitr ¢ phan thudc loai d6 (khdng phu thudc vao soO lvgng nguoi va
so cb phan) c6 mat tryc tlep hoac théng qua dai dlen duoc uy quyén deu dwoc coi la du
sb lwong dai biéu yéu cau. Tai cac cudc hop cua cb ddng nam gitr cb phan wu dai néu
trén, nhirng ngwdi nam gitr cb phan thudc loai do c6 mat truc tlep hoac qua nguoi dai
dién c6 thé yéu ciu bé phiéu kin. M&i cb phan cung loai c6 quyén biéu quyét ngang bang
nhau tai cac cuéc hop néu trén.

1.4 Pinh nghia vé “céac bén lién quan” trong phap luat va chuan mwc ké toan
() Luat Doanh nghiép (dinh nghia) - Diéu 4 Luat Doanh nghiép
Khoan 17. Nguwdi cé lién quan 1a td chirc, c& nhan cé quan hé trwc tiép hodc gian tiép
v&i doanh nghiép trong cac trwedng hop sau day:
a) Cong ty me, ngwoi quan ly cong ty me va ngudi co thdm quyén bd nhiém nguoi
quéan ly d6 déi véi cong ty con trong nhém céng ty;
b) Céng ty con dbi v&i cong ty me trong nhom cong ty;
c) Nguwdi hodc nhém ngudi co kha nang chi phéi viéc ra quyét dinh, hoat ddng cla
doanh nghiép d6 thdng qua co quan quan ly doanh nghiép;
d) Nguwoi quan ly doanh nghiép;
d) Vo, chéng, cha de, cha nubi, me dé, me nudi, con dé, con nudi, anh rudt, chi ruét,

em rudt, anh ré, em ré, chj dau, em dau ctia nguoi quan ly cong ty hoac clia thanh
vién, cb6 déng s& hiru phan vén gop hay cd phan chi phéi;

e) Ca nhan dwoc Gy quyén dai dién cho nhitng ngudi, cong ty quy dinh tai cac diém
a, b, c, d va d khoan nay;

g) Doanh nghiép trong do nhirng ngudi, cong ty quy dinh tai cac diéma, b, c,d, d,e
va h khoan nay c6 s& hiru dén mirc chi phéi viéc ra quyét dinh cta cac co quan
quan ly & doanh nghiép do;

h) Nhom nguol thda thuan cung ph0| hop dé thau tém phan vbn gop, cb phan hoac
loi ich & coéng ty hoac dé chi phdi viéc ra quyét dinh ctia cong ty.
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(i) Luat Doanh nghiép (chéap thuan hop dong, giao dich) — Biéu 162 Hop dong, giao dich
phai dwoc Pai héi ddng c6 déng hoac HDQT chap thuan.

1. Hop ddng, giao dich gitra cong ty véi cac déi twong sau day phai dwoc Dai hoi dong
c0 déng hoac Hi dong quan tri chap thuan:

a) Cb déng, ngudi dai dién Gy quyén cla cd déng sé& hivu trén 10% téng sb c¢b phan
phéd théng ctia cdng ty va nhirng ngudi c6 lién quan cla ho;

b) Thanh vién Héi déng quan tri, Giam déc hoac Tbng giam dbc va nguwoi cé lién
guan cta ho;

c) Doanh nghiép quy dinh tai khoan 2 Diéu 159 Luat nay.

(iii) Didu 6 Luat Chirng khoan

Khodn 34. Nguwoi c6 lién quan 1a ca nhan hodc td chirc cé quan hé véi nhau trong cac
trwdng hop sau day:

a) Cha, cha nudi, me, me nudi, vo, chéng, con, con nudi, anh, chi em rudt cta ca
nhan;

b) Té chirc ma trong d6 c6 ca nhan la nhan vién, Giam déc hoac T6ng giam déc, cha
s& hiru trén mwdi lam phan tram sb cb phleu lvu hanh co6 quyéen biéu quyét; (c)
Thanh vién Hoi ddng quan tri, BKS, Giam déc hoac Téng glam doc Pho6 Giam déc
ho&c Phé Téng giam déc va cac chirc danh quan Iy khac cua td chire do;

d) Nguoi ma trong méi quan hé véi nguoi khac truc tiép, gian tiép kiém soat hoac bi
kiém soat b&i nguwoi d6 hoac cung véi ngwoi d6 chiu chung mot sy kiem soat;

d) Cobngty me, cbng ty con;

e) Quan hé hop déng trong d6 mot ngwdi 1a dai dién cho ngudi kia.

Chuén muec ké toan Viét Nam sé 26 — Céng bd thong tin vé cac bén lién quan
03. Trong chudn muwc nay cac trwéng hop sau dwoc coi la cac bén lién quan:

a) Nhirng doanh nghiép kiém soét, hoac bi kiém soét truc tiép hoac gian tiép thong
qua mdt hodc nhiéu bén trung gian, hodc dwdi quyén bi kiém soat chung véi
doanh nghiép bao céo (bao gbm codng ty me, cdng ty con, cac cong ty con clng
tap doan);

b) Céc cong ty lién két (quy dinh tai Chudn muc ké toan sé 07 “Ké toan cac khoan
dau tw vao cong ty lién két");

c) Cac ca nhan co quyén truc tiép hodc gian tiép biéu quyét & cac doanh nghiép bao
céo dan dén co6 anh hwéng dang ké toi doanh nghiép nay, ké ca cac thanh vién
mat thiét trong gia dinh ctia cac ca nhan nay. Thanh vién mat thiét trong gia dinh
ctia mot c& nhan la nhixng ngudi cé thé chi phdi hodc bi chi phdi béi nguei dé khi
giao dich véi doanh nghiép nhw quan hé: B, me, vg, chdng, con, anh, chi em
rudt;

d) Céac nhan vién quan ly cht chét c6 quyén va trach nhiém vé viéc 1ap k& hoach,
quan ly va kiém soéat cac hoat ddng ctia doanh nghiép bao céo, bao gébm nhirng
ngwdi lanh dao, cac nhan vién quan ly cta cong ty va cac thanh vién mat thiét
trong gia dinh cla cac ca nhan nay;
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e) Cac doanh nghiép do cac ca nhan dwoc néu & doan (c) hodc (d) ndm truc tiép
hoac glan tiép phan quan trong quyen biéu quyét hodc théng qua viéc nay nguoi
d6 c6 thé c6 anh hwéng dang ké t¢i doanh nghiép. Trweng hop nay bao gom
nhirng doanh nghiép dwoc s& hivu bdi nhirng ngwdi Ianh dao hodc cac ¢ déng
chinh cta doanh nghiép bao cao va nhirng doanh nghiép c6 chung mét thanh
vién quan ly chi chét véi doanh nghiép béo céo.

Trong viéc xem xét tirng mdi quan hé clia cac bén lién quan can chd y tdi ban
chét cia méi quan hé chir khéng chi hinh thirc phéap ly cha cac quan hé do.

1.5 Trich dan vé quyén lgi ctia cé dong thiéu sé
Diéu 140 Luat Doanh nghiép quy dinh vé viéc thwc hién quyén dw hop Dai hdi ddng cb
doéng
1. Cb dong c6 thé tryc tiép tham dy hop, Uy quyén bang van ban cho mét nguoi khac duw
hop hoac théng qua mét trong cac hinh thic quy dinh tai khoan 2 Diéu nay.
2. C6 dong dwoc coi la tham dy va biéu quyét tai cudc hop Dai hoi ddng cd dong trong
tredng hop sau day:
a) Tham dw va biéu quyét truc tiép tai cudc hop;
b) Uy quyén cho mét ngwdi khac tham dw va bidu quyét tai cudc hop;
c) Tham dy va biéu quyét thdng qua hdi nghi trwec tuyén, bé phiéu dién tlr hoac hinh
thire dién tor khac;

d) Guwi phiéu biéu quyét dén cudc hop théng qua gl thw, fax, thw dién td.

Piéu 161 Luat Doanh nghiép quy dinh quyén kh&i kién déi véi thanh vién Hoi ddng quan
tri, Giam dbc, Téng giam débc

1. Cb déng, nhém cb dong s& hivu it nhat 1% sé c¢d phan phd théng lién tuc trong thoi
han 06 thang c6 quyén tw minh hodc nhan danh cong ty khéi kién trach nhiém dan sw
déi voi thanh vién Hoi ddng quan tri, Giam déc hoac Téng giam dbc trong cac trwdng
hop sau day:

a) Vi pham nghia vu ngu®i quan ly cong ty theo quy dinh tai Diéu 160 cla Luat nay;

b) Khong thyc hién ding cac quyén va nghia vu dwoc giao; khong thuc hién, thyc
hién khéng day du, khéng kip thoi nghi quyét cia Hoéi dong quan tri;

Biéu 147 Luat doanh nghiép quy dinh vé viéc yéu cau hlly bo nghi quyét ctia Dai hoi dong
¢0 déng nhw sau:

Trong th&i han 90 ngay, ké tir ngay nhan dwoc bién ban hop bai hoi doéng cb dong
ho&c bién ban két qua kiém phleu Iay y kién Dai hoi dong co dong, cb dong, nhém cb
ddng quy dinh tai khodn 2 Diéu 114 cta Luat nay c6 quyén yéu cau Toa an hoac Trong
tai xem xét, hay bd nghi quyét hodc mot phan néi dung nghi quyét ctia Dai hdi déng cé
doéng trong céc trwdng hop sau day:

Diéu 4 Théng tw 121/2012/TT-BTC quy dinh vé trach nhiém cla cb déng Ién nhw sau:
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1. C6 dong Ion khong dwoc loi dung wu thé clia minh gay ton hai dén cac quyen, loi ich
cua cong ty va cua cac c6 dong khac.

2. C6 déng l&én c6 nghia vu cdng bé thong tin theo quy dinh ctia phap luat.

Chwong 4 Trach nhiém cta Héi déng quan tri
Céac quyén va nghia vu cta Cha tich Héi déng quan tri

Khoan 3, Diéu 152 quy dinh vé cac quyén va nghia vu cia Chu tich Hoi déng quan tri nhw
sau:

a) Lap chwong trinh, ké hoach hoat déong ctia Hoi ddng quan tri;

b) Chuén bi chwong trinh, ndi dung, tai liéu phuc vy cudc hop; triéu tap va chu toa
cudc hop Hb6i dong quan tri;

c) T6 chirc viéc théng qua nghi quyét ctia Hoi ddng quan tri;
d) Giam sat qué trinh td chirc thue hién cac nghi quyét ctia Hoi ddng quan tri;
d) Chu toa cudc hop Dai hoi ddng cd ddng, cudc hop Hoi ddng quan tri;

e) Quyén va nghia vu khac theo quy dinh ctia Luat nay va Diéu |é cong ty.

Cac quyén va nghia vu cta thanh vién Héi déng quan tri

Biéu 155 quy dinh vé quyén dwoc cung cap thong tin cltia thanh vién Hoi dong quan tri.
Chwa c6 quy dinh vé nghia vu cua thanh vién Hoi dong quan tri.

Céc quyén va nghia vu ctia Hdi déng quan tri

Khoan 2, Diéu 149 Luat Doanh nghiép quy dinh v& cac quyén va nghia vu ctia Hoi déng
quan tri:

a) Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh
hang nam cua cong ty;

b) Kién nghi loai cb phan va tdng sb cb phan dwoc quyén chao ban cua tirng loai;

) Quyét dinh ban cb phan méi trong pham vi sb c¢b phan duwoc quyén chao ban cia
tirng loai; quyét dinh huy déng thém von theo hinh thirc khac;

d) Quyét dinh gia ban cé phan va trai phiéu cta cong ty;

d) Quyét dinh mua lai cd phan theo quy dinh tai khodn 1 Diéu 130 cla Luat nay;

e) Quyét dinh phwong an dau tw va dw an dau tw trong thAm quyén va giéi han theo
quy dinh cua phap luat;

g) Quyét dinh giai phap phat trién thj trwong, tiép thi va céng nghé;

h) Thong qua hop dong mua, ban, vay, cho vay va hop dong khac cé gia tri bang
hoac I6n hon 35% tong gia trj tai san dwoc ghi trong bao cao tai chinh gan nhat
cua cong ty, néu Dieu 1& cong ty khdng quy dinh mét ty 1& hoac gia tri khac. Quy
dinh nay khong ap dung doi véi hop dong va giao dich quy dinh, tai diém d khoan
2 biéu 135, khoan 1 va khoan 3 Diéu 162 cla Luat nay;

i) Bau, mién nhiém, bai nhiém Chu tich H6i dong quan tri; bd nhiém, mién nhigém, ky
hop dong, cham dat hgp dong doi véi Gidm doc hoac Tong giam doc va nguoi
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quan ly quan trong khac do Diéu l& cong ty quy dinh; quyét dinh, tién Iuong va
guyén lgi khac cta nhirng nguwdi quan ly do; ctr ngwoi dai dién theo ay quyen
tham gia Ho6i ddng thanh vién hodc Dai hoi ddng cbd dong & cong ty khac, quyét
dinh mirc thi lao va quyén loi khac ctia nhivng ngudi d6;

k) Giam sat, chi dao Giam déc hodc Téng giam dbc va ngudi quén ly khac trong

diéu hanh coéng viéc kinh doanh hang ngay cta céng ty;

Quyét dinh co ciu t6 chire, quy ché quan ly noi bd cta cong ty, quyet dinh thanh
Iap cong ty con, 1ap chi nhanh, van phong dai dién va viéc gop vén, mua cb phan
cua doanh nghiép khac;

m) Duyét chwong trinh, ndi dung tai liéu phuc vu hop Dai hoi ddng cb déng, triéu tap

hop Dai hoi déng cb dong hoac lay y kién dé Pai hoi dong cb dong théng qua
quyét dinh;

n) Trinh béo c4o quyét toan tai chinh hang nam 1én Dai hoi déng cd dong;

0) Kién nghi mirc cb tirc dwoc trad; quyét dinh thdi han va tha tuc tra cd tirc hodc xo

ly 16 phat sinh trong qua trinh kinh doanh;

p) Kién nghi viéc té chirc lai, giai thé, yéu ciu pha san céng ty;

q) Quyén va nghia vu khac theo quy dinh ctia Luat nay va Diéu & cong ty.

Cac quyén va nghia vu cta kiém soat vién
Diéu 165 Luat Doanh nghiép quy dinh vé quyén va nghia vu ctia BKS
1.

BKS thurc hién giam sat H6i dong quan tri, Giam déc hodc Téng giam déc trong viéc
quan ly va diéu hanh cong ty.

Kiém tra tinh hop ly, hop phap, tinh trung thwc va mirc d6 can trong trong quan ly,
dieu hanh hoat ddng kinh doanh; tinh hé thong, nhat quan va phu hgp cta cong tac
ke toan, thong ké va lap béo cao tai chinh.

Tham dinh tinh day dd, hop phap va trung thwe ctia bao céo tinh hinh kinh doanh,
b&o céo tai chinh hang ndm va 06 thang cla cong ty, bao cao danh gia cong tac
quan ly cGa Hoi ddng quan tri va trinh bao céo thdm dinh tai cuéc hop thwdng nién
Dai hoi dong cb dong.

Ra soat, kiém tra va danh gia hiéu lwc va hiéu qua cta hé théng kiém soéat noi bo,
kiém toan ndi bd, quan Iy rdi ro va cadnh béo sém cla céng ty.

Xem xét sb ké toan, ghi chép ké toan va céc tai liéu khac ctia cong ty, cac cong viéc
quan ly, diéu hanh hoat déng cta cong ty khi xét thay can thiét hoac theo nghj quyét
ctia Pai hoi ddng c¢d déng hoadc theo yéu cau cta cd ddng hodc nhém cd déng quy
dinh tai khoan 2 Diéu 114 cla Luat nay.

Khi c6 yéu ciu cta cd déng hodc nhém cd déng quy dinh tai khodn 2 Diéu 114 cla
Luat nay, BKS thwc hién kiém tra trong thdi han 07 ngay lam vigc, ké tlr ngay nhan
dworc yeu cau. Trong thoi han 15 ngay, ké tlr ngay két thac kiém tra, BKS phai bao
cao giai trinh vé nhirng van dé duoc yéu cau kiém tra dén Hoi déng quan trj va cd
déng hodc nhém cb déng cé yéu cau.

Viéc kiém tra cGia BKS quy dinh tai khoan nay khéng dwoc can tré hoat ddng binh
thworng cla Hoi ddng quan tri, khdng gay gian doan diéu hanh hoat dong kinh doanh
cua cong ty.

Kién nghi Ho6i ddng quan tri hodc Dai hdi ddng cb ddng cAc bién phap stra dbi, bd
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sung, cai tién co cau t6 chirc quan ly, giam sat va diéu hanh hoat ddng kinh doanh
cua cong ty.

8. Khi phat hién c6 thanh vién Ho6i ddng quan tri, Giam déc hodc Tdng giam dbc vi
pham quy dinh tai Diéu 160 cla Luat nay thi phai théng bao ngay bang van ban véi
Hoi ddng quan tri, yéu cu nguoi ¢é hanh vi vi pham cham dit hanh vi vi pham va cé
giai phap khac phuc hau qua.

9. Cp quyén tham dw va tham gia thao luan tai cac cudc hop Pai hoi déng cb dong, Hoi
dong quan tri va cac cudc hop khéac cua cong ty.

10. CO quyén st dung tw van doc lap, bd phan kiém toan néi bd ctia cong ty dé thuc hién
cac nhiém vy dugc giao.

11. BKS c6 thé tham khao y kién clia Hoi dong quan tri tredre khi trinh bao céo, két luan
va kien nghi 1én Dai héi dong co déng.

12. Thyc hién cac quyén va nghfa vy khac theo quy dinh cia Luét nay, Diéu I& cong ty
va nghi quyét ctia Pai hoi ddng cb dong.
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Phu luc B. Cac thuat ngir va dinh nghia

M6t sb thuat nglr dwoc st dung trong B Quy tdc QTDN danh cho cac cong ty trong danh
muc v&i y nghia dac tha.

Trong B6 Quy tdc QTDN, cac thuat ngi chinh sau day, trir khi ngir cadnh doi hdi khac, co
nghia nhw sau:

3-2-62

"Board” hay “Héi dong quan trj va/hodc Ban kiém soat”: [a bat ky chirc nang hodc
doi khi mot ca nhan trong doanh nghiép c6 nhiém vu trong céng tac quan tri cia doanh
nghiép va giam séat hoat ddng quan ly hoac van hanh cta doanh nghiép. Dbi véi mé
hinh hai c&p dién hinh truyén théng & Viét Nam, mot cau trac két hop cta HPQT va
BKS, c6 thé dwoc coi nhw mét Hoi ddng trong bdi canh clia B6 Quy tdc QTDN.

“Board of Directors (BOD)” hay “Héi déng Quan tri (“HBQT"): theo quy dinh trong
Luat Doanh nghiép 2014. T chirc nay giam séat hoat ddng quan ly va giam sét hoat
déng ctia ban diéu hanh (ban giam dbc) khi thich hop. Théng thwong, HDQT bao gébm
thanh vién diéu hanh va thanh vién khong diéu hanh. Trong Bé Quy tdc QTDN, chirc
nang giam sat ctia HDQT dwoc nhan manh.

“Supervisory Board” hay “Ban kiém soét”: theo quy dinh trong Luat Doanh nghiép
2014.

“Director” hay “thanh vién HDQT": thanh vién cia HDQT

“Management” hay “can bé quan ly”: cac ca nhan tham gia vao hoat doéng cua doanh
nghiép va c6 thAm quyén va trach nhiém |én ké hoach, chi dao va kiém soat hoat dong
ctia doanh nghiép.

“Senior Management” hay “can bé quan |y cap cao”: cac ca nhan & vi tri cao hon
quan ly, vi du nhw tdng giam dbc, giam déc diéu hanh (CEO), giam dbc tai chinh
(CFO), giam dbc van hanh (COO) hoac giam dbc khac. Ho khong nhét thiét phai 1a
thanh vién HPQT.

“Key Executive” hay “can bé quan ly (diéu hanh) cha chét”: 1a cac thanh vién quan
ly chti chét trong doanh nghiép, nhirng ngudi duwgc hwéng ché dé thi lao dac biét
ho&c c6 ké hoach ké& nhiém vi ho ¢6 vai trd va trach nhiém quan trong dbi véi doanh
nghiép. Nhirng vai trd va trach nhiém nay (vi du nhw, gidm déc diéu hanh) cé thé khac
nhau gitra cac doanh nghiép, tuy theo hoat déng kinh doanh va quy mé va két ciu cla
doanh nghiép.

— 194 —



Dw thao cubi Bd Quy tdc QTDN ngay 31/10/2016

Phan lIl.

Hwéng dan ap dung

Hwéng dan ap dung nay nén dugc két hop st dung véi Bé Quy tdc Quan tri doanh nghiép
(“B6 Quy tdc QTDN”) danh cho céc cong ty trong danh muc dé cap & phan truwéc trong tai
liéu. SCIC nén diéu chinh Hwéng dan ap dung méi khi B Quy tdc QTDN dwoc cap nhat,
hoac khi c6 sw thay ddi trong méi trwdng phap ly.

1 Apdung va bao céo

1.1 Cé&c nguyén t&c va khuyén nghi trong Bd Quy tac déi khi hon mirc yéu cau tdi
thiéu cta phap luat. M&i doanh nghiép dwoc ky vong tw nguyén s dung Bo
Quy téc theo phwong thire “tuan tha (&p dung) hodc giai trinh” dwoc dé cap tai
Bang 1. Theo théng I& toan cau, thuat ng “tuadn tha hodc giai trinh” thwong
dwoc str dung; tuy nhién, trong ban dich tiéng Viét, tr “tuan thi” mang y nghia
ché&t ché, nghiém khac hon va khéng xem xét cac trwdng hop ngoai l&; chinh
vi thé, Bd Quy tac st dung tir “ap dung” thay cho “tuan tha”.

1.2 Cac cong ty trong danh muc thuéc nhém Al hoac A2 (hay cac cong ty niém
yét hodc dai ching theo phap luat Viét Nam va khéng thuéc danh muc dau tw
cta SCIC) dwoc khuyén khich sir dung day dd Bé Quy tdc mét cach tw nguyén
va nén giai trinh cach thirc ho ap dung cac nguyén tac trong Bo6 Quy tac nay va
tham khao cac huéng dan (phan “chi giai” trong B6 Quy tdc) nam sau cac
nguyén téc. Dbi véi cac khuyén nghi trong B6 Quy tdc QTDN, cac cong ty
thuéc nhom Al va A2 trong danh muc dau tw SCIC nén xem xét ap dung ty
nguyén, nhwng khdng can thiét phai tuan theo phwong thire “ap dung hodc giai
thich”.

1.3 Céc cong ty trong danh muc thuéc nhém B1 (hoac cac céng ty khéng phai la
cong ty dai ching, quy md khéng I&n hodc khéng nhé hon str dung B Quy tac
QTDN) dwoc khuyén khich tw nguyén s dung cac nguyén tac chung va
nguyén tac trong Bd Quy tdc QTDN. Ddi v&i phan khuyén nghi, cac céng ty
thudc nhém B1 trong danh muc dau tw nén tham khao dé nang cao hé thdng
quan tri doanh nghiép cia minh.

1.4 Dbi v&i nhivng cong ty thudc nhom B2 trong danh muc dau twSCIC (ho&c cdng
ty khéng thuéc danh muc SCIC c6 quy mé nhd st dung Bd Quy tdc QTDN),

khuyén khich ap dung bén nguyén tac chung. Tuy nhién, cac phan khac cta
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15

1.6

1.7

1.8

1.9
1.10

1.11

B6 Quy tdc QTDN (nguyén tac va khuyén nghi) nén duwgc ding dé tham khao
khi danh gia mirc do hiéu qua cta hé théng quan tri doanh nghiép.

Mbi doanh nghiép cé quyén lwa chon phwong thirc tiép can phu hop nhat dé
st dung cac nguyén tc chung, nguyén tac va/ hoac khuyén nghi vi khdng thé
c6 phwong thirc tiép can B Quy tdc QTDN nao phu hop véi tat cad doanh
nghiép.

M®i cong ty trong danh muc dwoc ky vong téi thiéu hang nam thwc hién cong
bd théng tin cho SCIC va cac cd ddng khac vétinh hinh ap dung B6 Quy tac
QTDN bang nhiéu cach, bao gém (1) tai trang thdng tin dién t& cta doanh
nghiép, (2) trong b&o c&o thwdng nién, (3) dbi thoai truc tiép véi cac cbd dong,
hodc bang cac phwong phap kha thi khac.

Bao cao thwong nién la mét kénh hiéu qua gidp cac doanh nghiép cdng khai
thuc tién thwe hanh QTDN véi cac bén ¢ quyén lgi lién quan va tang cwong
tinh minh bach. Tuy nhién, vi B&o céo thwéng nién chi dwoc cong bd méi nam
mot 1an, nhirtng phwong tién cong bd théng tin khac bao gébm bao cdo QTDN
riéng biét, vén dwoc cap nhat nhiéu hon moét Ian trong nam, dac biét dwoc
khuyén nghi nham coéng bé théng tin mét cach kip thoi.

Mot Bao cao QTDN toan dién (thudc Bao cao thuwdng nién/ban nién hoac thudc
mot bao céo riéng), cling véi B4o céo tai chinh da kiém toan, cung cép thong
tin gitp cé déng danh gia mot cach chinh xac hoat déng ctia doanh nghiép.
Viéc cong b théng tin ddy dd va hiéu qué gitp diy manh cac dbi thoai mang
tinh xay dwng gitra HDQT, BKS va cac cb dong. Day la mot yéu td quan trong
gilp tdng cwong tinh hiéu qué trong QTDN va déng thoi, tao diéu kién cho ¢
déng dwoc cung cap thdng tin va tham gia tich cwe vao cac dbi thoai mang tinh
xay dwng nay.

Phu luc C cta B6 Quy tac trinh bay b4o c4o mau

B&o cao QTDN nén cung cap théng tin lién lac cta ca nhan dai dién doanh
nghiép trong trwdng hop cb ddng can doanh nghiép cung cap thém thong tin.
(Phu luc C)

Cac cong ty trong danh muc dwoc khuyén khich thwe hién viéc danh gia lai
chinh xac céng tac QTDN va khuén khé QTDN hang nam, va cap nhap chinh
sach khi can thiét nham phan anh nhirng thay ddi trong thyc tién. Chinh sach
QTDN nén giai thich ngén gon cam két va tdm nhin cta doanh nghiép vé co
ché QTDN vi*rng manh. (Tham kh&o Phu luc C, chuwong |. Téng quan vé chinh
sach/khuén khé QTDN cda cac doanh nghiép)
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1.12 Bé&o cao QTDN nén khang dinh rd viéc doanh nghiép c6 str dung B Quy tac
hay khong, va dé& cap ré nhivtng Cau phan nao (cac Nguyén téc chung, Nguyén
tdc hoac Khuyén nghi) ctia Bé Quy téc dang dwoc doanh nghiép ap dung moét
cach tw nguyén tai mot thdi diém nhét dinh trong nam. (Phu luc C, chwong |I.
B&o cao QTDN)

1.13 B&o cdo QTDN nén dé cap rd nhivng nguyén tac nao khéng dwoc ap dung bdi
doanh nghiép va giai trinh ly do r6 rang. Viéc giai trinh nay nén dwoc trinh bay
ngan gon, stc tich nhwng phai dé cap cu thé Iy do ctia doanh nghiép. (Phu luc
C, Chuong lll. Gidi trinh nguyén nhan cda viéc khéng &p dung Bé Quy téc
QTDN).

1.14 Céc giai trinh vé ly do cla viéc khéng ap dung cac Nguyén tac/Khuyén nghi
cha Bd Quy téc khéng nén mang tinh “van phong hinh thic”; méi doanh nghiép
nén cd gang giai trinh ly do tai sao doanh nghiép khéng &p dung cac nguyén
tdc nhéat dinh, nham gilp ngudi doc B4o cdo QTDN hiéu dwoc tac déng cua
viéc khéng ap dung.

1.15 B&o c&o QTDN nén trinh bay ré cach thirc doanh nghiép 4p dung mot sé
nguyén tac nhat dinh ma doanh nghiép phai céng bé thong tin vé viéc trién khai.
Cu thé, Nguyén tac 1.4 vé Giao dich v&i cac bén lién quan, Nguyén tac 1.6 vé
Méi quan hé véi cé ddng, Nguyén tac 3.1 vé Cong bd thong tin trong yéu va
Khuyén nghij 4.19 vé Céng bb ti I& lwong thwéng (néu ap dung). (Phu luc C,
chwong IV. Gidi trinh cach thadc doanh nghiép ap dung Bé Quy tdc QTDN)

1.16 Vi du, Nguyén tac 3.5 yéu cau cac cdng ty phai cong khai cac rudi ro gap phai.
M&i doanh nghiép cé quyén lya chon gitra viéc cong bd cac théng tin dwoc yéu
cau bdi Chuong IV ciia B6 Quy tac hoac tham chiéu dén nhirng tai liéu khac
v&i cung ndi dung, thdng tin dwg'c cbng khai nhwBao cao thwong nién.

Ngay c6 hiéu lwc va giai doan dau str dung

1.17 Céc doanh nghiép dwoc khuyén khich st dung Bd Quy tac va Hwéng dan ap
dung di kém, mac du Bd Quy tac bat dau c6 hiéu lwc tlr ngay 01/01/2017(B6
Quy tac nay c6 thé sé thay dbi phu thudc vao quyét dinh phé duyét trong noi bo
SCIC).

2 Theo dbi va ra soat — Ra soat sau trién khai (“Post Implementation Review” — PIR)
2.1 HDQT ho&c twong dwong c6 trach nhiém trong viéc giam sat cdng tac trién
khai 4p dung cac nguyén tac chung, nguyén tac va khuyén nghi trong Bd Quy
tdc QTDN.
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2.2

2.3

Trong ndm dau tién ap dung B6 Quy tac, thanh vién T cong tac sé thyc hién
giam sét viéc tw nguyén trién khai ap dung Bd Quy tac tai cac cong ty trong
danh muc.

B6 Quy tdc QTDN sé dwoc ra soat lién tuc nhdm danh gia cong tac trién khai
va phan anh kip thdi cac thay ddi trong nhu cau cua thj trwéng tai chinh, trong
quy dinh va phap luat Viét Nam va ddng th&i, xu hwéng va thue tién QTDN

toan cau.

(Két thuc)
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Phu luc C. Biéu mau bao cao

Biéu mau dwéi day trinh bay cac théng tin bd sung dwoc yéu cau béi B6 Quy tdc QTDN tai
Muc | d&n Muc VI; Muc V dén Muc IX dwoc lady tr Phu luc s 05 cGa Théng
tw155/2015/TT-BTC (thay thé Thong tw 52/2012/TT-BTC).

M&c du Théng tw 155 quy dinh vé viéc cdng bd théng tin cho cac cong ty dai ching, nhirng
quy dinh nay ciing hivu ich ddi véi cong ty chwa dai ching, chwa niém yét nhwng cé muc
tiéu niém yét trong twong lai gan hodc mudn cai thién tinh minh bach trong hoat déng va
cbng tdc QTDN.

Y&u cau trong quy dinh va phap luat Viét Nam:

Phu luc s6 05 clia Thong tw 155/2015/TT-BTC quy dinh biéu mau “Bao céo tinh hinh quan tri
cong ty” danh cho cong ty dai chung, cdng ty phat hanh trai phiéu, cong ty chirng khoan, cong ty
quan ly tai san va cac doanh nghiép khac thudc doi twong quy dinh b&i Thong tw 155.

Béo cao tinh hinh quan tri cdng ty
<Tham khao>
Kinh gtvi: Quy cb déng cong ty

Tén cong ty:

Dia chi tru s& chinh:  Dién thoai: Fax: Email:
Vén diéu lé;

Ma& chirng khoan (néu co):

I.  Tdng quan vé chinh sach/khuén khé QTDN tai cAc doanh nghiép

Gidi thich twong trinh vé khuén khé va chinh sach QTDN cda cong ty

<Vi du>

Quan tri doanh nghiép va muc tiéu cta viéc thanh |ap cac chinh sach quan tri doanh
nghiép

Tai Téng codng ty XYZ va cac cdng ty thanh vién (sau day goi tat 1a "Tap doan XYZ "), quan
tri doanh nghiép dwoc xac dinh & hé théng cac quy trinh va thwce tién ap dung dwa trén cac
nguyén tac XYZ va triét ly quan tri XYZ. Hé théng nay dwoc thiét k& d& ddm bao tinh minh
bach va céng bang trong kinh doanh va tang tbc dd quyét dinh quan ly va thyc tién. Diéu
nay duoc thire hién bang cach két ndi toan bd qua trinh tir viéc giam sét va quan ly moi
mat kinh doanh de tang loi thé canh tranh cta Tap doan XYZ. Hé thong quan trj cong ty
XYZ ciing bao gbm viéc xay dwng hé théng va duy tri chirc nang cda no. Muc tiéu cubi
cung la dé gidp gia tri doanh nghiép tang trwéng bén virng béng cach gia ting sw Gng hod
cUa tat ca cac bén lién quan. Dwa trén co sé luan nay, Tap doan XYZ da xay dwng cac
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chinh sach quan tri doanh nghiép sau day (goi tat [a "Chinh sach") lam nén tang phuc vu
gua trinh cai tién quan tri doanh nghiép khéng ngirng ctia Tap doan.

<Nguyén tac XYZ>
S ménh cla ching t6i
e Cai thién cudc sbng va déng gop cho mét xa hoi tét dep hon
Gia tri cda chang toi
e Cai cach dwa theo nhu cau xa hoi
Tién phong tao ra cac gidi phap truyén cdm hirng cho twong lai.
e Théach thirc ban than
Theo dudi nhirng thach thirc méi véi niém dam mé va long ding cam. -
e TOn trong moi nguoi

Hanh ddng can trong va khuyén khich tiém nang cho moi ngui.

<Triét ly quan tri>

Chung t6i tin rang doanh nghiép nén tao ra gia tri cho x& hdi thdng qua cac hoat dong cla
minh.

Ching t6i cam két gia tang gia tri lau dai mét cach bén virng bang cach hanh dong theo St
ménh va Gid tri doanh nghiép da de ra.

e Chung t6i duy tri tam nhin dai han trong hoat déng kinh doanh dé tao ra giai phap dap
trng nhu cau xa héi.

e Chung toi van hanh nhw mét cong ty toan cau théng qua cac bién phap quan ly cong
bang va minh bach.

e Chung t6i vun dap méi quan hé gan bo voi tat ca cac bén c6 lgi ich lién quan bang cam
két tan tuy.

(Ghi cha: Pay 1a mét vi du thye té ctia mét cdng ty da quéc gia & Nhat)

II.  Bao cao Quan tri doanh nghiép

Bao céo vé viéc ap dung B Quy tdc QTDN va viéc doanh nghiép khong ap dung bat cir
nguyén tac nao vao mét thoi diém nhat dinh.

Néu doanh nghiép thu_ép nhém B2 hodc dwoc phan loai la doaqh nghiép nho hon duwoc )
hwdng cac ngoai 1€ nhat djinh (vi du: chi &p dung cac Nguyén tac chung) trong Bé Quy tac
QTDN, cac doanh nghiép phai néu ro trén bao cao nay.

Néu doanh nghiép thuéc nhém B2 hodc duoc phan loai la doanh nghiép nhé hon quyét dinh
ap dung toan bg B¢ Quy tac QTDN va khong str dung cac ngoai I€ (vi du: ap dung ca
Nguyén tac chung va Nguyén tac), doanh nghiép phai néu rd trén bao cao nay.
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<Vi du>
Hoi déng Quan tri clia Tap doan XYZ (Tap doan) céng b cac théng tin sau:

- Can cw theo xxx (t€n cua quy dinh ndi by cta SCIC), tir ngay 30/04/201x, Tap doan ap
dung tat ca cac nguyen tac chung, nguyén tac va khuyen nghi ctia Bd Quy tac Quan tr
doanh nghiép cho céc cong ty trong danh muc dau tw cta SCIC (phat hanh va cé hiéu
lwc vao ngay 01/01/201x) (B6 Quy tdc QTDN), ngoai trir mét sb nguyén tac va khuyén
nghi nhw sau:

- Nguyén t&c 4.5 — thanh vién HDQT doc lap khéng diéu hanh
- Nguyén t&c 4.13 — Danh gia hoat déng ctia HDQT
- Khuyén nghi 4.19 — C6ng bb ti 1& lwong thuwéng

Tap doan dwgc SCIC phan loai vao nhom A2 tir ngay 01/01/2013. La mét cong ty thudc
nhom A2, méc du ching tdi khdng bat budc phai bao céo vé cac trwong hop khéng ap
dung cac khuyén nghi trong B& Quy tdc QTDN, chidng tdi quyét dinh tw nguyén béo céo tat
ca trwéng hop ngoai 1& dén cac bén cé loi ich lién quan.

Ha Noi, ngay 30 thang 4 nam 201x
Hoi déng Quan tri, Tap doan XYZ

ll.  Giai trinh nguyén nhan cha viéc khéng ap dung B6 Quy tdc QTDN

STT. Nguyén tac sb ... /'Yéu Giai trinh nguyén nhan/ly do tai sao doanh nghiép
cau cua B Quy tac khéng ap dung Nguyén tac

Néu mét doanh nghiép ap dung t4t cd cac Nguyén téc
chung va Nguyén tdc thi doannh nghiép cén néu ré
trong bao céo nay.

Vi du

Nguyén | Thanh vién HDQT doc | HDQT cla Tap doan XYZ (Tap doan) gém 12 thanh
tdc 4.5 | lap khéng diéu hanh vién, trong d6 c6 8 thanh vién diéu hanh va 4 thanh
vién khdng diéu hanh. Tuy nhién, khéng c6 thanh vién
khéng diéu hanh nao thda man tat ca diéu kién vé doc
lap dwoc quy dinh b&i Luat Doanh nghiép. Chung t6i
tin rang 2 trong sé 4 thanh vién khéng diéu hanh, éng
XX va ba YY c6 thé hoat dong nhw thanh vién doc lap
théng qua viéc dwa ra cac y kién khach quan doc lap,
dwa vao tinh cach va thai do cta ho dbi véi cac thanh
vién khac trong HDQT. DPdng théi, Tap doan dang tich
cwe tim kiém tng vién cho vi tri thanh vién déc lap dé
chang tdi c6 thé bd nhiém it nhat 3 thanh vién déc lap
tai cudc hop Pai hdi ddng cb déng ké tiép.

Nguyén | Banh gia hoat dong ctia | Do mét sb trwong hop tlr chire ngoai dy kién cla cac
tac HDQT thanh vién HDQT trong nam, Tap doan khéng thyc
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4.13 hién danh gia hoat déng cua HPQT cho nam tai chinh
két thic ngay 31/12/201x. Tuy nhién, chiing t6i c6 ké
hoach danh gia hoat déng cia HDQT vao nam sau
bang cach st dung bang tw danh gia.

Nguyén | Tilé lwong thwdng Do trong nam Tap doan trai qua mot cudc tai co ciu
tac quan trong, gidp cho hoat dong kinh doanh chinh dat
4.19 dwoc ket qua vwot mong doi, ching toi quyét dinh

khéng cong bé ti 1& lwong thwéng trong béo céo
thwéng nién 201x. Vi két qua kinh doanh anh huwéng
rat I&n dén ché do lvong thwéng cdia nhan vién, théng
tin vé ti 1& lwong thwéng trong giai doan chuyén déi co
thé lam nguwdi st dung théng tin dwa ra suy luan sai
léch.

IV.  Giai trinh cach thirc doanh nghiép ap dung B Quy tdc QTDN

STT. Nguyén tac s6 ... / | Gidi trinh cach thirc doanh nghiép ap dung cac
Yéu cau cua BO Nguyén tac cua B Quy tac QTDN (Néu doanh
Quy tac nghiép cdng bo cac théng tin twong tw tai cac bao

cao khac nhw trong Bao cao thudng nién, doanh
nghiép phai tham chiéu dén cac bao cao khac nay)

<Vi du 1> Tham khéo céc tai liéu c6 san trén trang théng tin dién t&r ctia doanh nghiép:

Cong ty nén gilr virng myc tiéu va tinh than cia BO Quy tac Quan tri doanh nghlep (BS Quy
tdc QTDN), va cac Chinh sach nay chirng minh rang Cong ty trién khai tat ca nguyén tac
trong B Quy tac QTDN, bao gdm cac nguyén tac vé cong bd cac thdng tin nhét dinh, trong
hé thong va thue tién thwe hién quan tri doanh nghiép.

Céc chinh sach nay co san trén trang théng tin dién t&r ctia Tap doan XYZ:

<Cheén dia chi URL vao day>

Dé biét thém chi tiét vé& cach trién khai cac nguyén tac trong Bd Quy tdc QTDN cla Cong

ty, xin tham khao “B6 Quy tdc QTDN — Tinh trang trién khai” & trang xx

Dé biét két qua bang ty danh gia hoat déng ctia HDQT (néu trong khuyén nghi 4.13 clia Bo
Quy tac QTDN), xin tham khao “Tong quan ve ket qua danh gia hiéu qua hoat ddng cua
Hoi dong quan tri” & trang 18.

(...bd qua...)

(Ghi cha: Pay 1a mét vi du thuc té ctia mét cong ty da qubc gia & Nhat)

<Vi du 2> Khéng d&n ngudn tham khao t cac tai liéu khac

Nguyén tdc | Miéu ta yéu cau Miéu ta cach ap dung

3-2-70 — 202 —



Dw thao cubi Bd Quy tdc QTDN ngay 31/10/2016

cong bb théng tin

Nguyén tac
4.13

Danh gia hoat dong

HDQT

HDQT da tién hanh tw danh gia hoat ddng hang ndm
dé xac dinh mrc d6 hoat dong hiéu qua. Cha tich
Hoi ddng quan tri nhan y kién t tt ca thanh vién va
bao céo trwdc HOi ddng vao ngay 25/01/ 201x ban
danh gia vé hoat dong cta Hoi déng quan trj va cda
méi thanh vién. Viéc danh gia tap trung vao sw dong
gop ctia mdi thanh vién va cia HDQTcho Céng ty va
tap trung dac biét vao cac linh virc ma HPQT tin
réng cé thé cai thién.

Céc van dé trén da duoc thao luan véi toan hdi ddng
va két luan dwa ra 1a HDQT da hoat déng hiéu
quatrong ndm két thic ngay 31 thang 12 ndm 201x.

V.  Hoat déng ctia Hoi ddng quan tri (HDQT):

1. Céc cudc hop Hoi déng quan tri:

STT. Thanh vién Chtre vu S6 bubihop | Tylétham | Ly do khéng
HDPQT HDQT dy hop tham dw hop
Ong/Ba...

2. Hoat déng giam sat ctia HDQT dbi véi Ban giam dbc (Tong giam déc)

3. Hoat ddng cla céc tiéu ban tryc thudc HDQT:

VI. Céc Nghi quyét/Quyét dinh cia HDQT:

STT. S6 Nghi quyét/Quyét dinh

Ngay N6i dung
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Dw thao cubi Bd Quy tdc QTDN ngay 31/10/2016

VIIl.  Thay déi danh sach vé ngudi c6 lién quan dén cong ty dai chiing theo quy dinh tai
Khoan 34 biéu 6 Luat Chirng khoan (Bao cao 6 thang/nam):

STT. Tén té Tai khoan Chtre vu Sé Giay Diachitry | Thoi diém Thoi diém Ly do
chtrc/ca | giao dich taicongty | NSH, ngay | s& chinh/ | bat dau la khong con l1a
nhan chieng khoan | (néu co) cép, noi Diachiliéen | ngwdicé lien | ngwoi co lién
(néu co) cép hé quan quan

VIII. Giao dich ctia cac cd déng ndi bd va nguwdi co lién quan (Bao céo 6 thang/ndm):
4. Danh sach cb déng ndi bd va ngudi co lién quan

STT. Ho tén Tai khoan Chtrcvu | S6 CMND / Ty lé s& Ghi cha
giao dich | tai congty | Ma sb dang . . hou ¢
chirng (néu co) ky kinh Bia chi S0CO | phidu cudi
khoan (néu doanh lién hé phieu s& ky
) hiru cudi
ky

1 Tén nguoi
ndi bo
Tén nguwoi
c6 lién quan
cla nguoi
ndi bd

5. Giao dich cb phiéu:

STT. Ngudi thue Quan hé voi S6 c6 phiéu s& htu S6 c6 phiéu s& htu Ly do téng,
hién giao dich nguwoi ndéi bo dau ky cudi ky giam (mua,
ban, chuyén
Sb cb TV 18 S6 cb Tyl | doithudng,...)
phiéu phiéu

6. Giao dich khac: (giao dich cua cac cb déng ndi bd/cd ddng chinh va ngwdi co lién
guan dén cong ty).

IX. Cac van dé can lwu y khac (b&o céo 6 thang/hang nam)

Chii tich HDQT
(Ky va déng d4u)
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Dw an JICA/SCIC 2
Bé quy tac Quan tri doanh nghiép

Gi@i thiéu vé Chuwong trinh
ap dung thi diéem

Thang 6/2016

<Dy thao 1.66>

17y,
ch j'C Japan International Cooperation Agency

Néi dung

Gid&i thiéu
B&i canh
Téng quan vé dy an

Céch thirc ching tdi xay dwng Dy thao B quy tdc Quan tri doanh
nghiép (QTDN)

Noi dung ctia Dy thdo B6 quy tdc QTDN va Hwéng dan &p dung
Hoi va dap
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Gid thiéu

o Gidi thiéu
e Nhém dv an

' Gi6i thigu (1)

Téng cong ty Dau tw va Kinh doanh vén nha nwéc (SCIC) cling véi T chirc Hop tac
quéc té Nhat Ban (JICA) va nhém tw vAn PwC Aarata Nhat Ban xay dwng ban dy
thao B6 quy tdc Quan tri doanh nghiép (“B6 quy tdc QTDN”) cling véi Huwéng dan ap
dung dinh kém danh cho cac doanh nghiép trong danh muc dau tw ctia SCIC

Trong qua trinh thwe hién dy &n, hai cong ty trong danh muc dau tw dwoc lwa chon
dé tham gia vao chwong trinh ap dung thi diém B6 quy tdc QTDN va Huwéng dan ap
dung.

Muc tiéu cta chwong trinh ap dung thi diém nay 1a nham danh gia tinh kha thi ctia dw
thao B quy tac QTDN va Hwéng dan ap dung truéc khi tién hanh trién khai cho tat
céa cong ty dau tw.

Céc phat hién va y kién déng gép xuyén sudt qua trinh thyc hién chwong trinh ap
dung thi diém sé& dwoc thdo luan gitra cac thanh vién T cong tac SCIC va sé dugc
phén anh trong thei gian hoan thién Bé quy tdc QTDN va Huéng dan ap dung.
Chung t6i rat tran trong sw dong gop clia hai cong ty dau tw dwoc lwa chon cho
chwong trinh &p dung thi diém nay

3-3-2
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Gioi thiéu (2) )

Nhdng trirong hop that bai trong Quan tri doanh
nghiép

M6t sb nhirng that bai gan day bao gom:

-« Olympus (2011) — van dé trong B&o céo tai chinh
 Toshiba (2015) — vAn dé trong B&o céo tai chinh

- Mitsubishi Motor (2016) — van dé trong thong tin phi tai chinh, viéc
tuan tha

I = r= LY
Gié thiéu
Tong quan vé nhom dy an

JICA

Van phong chinh tai
Nhat

Van phong tai Viét Nam

Thanh vién Cac cong
Céac : To cbng ty trong
chuyén gia yéhnorg\,&g tac B quy danh muc
JICA tac QTDN dau tw cia
cta SCIC SCIC
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'Nhém dwan —Té cong tac Bé quy tdc QTDN cda SCIC

’ z
i i Phé6 Téng giam dbc:
| l: Ong Nguyén Hong Hién

———————————— ~
I, \\
H 1
1 1
1 1
1 1 pmmmm—————————— ~
1 1 1 1
1 1 1 1
1 1 :
i H | S Y
1 1
i !+ LeThanh Tuén,
1 H Giam déc, Trwéng
H ! BQLVDT4
1 1 * DO ThiPhuwong Lan, | « Dam Thiy Nga,
| ) BQLVDT2 Ph6 Chanh van
e _/ '+ LéBaNamLinh, phong
"""""" BQLVDT1 + Nguyén Anh
«  Tran Minh Burc, Tam
BQLVDT3
¢ Tran Trung Kién,
BQLVDT4

(-

I ! :Thanh vién T6 cong tac

e o )

(Nguén: Trang thong tin dién t&r cta SCIC)

r— 4. - +«
Boi canh

Khai niém “Quan tri doanh nghiép”

Tam quan trong ctia Quan tri doanh
nghiép

Muc tiéu cua dw an
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| Khai niém “Quan tri doanh nghiép”

doanh nghiép” hoac
“kiém soat ndi bo”.

* Quan tri doanh nghiép (“QTDN") la mét hé QTDN khong don
nghiép.

thdng gitp dinh huwéng va kiém soat doanh j thudn Ia “quan Iy

« Quan tri doanh nghiép dinh hinh mét co cau
ma théng qua do doanh nghiép tw thiét lap
muc tiéu, xac dinh phwong thirc hoan thanh
muc tiéu va kiém soat hoat déng ctia minh

~
. . N A A 1A A Ll A N QTDN tap trung vao “Sy
Muc dich cha viéc thiét 1ap hé thong nay la T T e

nham néng cao hiéu C{Ué quén |y, tir d6 thlc (thay vi lgi nhuan “ngén
day thanh céng va hiéu qua hoat déng Ahan")-
cua doanh nghiép trong dai han.

« Hoi dong quan trj (“HPQT") hoac mét “Hoi ddng quan tri”
don vi twong dwong chiju trach nhiém déng vai trd quan trong
thwe hién cong tac QTDN trong viéc thic ddy co

: : 9 Q T \_ché QTDN higu qua.

Tam quan trong cda Quan trj doanh nghiép

Co ché Quan tri doanh nghiép hiéu qua la yéu to “bét budc” néu doanh
nghiép muon thira hwdng day du lgi ich tw thj tredng tai chinh toan cau.
Tai sao?

v MUrc dd triér] khai co ché QTDN la mét thwée do gitp nha dau tw dw
doan tinh bén virng dai han trong hoat déng ctia doanh nghiép
(=mlrc d6 thanh cdng cua doanh nghiép trong dai han)

v" Nha dau tw thwe hién quyét dinh dau tw dwa trén ch‘ién lwoc kinh
doanh, thong tin tai chinh va phi tai chinh ma nha dau tw dwoc cung
cap tr co ché QTDN minh bach tai doanh nghiép

Do d6, Quan tri doanh nghiép phai la:

O Pang tin cay,
O R rang, va
[0 La cac nguyén tdc chudn myc toan ciu

10
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Muc tiéu cua dw an

Nang cao co ché QTDN tai cac cong ty trong danh muc dau tw ctia
SCIC théng qua viéc:

« Xay dwng B6 quy tdc Quan tri doanh nghiép c6 thé so sanh dwoc

véi cac chuan muwe toan cau nhw Cac nguyén tdc Quan trj doanh

nghiép clia G20/OECD (“cac nguyén tdc OECD 2015");

Khuyén khich céac cong ty trong danh muc dau tw ap dung tw
nguyé&n Bo6 quy tdc QTDN bang cach soan thdo “Bao cao QTDN”
theo mau quy dinh; va

Thiét lap cac co ché hé trg SCIC lién tuc giam sat va danh gia thuc

tién &p dung QTDN tai cac cong ty trong danh muc dau tw.

11

| Bé quy tdc Quan trj doanh nghiép danh cho cac cong
ty trong danh muc dau tw cda SCIC — Muc tiéu hwéng
dén

MUrc dd quan trj va cong bd théng tin

/

\

Quy tac

‘ Céac nguyeén tic

SCIC (Dw
th&o lan 3) OECD (Chl;l yéu
. . ap dung dai voi
Quy tc Quy ché va quy cac cong ty
SCIC (D dinh d6i voi cac niem yet va
thao Ian 1) cong ty dai cong ty quy mo
ching ctia S& Ion)
GDCK Ha
O Murc 6 hign tai  NOi/HO Chi
d Minh
v S
Ll
Thang 6/2016 Thang 10/2020? Thoi gian

12
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A A e
Toéng quan vé dw an

e Tdng quan vé du an
« Chuwong trinh &p dung thi diém

| Téng quan vé der an (1)
Xay dung Bé quy tac Quan tri doanh nghiép

Thoi gian dw kién
hoan thanh:
Hoan thanh: Thang 11/2015 Thang 9/2016

Bao cao

Béo cao
tien do tong ket
.
—_—
4 Chwong trinh ap
dung thi diém:
- Hai cong ty trong
danh muc dau tw
N . dworc lwa chon ap
- Dy thao Huong dung thi diém Dy thdo
dan ap dung BO quy tic QTDN va
- Khéa dao tao tai Huéng dén ap dung
g);%‘lgha”g - Diéu chinh noi dung
Du thdo Bo quy tac va

Hu‘ong dan ap dung

Thao luan véi SCIC
vé Ké hoach lam
viéc

Bt dau

- Nghién ctru thyc tién)
ap dung QTDN tai cac
quéc gia Chau A khac
- Kinh nghiém t&r Dw

Xay dwng:
thao Bo quy
tac QTDN

Hoan thanh:

- B6 quy tdc QTDN
- Hwéng dan ap
dung

& chuc céac bubi
héi thao

- C4c nguyén tac an xay dung Huéng
Qcy . d4n biéu quyét
- Céac hw dan - Y kién tir cac cube

OECD cho DNNN, hop vé&i Té cong tac
A va Ban lanh dao cua
- Phan tich GAP scic

S e

Hoan thanh: Thang 10-

Thoi gian dy kién:
11/2015

Théang 6 — 8/2016

14
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| Téng quan vé dw an (2)
Chuwong trinh &p dung thi diém — Théi gian

13 - 24/06/2016

— Gioi thiéu v&
o khai niém va tam
\® quan trong cla

3 QTDN
mQ

Giai thich vé dw
thao B quy tac
QTDN va Hwéng
dan ap dung

11 - 22/07/2016

o Ap dung thi diém

o B0 quy tac

‘© QTDN va Huwéng

3 dan ap dung tai

M cong ty trong
danh muc dau tw
dwoc lwa chon

25 - 29/07/2016 (Tai
Nhat)

Phan anh nhirng
phat hién va y
kién tlr cac cong
ty thi diém va
thanh vién Té
cong tac vao Bo
quy tac va HDAD

Trao ddi véi

08 - 12/08/2016

<t Td chirc cac

© cudc hop voi

\® thanh vién T6
cong tac dé hoan
0 tat B6 quy tac va
HDAD

Cung cép phan

hoi cho cac cong
ty thi diem

Thao luan nhivng
> kho6 khan hoac >
nhirng ndi dung
trong B6 quy tac
va HDAD can cai

thanh vién T
cong tac va Ban
lanh dao

Céc budi hoi
thao

thién

Lich lam viéc trén la sép xép ban dau cta chang t6i; tuy nhién, lich 1am viéc kh linh hoat vi théi han cubi hoan
thanh dy an la vao cudi thang 09/2016.

15

| Chwong trinh 4p dung thi diém (1)
Budc 1: 13 - 24 thang 06/2016 (tai Viét Nam)

Cuéc hop véi cac cong ty thi diém
Gii thiéu vé khai niém va tAm quan trong ciia QTDN

Thao luan téng quan vé dy thdo Bo quy tdc QTDN va Hwéng dan ap dung

OoOoOoao

Giai thich quy trinh thwc hién chwong trinh ap dung thi diém vao thang 07/2016 va
nhi*ng nodi dung cong ty thi diém can chuan bj

16
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| Chwong trinh ap dung thi diém (2)
Buoc 2: 11 - 22 thang 07/2016 (tai Viét Nam)

O Ap dung thi diém Bo quy tdc QTDN va Hwéng dan 4p dung tai cong ty trong danh
muc dau tw dwoc Iya chon. Giai doan nay chang téi sé tién hanh mét sé cuéc phéng
vén véi nhan vién cong ty thi diém.

- “Ap dung thi diém” c6 ngha Ia cac cong ty thi diém can chuén bi “B&o céo Quan
tri doanh nghiép” theo nhw mau quy dinh tai Phu luc C cda dy thao B6 quy tac
QTDN.

+  Thanh vién Té cong tac SCIC va nhém tw van PwC sé& lam viéc chét ché véi nhan
sy cOng ty phu trach viéc 1ap Bao cao Quan tri doanh nghiép.

O Thao luan nhirng khé kh&n hodc nhivng néi dung trong Bd quy tac va Hwong dan ap
dung can cai thién
+ Mot sé y kién tir mot cong ty thi diém (“Cong ty A”) c6 thé mau thuan véi y kién

clia cong ty thi diém khac (“Céng ty B”). Thanh vién Td cdng tac va nhém tw van
sé cung lam viéc de xay dwng B quy tac QTDN tot nhat cho cac cong ty trong
danh muc dau tw cta SCIC.

17

| Chwong trinh ap dung thi diém (3)
Buéc 3: 25 — 29 thang 07/2016 (tai Nhat)

O Phan anh nhirng phét hién va y kién tlr cac cong ty thi diém va thanh vién T6 cong
tac vao B quy téc va Hwéng dan ap dung

* Dwa vao nhing y kién nhan duoc trong qua trinh thuc hién thi diém, nhém tw van
PwC sé& diéu chinh Bd quy tic va Huwéng dan ap dung tai Nhat.

»  Duw thao B6 quy tdc va Hwéng dan ap dung da diéu chinh (tiéng Anh va tiéng Viét)
sé& dwoc danh gia va phan hoi bi thanh vién T cong tac SCIC.

« Né&u can thiét, cac cudc hop qua dién thoai sé duoc sap xép dé thanh vién T
cong tac SCIC, chuyén gia JICA va nhém tw van PwC hoan thién viéc diéu chinh.

0 Trao déi v&i thanh vién Té cong tac va Ban lanh dao

« Dy thdo Bo quy tac va Hwéng dan &p dung da diéu chinh sé dwoc dé trinh cho
céc trudng phong ban ctia SCIC va cac bén lién quan d& nhan phan hdi t ho.

18
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Chwong trinh ap dung thi diém (4)
Bwdc 4: 8 — 12 thang 08/2016 (tai Viét Nam)

O T6 chire cac cude hop véi thanh vién Té cong tac dé& hoan tat Bo quy tic va HDAD

+  Sau khi dé trinh dy thao B6 quy téc va Huwéng dan ap dung da diéu chinh cho Ban
lanh dao S(}IC, thanh viép T cOng tac va nhom tw van sé thao luan hwéng téi
viéc hoan tat (dy thao “sap hoan tat”)

. Neu can thiét, chung t6i & xin y kién phan hdi tir cac bén cé quyen loi lién quan
vé du thao Bd quy tdc QTDN va Hwéng dan &p dung sap hoan tat nay

0 Phan hdi cho cac cong ty thi diém

+ D thdo B quy tdc QTDN va Hwong dan ap dung sap hoan tat sé dwoc cung cép
cho céc cong ty thi diém xuyén subt chwong trinh ap dung thi diém

O Céac budi hoi thao
«  Thanh phan tham dw cé thé bao gdm céc trwdng phong ban tai SCIC, cac dai dién

va cac cong ty trong danh muc quan tam dén viéc s dung Bo quy tdc QTDN
trong twong lai.

«  Thoi gian va dia diém sé dwoc thong bao trong thdi gian sém nhét

19

-
Céach thdre ching t6i xay dung D thao
Bé quy tac Quan tri doanh nghlep (QTDN)

3-3-10
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Céch thiec chiing toi xay dung Dw thdo Bé quy tac
Quan trj doanh nghiép (1)
Bé quy tac QTDN va nhdng quy dinh khac

Thoéng 18 tot/ Luat
méem

B& quy tdc QTDN

= ap dung tw nguyén
J
™

Quyét dinh

va luat lé
an tha

Luéat Doanh nghiép

Nhirng quy dinh téi
thiéu cho tat ca
doanh nghiép/ Luat

cing

21

Céch thiec chiing toi xay dung Dw thdo Bé quy tac
Quan trj doanh nghiép (2) )
Cac nguyén tac OECD 2015 — Sau nguyén tac

I. Dam bao co s& cho mét khuén khd Quan tri doanh nghiép hiéu qua

«Khuon khd Quan trj doanh nghiép can thic day tinh minh bach va céng bang clia thi trwong va vi phan bd ngudn lyc
hiéu qua. Khuon khd phai phi hep véi quy dinh clia phap luat va hd tre viéc giam sat va thie thi hiéu qua.

I. Quyén ctia ¢ déng, ddi xt binh dang véi ¢d déng va céc chirc nang sé hiku co ban

*Khudn kho Quan tri doanh nghiép can bao vé va tao dleu kién cho viéc thyc thi quyen o clia ¢ dong dam bao sy doi xtr
binh dang véi moi cd dong, bao gdm cd ddng thiéu sb va cé dong nwéc ngoai. Moi cd déng phai cé co hdi khiéu nai khi
quyén loi cta ho bj vi pham.

I1l. Nha d4u tw td chirc, thi trwdng chirng khoan va cac don vi trung gian

«Khudn khd Quan tri danh nghiép can tao co ché khuyén khich cho cac bén tham gia thi trwdng va thic day tinh minh bach,
hiéu qua trong hoat dong cua thi triedng chirng khodn, tlr d6 gép phan xay dwng co ché Quan trj doanh nghiép tot.

IV. Vai tro clia cAc bén cé quyén lgi lién quan trong Quan tri doanh nghiép

*Khuon | khd Quan tri doanh nghiép phai cong nhan quyén cla cac bén cé quyén loi lién quan da dwoc phap luat cong nhan
hay méi quan hé phat sinh theo quy dinh cta hcvp dong va khuyen khlch s hop tac tich cyc gitka Doanh nghiép va cac
bén c6 quyén lgi lién quan trong viéc tao dyng tai san, viéc lam va én dinh tai chinh cho Doanh nghiép.

V. Céng bd théng tin va minh bach

*Khudn kho Quan tri doanh nghlep phai dam bao viéc cong bd thdng tin kip thdi va chinh xac v& moi van dé& quan trong lién
quan dén Doanh nghiép, bao gdm tinh hinh tai chinh, tinh hinh hoat dong, s& htru va quan trj Doanh nghiép.

VI. Trach nhiém ctia H6i ddng quan tri

«Khudn khd Quan tri doanh nghlep can dam bao dinh huéng chién lwoc clia Doanh ngh|ep, dam bao giam sat hiéu qua
cong tac quan ly cdia HDQT va trach nhiém clia HDQT ddi v&i Doanh nghiép va cac ¢b dong.

22
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| Céch thirc chiing tdi xay dumg D thdo Bé quy tdc

Quan tri doanh nghiép (3)
Phéan tich GAP

Dé hiéu 15 thyc tién ap dung QTDN va xéac dinh dwoc nhirng khé khan
sé gap phai khi ap dung B quy tac QTDN

Céc diém
cach biét?

Yéu cau clia cac
nguyén tac
OECD/Huo’ng dan
cua OECD ve QTDN
tai DNNN

Céac quy dinh ndi bd
cta SCIC

Phan tich cac
diem céach biét,
neu co

23

| ,
Céach thdec ching t6i xay dung Dw thao Bé quy tac Quan tri doanh

nghiép (4) ) ,
Nghién cdru vé thoéng 1é quan trj tiéu biéu tai cAc quéc gia chau A

Y Piém trong tam
+  Diém khéc biét lon gitra cac
nguyén tac, huéng dan cla
‘ OECD va B6 quy tAc Quan trj
doanh nghiép (“QTDN") cia
Nhat Ban s a PN
‘ ¢ Nén tang phap luat

Phuwong phap ap dung

Vlet Nam

Yéu cu cong bd théng tin

t : 5 . Giam sat
. «  Céc khuyén nghi/ gép y cho dw
‘ an xay dwng Bo quy tic QTDN
«  Tailiéu tham khao bao gom:

A,-'. "—.".-

B&o cao va danh gia thé diém

IndoneS|a Quan tri doanh nghiép tai cac
quéc gia khu vrc ASEAN (Ngan
hang Phat trién chau A)

24
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| Céch thiec chiing toi xay dung Dw thdo Bé quy tac
Quan trj doanh nghiép (5)
Mét so lwra chon — Cach ap dung

M6t bd quy tac cho tat ca M6t sb ngoai 1é cho céac
doanh nghiép doanh nghiép nhé hon
* Qua trinh tw duy - * Qua trinh tw duy -
« B quy tc riéng biét cho tirng nhém + Khong thé xay dwng mét bo quy tac
cong ty trong danh muc? chung cho tat cd moi trwdng hop
+ Niém yét va chwa niém yét + Cé&c ngoai 1& bao gébm:
* Chién lwoc dau tw ctia SCIC « Céch thtrc &p dung (vi du: mot sb

ndi dung ctia B quy tic duwoc

« T4 chrc tai chinh va té chirc phi ! dUl
mien ap dung)

tai chinh, linh vyrc hoat déng
« Quy md Ién va quy md nhé (dinh e Thoi gjan,(vi du: thoi gian an han
nghia doanh nghiép “quy moé cho viéc ap dung)

I&n"?) + Céac yéu cau cong bb théng tin (vi
du: mét sé cong ty nhat dinh phai
tuan tha it yéu cau céng bd théng
tin hon cac céng ty khac)

25

' Cach thikc chiing toi xay dung Du thao B quy tic
Quan tri doanh nghiép (6)
Mét sé lwra chon — Cach ap dung

Théng tin céng bd Nguw&i phu trach Binh ky céng bb

« Huwéng dan ap  Chu tich - Tai B4o céo tai * T6i thiéu moi
dung cua Bo HDQT? chinh thwong nam mot lan
quy tac QTDN . Toan bd nién (thong tin « BAt cw khi nao
de cap ré : HDQT? phi tai chinh)? mét sw kién
nrju’r:jg thong tin o - MOt tai liéu quan trong xay
g?nKrl]J’f?C Ck?‘ntg cao (vi du: riéng (vi du: ra _(vi du: thay

ST Giam déc diéu Bdo cto Ty i
buéc) ’ hanh)? QTDN)? CO cau to chtrc,

« Bo quy tac e : thay dbi nhan
QTDN va e Ca nhan/don vi s quan ly cap
HDAD sé dwoc khac? cao)
tich hgp vao

cac quy dinh va
quy che néi bo
cua SCIC

26
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FUEE T T S
No6i dung cua Dw thao B6 quy tac QTDN

N6i dung cda Dy thdo B§ quy tac QTDN
(Dv thao stra dOi vao ngay 23/06/2016)

+ Loimé dau

« Chuwong 1: Quyén cla cb déng va déi x& binh déng véi cd dong

« Chuwong 2: Vai trd clia cac bén c6 quyén loi lién quan trong QTDN
« Chuwong 3: Cong bé théng tin va minh bach

« Chuwong 4: Trach nhiém cta Hoi ddng quan tri

« Huwdng dan ap dung (ngay 23/06/2016)

« Phuluc A: Trich dan cac van ban phap luat

e Phu lyc B: Céc thuat nglr

e Phu luc C: Biéu mau bao céo

28
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| Néi dung ctia D thdo B$ quy tac QTDN
N&i dung twong rng v&i cac nguyén tac OECD 2015

Céc nguyén tac OECD 2015

I. Dam bao co' s& cho mét khudn khd quan tri
Doanh nghiép hiéu qua

II. Quyén ctia cb dong, d6i xtr binh dang véi cd
dong va céac chirc nang s& htvu co ban

I1l. Nha d4u tw t6 chive, thi trwdng chirng
khoan va cac don vi trung gian

IV. Vai trd clia cac bén c6 quyén loi lién quan
trong quan tri Doanh nghiép

V. Cong bd théng tin va minh bach
VI. Trach nhiém cda HDQT ~

Mot sb thong lé tbt tai cac québc gia
khéc

—

Dw thao B6 Quy tac Quan tri
doanh nghiép

L& mé dau
Nguyén tac chung 1
Quyén cla cb dong va dbéi x&r binh dang
déi voi cb dong
Nguyén tac chung 2 )
Vai trd cla cac bén c6 quyen lgi lién
quan trong Quan tri doanh nghiép
Nguyén tac chung 3
Cong bb théng tin va minh bach

Nguyén tac chung 4
Trach nhiém cua HDQT

Hwéng dan ap dung
Phu luc A
Phu luc B
Phu luc C

4

29

Phwong therc tiép can duwa trén nguyén tac

Khoéng phai la phwong thire tiép can dwa trén quy dinh

Cé4c cong ty trong danh muc d4u tw ctia SCIC khac biét vé —

«  Quy mb (vbn diéu I, doanh thu, tbng tai san, tai san rong, sé lveng nguoi

lao déng)

« Co chu tb chire (e.g. md hinh moét cép, hai cap) va phwong thire quan ly
« Linh vwc hoat ddng, mé hinh kinh doanh va tinh chéat phirc tap trong hoat

déng
« H6 so rii ro va cac yéu tb khac
e Ty lé s& hivru clia SCIC

» Phan loai doanh nghiép cta SCIC (A1, A2, B1, B2)

Viéc xay dwng bd quy tac &p dung cho tat cé cong ty rat
kho thwe hién; moi cdng ty dwgrec cha dong, linh hoat hoan
thanh ky vong va muc tiéu

30
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| Néi dung cta Dw thdo Bé quy tdc QTDN
Cac thuat nglv

 Giai thich céac thuat ngl

Comply / tuén tha

e Thyc hién theo céc “luat crng” ma khbng co
ngoai lé

Apply / ap dung

+ Thyc hién theo mot nguyén tac trong B quy tac
QTDN hoac céac “luat mem” khac

Adopt / str dung

« Thuc hién/trién khai toan bd Bo quy tdc QTDN
nhw moét chinh sach ndi bo

31

' Phwong thec tiép cédn “tuan tha (ap dung) hodc gidi
trinh”

Phwong thirc nay tao sw chu dong, linh hoat cho doanh nghiép khi ap dung

B& quy tdc QTDN.

<Vi du>

Nguyén tac cu thé 2.1 yéu cu viéc sir dung Bd quy tac dao dirc

Néu doanh nghiép da st dung B¢ quy tac dao dirc, doanh nghiép nay do d6 da

ap dung Nguyeén t4c cu thé 2.1.

Néu doanh nghiép chwa sir dung B6 quy tic dao dirc, doanh nghiép nén giai

trinh 1y do. Ly do giai trinh c6 thé nhw sau -

« Doanh nghiép cho rang Bd quy tac dao dirc khong that sw can thiét vi
doanh nghiép da c6 nhirng bién phap khac dé hoan thanh muc tiéu twong
tw (doanh nghiép can giai thich r bién phap nay); hoac

« Doanh nghiép tin rang B6 quy téc dao dirc 1a hivu ich, va sé c6 ké hoach ap
dung trong twong lai gan (doanh nghiép can dé cap rd thoi gian dw tinh &p
dung)

32
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| Néi dung cta Dw thdo Bé quy tdc QTDN
Co cau ba tang — Viéc ap dung tw nguyén

i Céc khai niém va tiéu chuén cao cép.
Nguyén tac Chung TAt ca cac cong ty trong danh muc dau tw (cong ty cd phan) phai
ap dung céc nguyén tic (khong “giai trinh™).

. . Tt ca cac cong ty 4p dung phwong thirc “ap dung hodc
Nguyén tac cu thé gidi trinh” (= néu cong ty khéng &p dung, cong ty d6 phai
) giai trinh viéc khong ap dung trén).

Khong thwc hién theo phuwong thire “ap dun
hodc giai trinh”.

Mét sé théng 1é quan tri tbt chd yéu &p dung
3 | Cac khuyén nghl ] cho cong ty dai ching va quy mo lén*

* Cong ty “quy md I&n” dwge dinh nghia trong Bo
quy tic QTDN

33

| Phwong thikc 4p dung B$ quy tac QTDN
Phwong thirc &p dung doi véi mdi loai hinh doanh nghiép

Céc cong ty trong danh muc dau tw ctia SCIC (Ghi chi)
Caccongtyquy Caccongtyquy Cac congty nhd

mo lén hoac dai mo khoéng I&n, hon
chung chwa dai ching

Nguyén tac Ap dung Ap dung Ap dung
chung
Nguyén tac cu Ap dung hoac giai Ap dung hoéc gidi Danh cho muc
thé trinh trinh dich tham khao
Khuyén nghi Khuyén nghi ap Danh cho muc Danh cho muc

dung dich tham khao dich tham khao

Ghi cha: Cac cong ty trong danh muc dau tw trén clia SCIC c6 thé dwoc phan loai theo mét cach
thtre khac, chang han nhw phan loai theo chién lwoc dau tw (A1, A2, B1, B2). Chlng t6i sé thao luan
v& diém nay xuyén subt chwong trinh 4p dung thi diém dé& cong ty c6 thé ap dung Bo quy tic QTDN
mot cach phu hop.

34
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"H@i ddng quan trj (M6 hinh hai c4p)
Pién hinh tai Viét Nam

( Pai hoi cb dong

Thanh vién cia Hoi dong quan trj va Ban kiém soat
dwoc bau chon tai Dai hoi cb dong

Ban kiém soat ]—

Ho6i dong quan tri

Kiém soéat cac hoat déng ctia HPQT, Ban
lanh dao vatinh hinh tai chinh cta céng ty dong kinh doanh
Trach nhiém phap ly dwgc quy dinh trong Luat

Doanh nghiép Luat Doanh nghiép

Thwc hién chirc nang quan ly cac hoat

Trach nhiém phap ly dwgc quy dinh trong

—l[ Ban lanh dao ]l—

Trién khai cac hoat dong kinh doanh hang ngay
va thwe hién viéc ra quyét dinh & cap d6 thap hon

35

[ ‘ .
Héi dong quan tri (M6 hinh mét cap) — M6 hinh mén
Chuan myc toan cau/Vira dwoc gidi thiéu trong Luat
Doanh nghiép méi

Pon vi ra quyét dinh cao nhat

( Pai hoi cb dong

)

Thanh vién ctia Hoi ddng quan tri dwoc bau chon
tai Dai hoi cd dong

— Héi déng quan tri —

Giam sat hoat dong quan ly

Trach nhiém phép ly dwoc quy dinh trong Luat Doanh nghiép

Thiét 1ap dinh hwéng chién lwoc trong dai han ctia doanh nghiép

- Thanh vién ctia Ho6i ddng quan tri bao gém:

«  Thanh vién diéu hanh (Giam déc didu hanh, Giam dbc tai chinh,...), thanh
vién khong diéu hanh

* Thanh vién doc lap khdng diéu hanh

{ Ban lanh dao ]
Trién khai cac hoat dc}ng kinh doaph héng’ngay va thwc hién viéc ra
guyet dinh & cap do thap hon

“Quén ly cép cao” bao gom Giam dbc diéu hanh, Giam dbc tai chinh, Giam déc
van hanh va céac cap lanh dao cap cao khac

36
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Ra soat giai doan sau trién khai va cdp nhat thwong

Xuyén

B& quy tac la diém khéi ddu mé dwdng cho
viéc cai thién va nang cao co ché QTDN

hiéu qua tai cac cong ty trong danh muc dau
tw ctia SCIC.

4

y

Hé théng kiém dung Bd quy thong tin
tra, ra soat sé tac

duwoc thwce hién

sau nam dau

tién ap dung

Giai doan ra soat nay KHONG
nam trong dy an hién tai

‘ Piéu chinh B
quy tac QTDN

Cai tién viéc ap
dung

Giam séat sw

chinh xac va

Giam sat viéc day dd cia
trién khai ap viéc cong bo

Mb&i doanh nghiép co6 trach nhiém lién
tuc cai tién va nang cao co ché QTDN
tai chinh doanh nghiép do.

SCIC cling c6 trach nhiém giam sat co
cdu QTDN va thuec tién trién khai tai
méi doanh nghiép

37

Dw thdo Bé quy tdc QTDN

Chuwong 1
Chuwong 2
Chuong 3

Chuwong 4
Hwéng dan ap dung
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Draft corporate governance code

Dw thdo Bé quy tdc QTDN (13/06/2016)

Loi mé dau

Nguyén tac
chung 1

Nguyén tic
chung 2

Nguyén tac
chung 3

Nguyén tac chung 4

Béi canh

1.1. Bay da thong tin

2.1. B3 quy tic dao dirc

3.1. Cong b thang tin

4.1. Quan hé véi cb dong

Phuong thrc tiép can
dwa trén nguyén tac

1.2. Tham gia DHCD -
Quyeén cé tiéng noéi véi
céc khodn chi thuwéng

2.2.-2.3. Hé théng
cung cap théng tin ndi
bo

3.2, Cong b thong tin
céng bang

4.2.- 4.3. Quan trj rdi ro va kiém soat ndi bd

Phuong thire tiép can
“tuan tha (ap dung) hoac
gidi trinh”

1.3. Binh déng gitva cac
cb dong

2.4. Céc vén dé vé moi
trwong, xa hoi va quan
tri doanh nghiép

3.3. Nha dau tw chién
lwgc

4.4.Van héa cong ty

Hoi ddng

1.4.Giao dich v&i cac
bén lién quan

3.4. Tranh céng b
théng tin van phong
hinh thirc

4.5. Thanh vién doc 1ap khong diéu hanh

Co céu clia B quy tic
QTDN

1.5. Cé déng thiéu sé

3.5. Cong khai cac rdi ro

K4.6. Uy ban chuyén biét
4.7.-4.10. HDQT hiéu qua

Ra soat giai doan sau
trién khai va cap nhat
thwdng xuyén

1.6. D6i thoai mang tinh
xay dwng

3.6. Cong khai hé théng
kiém soat ndi bo

K4.11. Tach bach gitra Cha tich HDQT va
Giam déc diéu hanh
K4.12. Hoat dong hiéu qua cua HDQT

K1.7. Cong cu chéng
théau tém

3.7. Don vi kiém toan
doc lap

K4.13. Banh gia hoat déng ctia HDQT

1.8. Quan hé véi cac cd
dong

K3.8. Cong b6 thong tin
bang tiéng Anh

K4.14. Ké hoach chon ngudi ké nhigm

K3.9. - K3.10. Kiém toan
BCTC

4.15.-4.18. Chinh séach thu lao
K4.19. Cong bb ty I& lwong thuwéng

4.20.-4.22. Cac khoa dao tao
K4.23. Bao hiém D&O

39

Chwong 1:
Quyeén cua c6 déng va doi xr binh dang véi cé déng

Nguyén tac chung 1.

Doanh nghiép can thyc hién cac bién phap can thiét dé bao vé va tao diéu kién cho viéc
thure thi quyén lgi cua co dong, dam bao sy dbi xt blnh déng dbi véi moi cd dong, bao
gom cb dong thidu sb va cb ddng nwéc ngoai. Moi cd déng phai c6 co hoi khiéu nai khi
guyén lgi ctia ho bj vi pham.

1.1 C& dong phai cé quyén tham gia va dwoc cung cap day da va kip thei thong tin vé cac quyét

dinh lién quan

1.2 C6 dong phai cé co hdi tham gia mét cach hiéu qua va bidu quyét tai Dai hoi cd dong

1.3 Téat ca cac cb dong cung loai can dwoc déi xtr binh ddng nhw nhau

1.4 Giao dich vé&i cac bén lién quan

1.5 Cb ddng thiéu sé phai dworc bao vé

1.6 Chinh sach déi thoai ctia doanh nghiép nhdm

Céc nguyén tic OECD 2015 néu rd,
“Khudn khd QTDN can bao vé va tao
diéu kién cho viéc thwce thi quyén loi cia
¢ dong, dam bao sur déi xi binh déng

thac day cac budi dbi thoai mang tinh xay dwng véi cac cd déng

1.7K Céc cong cu chéng thau tém

1.8 Quan hé véi cac cb déng

ddi voi m0| cb dong bao gém cé dong
th|eu sé va cb dong nwéc ngoai. Moi
cd doéng phai cé co hoi khiéu nai khi
quyén lgi cda ho bi vi pham.”

40
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Nguyén tic cu thé 1.4. Giao dich v&i cac bén lign quan

| yd ~ - A -

Cac bén lién quan — pham vi
Chung t6i c6 nén meé’réng pham vi dinh nghia “cac bén
lién quan™? Mbt sb dinh nghia v& “cac bén lién

guan” theo quy dinh va phap luat Viét
Nam

Khoan 17, Biéu 4 Luat Doanh nghiép — Nguoi c6
lién quan

Phai dwoc HDQT{ Dai
héi c6 dong chap
thuan

Diéu 162 Luat Doanh nghiép - Hop déng, giao djch
phai dugc Dai hgi ddng ¢ dong hodc Héi dong quan trj
chap thuan

Khoan 34, Biéu 6 Luat Chirng khoan — Nguwoi co
lién quan

Thong tw 121, Chwong V

Phai cong
b6 thdng tin
hiéu qua

«  Chuan muc ké toan Viét Nam sé 26

Néu doanh nghiép thiét Iap pham
vi xin phe duyét va cong b théng
tin vé glao dich v&i cac bén lién
guan rong hon va nghiém ngat

hon?
Muc tiéu: _ Vi dy: viéc tuyén dung ngudi than cla
Ngan ngtra cac xung dot lgi can b quan Iy cap cao vao doanh
ich nghiép

41

Nguyeén téc cu thé 1.5. Bao vé cb dong thiéu sé

Bdo vé cé dong thiéu sé
Tam quan trong cua viéc bao vé co dbng thiéu so

L]

M6t trong nhikng yéu to ma nha dau tw nwéc ngoai quan tam khi thye hién
quyét dinh dau tw la viéc quyén lgi ctia ho c6 dwgc bao vé hay khong.

Long tin cda nha déu tw rang phan vén gop ctia ho sé duroc Ban giam déc,
thanh vién HOQT hay cé dong nam quyén kiém soat bdo vé, khong bj st
dung sai hogc khong phu hop 1a mét yéu té quan trong trong thj truong vén
(céc nguyén tdc OECD 2015)

Luat Doanh nghiép va nhirng quy dinh khac yéu cau thiét lap co ché bao vé
c6 dong thiéu sb dé dam bao viéc dbi xtr cong béng véi ho, chang han nhw
cho phép cb dbng thiéu sé cé quyén mua trwédc cb phiéu phat hanh maéi khi
cong ty tién hanh tang vén

Ngoai nhirng yéu cau phap luat trén, doanh nghiép can thiét 1ap cac
phwong tién béi thwong hiéu qua

Muc tiéu:

Xay dwng long tin cta nha
dau tw

42
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Chwong 2:
Vai tro cuda cac bén c6 quyén loi lién quan trong quan
tri doanh nghiép

Nguyén tac chung 2.

Doanh nghiép nhan thtrc ro vé& vai tro trong viéc hop tac tich cuc gitra doanh nghiép va
cac bén co quyen loi lién quan, bén canh sy hop tac voi cb dong, gép phan gitp doanh
nghiép phat trién bén virng va nang cao gia tri doanh nghiép trong trung va dai han.

2.1 Bd quy tic dao dirc
2.2 Hé théng cung cép thong tin ndi bo - khudn khd
2.3 Hé théng cung cép théng tin ndi bd - ddu méi nhan théng tin

2.4 Céc van d& vé moi treong, x& hoi va quan tri doanh nghiép/céac van dé phat trién bén virng

43

Nguyeén téc cu thé 2.1. Bd quy tac dao dirc

| s
Bé quy tac dao durc

« RAt nhiéu cong ty da thiét 1ap Bd quy tac dao dirc cho tat cd nhan
vién/cap quan ly. Mét sb cong ty d& soan thdo ndi dung Bo quy tac
dao durc rieng cho méi nhdm nhan vién khac nhau (vi du. Phong tai
chinh/ké toéan, can bd quan ly cap cao)

« Cong tac giam sat lién tuc tinh hiéu qua ctia Bo quy tac dao dirc va
viéc tuan tha cla tat ca nhan vién la rat quan trong

e Doanh nghiép da:
- Cung cép céac bubi dao tao vé Bo quy tac dao dirc?
- Thuwc hién xac nhan tuan thi hang nam?
- Thiét lap co ché théng qua dé bat ky vi pham dwoc béo céo kip
thoi?
- Thiét 1ap chinh sach ndi bd cho céac bién phap ky luat?

Muc tiéu:

Bao vé cac cong ty khoi thiét
hai tte hanh vi sai tréi

44
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Nguyeén téc cu thé 2.2. Hé théng cung cép thdng tin néi bd

Hé théng cung cép thdng tin ndi bé - Vi du
Rio Tinto (UK)

“Hé théng cung cép théng tin nodi bs”

The board has adopted a confidential and independently operated whistleblowing programme called
Speak-OUT. This offers an avenue where employees, contractors, suppliers and customers of Rio
Tinto managed sites can report concerns anonymously if they so choose, subject to local law. This
can include any significant concerns about the business, or behaviour of individuals, including
suspicion of violations of financial reporting, safety or environmental procedures or business integrity
issues generally. The programme features web submission, a case management tool to better
manage cases, and a reporting tool to allow for improved analysis of case statistics and reporting.
Rio Tinto is also looking at ways to increase the positive awareness of Speak-OUT. The Audit
Committee receives a report twice annually on Speak-OUT activity as does the Sustainability
Committee with regard to calls to Speak-OUT impacting sustainable development issues.

(Ngudn: Rio Tinto, Bao céo thwéng nién 2014)

45

Nguyeén téc cu thé 2.4. Cac van d& vé méi trudng, x& hoi va quan tri doanh nghiép

Cac van dé vé moi trwong, xa héi va quan trj doanh
nghiép
Tai sao nhirng van dé nay lai quan trong?

Thong tin tai chinh Thong tin phi tai chinh
+ B&o céo tai chinh * Chién lwoc
» Thuyét minh béo céo tai chinh e Quan tri doanh nghiép
* B4o céo kiém toan « Hoi ddng quan tri
e Cac Uy ban

*+ Quan ly cip cao
» Céc van dé vé moi trwong
» Trach nhiém doi v&i xa hoi

Cung cép thém théng tin vé tiém
nang phat trién bén virng va tang
trwdng ctia doanh nghiép

Cung cap két qua hoat dong tai
chinh cda doanh nghiép

Muc tiéu: Va dong thoi, cung cép thong tin

Cung cap théng tin cho vé hd so rdi ro tiém nang cta

viéc phaét trién bén virng doanh nghiép

46
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Chwong 3:
Cong bo thdng tin va minh bach
Nguyén tac chung 3.

Doanh nghiép can thyc hién céng bo thong tin phu hop, tuan tha theo phéap luat va cac
quy dinh lién quan. Doanh nghiép can cé géng cha dong cong bd thong tin tw nguyén
thwerng xuyén hon mire quy dinh cla phéap luat, bao gébm viéc cong bd thong tin tai
chinh va phi tai chinh nhw chién lwgc kinh doanh, cac van dé trong hoat déng, cac rdi ro
va tinh hinh quan tri.

HBQT can thic day viéc cong bo thdng tin chinh xac, r6 rang va sic tich nham tao tién
dé cho viéc trién khai cac hoat ddng ddi thoai mang tinh xay dwng véi cé déng.

3.1 Cong bd théng tin quan trong 3.7 Bon vi kiém toan doc lap

3.2 Coéng bd thdng tin cdng bang 3.8K Céng bd théng tin béng tiéng Anh

3.3 Nha dau tw chién lwoc 3.9K Kiém toan Bao céo tai chinh thwéng nién
3.4 Tranh cong bd théng tin mang tinh van 3.10K Cong khai viéc bd nhiém va dé& cr thanh
phong hinh thirc vién HBQT

3.5 Cong khai céac rui ro
3.6 Hé théng kiém soat ndi bod

Muc tiéu:

Cung cap théng tin theo
yéu cau cta nha dau tw

47

| Chwong 4:

Trach nhiém cda Héi déng Quan trj
Nguyén tac chung 4.

(1) HDBQT chiu trach nhiém giam sat hiéu qua cong tac quan ly va dem lai lgi nhuan thoa
dang cho c6 dong, dong thoi ngan ngtra cac xung dét lei ich phat sinh trong d6 can
bang v&i cac yéu cau canh tranh ctdia doanh nghiép.

Dé& HDQT c6 thé thwc thi hiéu qua trach nhiém ctia minh, ho phai thuc hién viéc phan
tich, danh gid moét cach khach quan va déc lap.

(2) HDPQT chiu trach nhiém giam sat hé théng quan tri rai ro va cac hé théng dwoc xay
dwng nhdm dam bao rang doanh nghiép tuan thd cac luat |& c6 lién quan, ddng théi xac
dinh ban chat va mc dé ruai ro ma doanh nghiép san sang chap nhan dé hoan thanh
c&c muc tiéu chién lwoc.

(3) HBQT khéng chi chiu trach nhiém déi véi doanh nghiép, véi cd ddng ma con cé
nhiém vu hoat déng vi lgi ich cao nhat ctia doanh nghiép va cb déng. Ngoai ra, HDQT
phai quan tam t&i va gidi quyét cong bang loi ich clia cac bén cé quyén lei lién quan,
bao gébm nguwoi lao déng, chi ng, khach hang, nha cung cép va cong ddng sé tai. Tuan
thi cAc tiéu chudn vé méi trwdng va x& hdi la mét trong nhirng van dé thudc linh vuwc
nay.

Dé& HPQT c6 thé thyc thi hiéu qua trach nhiém cta minh, ho phai duoc tiép can véi

théng tin chinh xé&c, lién quan va kip thoi.

48
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Nguyén tac chung 4. (1)
Cac trach nhiém, muc tiéu va danh gia déc lap

4.1 Déi thoai véi cd dong

4.5 Thanh vien HDQT doc lap khong didu hanh

4.6K Céac Uy ban chuyén biét

4.7 Sy da dang cla thanh vién HDQT — k¥ nang, kinh nghiém

4.8 Thanh phan trong HDQT — thanh vién diéu hanh va khéng diéu hanh, thanh vién déc lap
4.9 Quy trinh bd nhiém thanh vién HPQT chinh thirc va minh bach.

4.10 Céc thanh vién HDQT bé tri thdi gian cho doanh nghiép di dé thuc hién hiéu qua céac trach
nhiém.

4.11K Téach bach gitba Cha tich HDQT va Giam déc diéu hanh

4.12K Hoat déng hiéu qua ctia HBQT

4.13K Panh gia hoat déng caa HBQT

Muc tiéu:
Nang lwc caa Hoi dong quan tri dworc

nhin nhan b&i nha dau tw va tac déng
dang ké
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Nguyeén téc cu thé 4.6. Uy ban chuyén biét

Uy ban chuyén biét
Uy ban kiém toan

« Uy ban kiém toan khong phai 1a “Ban kiém soét” tai Viét Nam

+  Tat ca thanh vién clia Uy ban kiém toan la thanh vién HDQT va c6 kién thirc va kinh
nghiém lam viéc lien quan dén chuyé&n nganh ké toan/kiém toan.

+ R4t nhiéu quéc gia trén thé gi¢i yéu cau thanh Iap Uy ban kiém toan trwc thudc
HDQT

« M6t s6 trach nhiém cta Uy ban kiém toan bao gdm:

ﬂ-lé tro HDQT giam sét: \

«  Tinh trung thyc va quy trinh kiém toan Béo céo tai chinh

«  Quy trinh ké toan, lap B&o céo tai chinh va cong b théng tin tai doanh
nghiép; ra soat hiéu qua hé thdng cong b thong tin va kiém soat ndi bd cta
Ban lanh dao

« Céc quy trinh thiét 1ap b&i Ban lanh dao nham tuan tha phap luat va cac quy
dinh hién hanh

« Nang lwc, tinh doc 1ap, khach quan ciia don vi kiém toan déc lap
& « Hiéu qua clia chirc nang kiém toan ndi bd tai doanh nghiép j

50
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Nguyeén téc cu thé 4.5 Thanh vien HDQT ddc lap khéng diéu hanh

| Héi déng quan trj tiéu biéu — DANONE (France)

M& hinh mét c&p véi cac Uy
ban chuyén biét:

Uy ban kiém toan,

Uy ban bd nhiém va khen
thwéng,

Uy ban trach nhiém dac
biét,

Uy ban chién lvoc, va
Uy ban chép hanh

Tbng cong 15 thanh vién
HDQT (M6 hinh mét cap)
2 can b cong ty
10 thanh vién doc lap,
2 dai dién nhan vién,
1 thanh vién khéng déc
lap

(Ngudn: DANONE Tai liéu d&ng ky 2014)

51

Nguyeén téc cu thé 4.7. Sy da dang ctia thanh vién HDQT

| Sw da dang cuda thanh vién HDQT - Vi du

Microsoft (Hoa Ky)

(Source: Microsoft Proxy Statement 2015) 52
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Nguyén tic cu thé 4.13. Danh gia hoat déng clia HDQT

| banh gia hoat déng cua HDQT — Vidy
Tap doan Vodafone (Vwong quoc Anh)

|

Cong bb thong tin nam 2013 | | Cong bé thong tin nam 2014

(Ngudn: Bao céo thwdng nién Tap doan Vodafone nam 2013/2014)
53

Nguyén tdc chung 4. (2)
Quan trj rai ro va chap nhan rui ro

4.2 Quan tri rdi ro va Kiém soét nodi bo

4.3 Chtrc nang kiém toan ndi bod

4.4 Van hoéa cong ty

4.14K K& hoach chon nguoi ké nhiem

4.15 Chinh séach thu lao, lwong thwéng cho cac quan ly cap cao — thiét ké

4.16 Du phong thu hoi

4.17 Tha tuc chinh thirc va minh bach dé thiét 1ap chinh séch thil lao cho cac can bd quan Iy c&p cao
4.18 Cong bb thi lao

4.19K Cobng bb ty 1& lwong thudng

Muc tiéu:

Can bang giira viéc Diéu
hanh va Quan ly rui ro
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Nguyén téc cu thé 4.2. Quan trj rdi ro va kiém soat ndi bd

| > 7 > = Y - 7 ~n-= ~
Quan ly rdi ro va kiém soéat néi bo
Co ché nao can thiét [ap?

<Bang danh gia rai ro mau>

Bon vi noi
bd (kinh

doanh, chi
nhanh, ...)

Bon vi bén
ngoai/

Nha cung
cép

Bon vi bén
ngoai/

Nha phan
phéi

Bon vi bén
ngoai/

Dai ly

Xép hang rdi ro

Tinh
trang
héi 16

Ghi nhan
doanh thu

An ninh
mang

Mbi Khéac
trwong
X X
X X
X X
X X

Xép hang

chung

Low

Trung
binh

Trung
binh

Cao

Tuan suét

Trach nhiém dénh gi&

Kiém toan ndi  Hang ndm
bd/ Bon vi kinh
doanh

Giam ddc tai H&ng nam

chinh

Giam déc tai Hang quy
chinh

Giam déc tai Hang quy
chinh
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Nguyeén téc cu thé 4.3. Chirc néng kiém toan ndi bo

| P 4 - R 7 n n
Chdrc nang kiém toan néi bé

 Chtrc ndng kiém toan ndi bd c6 thé dwoc thwe hién béi mot don vi thué

ngoai.

« Nhin chung, kiém toan ndi bd bao céo trwe tiép cho Uy ban kiém toan,
Ban kiém soat, hoac HDQT ciing nhw cho Giam dbc diéu hanh va cac bd
quan ly cap cao lién quan (= mot cap dd trén kiém toan noi bo 1a kiém toan).

« Né&u kiém toan ndi bd danh gia quy trinh 1ap B&o céo tai chinh, ho khéng nén

trwc tiép bao cdo cho Giam déc tai chinh, vén la ngwdi chiu trach nhiém lap

Bé&o céo tai chinh.

« Kiém toan ndi bd can ddm bao tinh khach quan va déc lap trong quy trinh

kiém toan noi bo.

56
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Nguyén tic cy thé 4.15. Thi lao clia thanh vién HDQT diéu hanh

| ~ > N - A A N
Thu lao cua thanh vién HDQT diéu hanh
Can bang gitra viéc chap nhan rui to (=tao dong lwc) va quan tri rdi ro

Thu lao bién Thu lao cé
doi can gan voi dinh sé khong
h|Aeu gua hoat tao déng lwc,

dong trong trung nhwng sé dam bao

va dai han_g&a tradch nhiém duy tri
dpar]h ngblep thay hoat déng kinh
VIV|Q’I nhuan tng doanh nhw hién tai
nam

Thanh céng trong dai han

7

uey uebu uenyu 107
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Nguyén tdc chung 4. (3)

Trach nhiém

4.20 Khoa dao tao cho thanh vién HDQT

4.21 Khoa dao tao cho thanh vién HDQT- nghia vu ctia Chd tich HDQT

4.22 Khoa dao tao cho thanh vién HDQT- Quan tri doanh nghiép
4.23K Bao hiém trach nhiém cho thanh vién HDQT va cac cap quan ly (Bao hiém D&O)

Muc tiéu:

Hé trer trach nhiém chép
nhan radi ro va bao hiém

58
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Nguyeén téc cu thé 4.23. Bao hiém D&O

Bdo hiém trach nhiém cho thanh vién HBQT va céc cap

quén ly (Bao hiém D&O)
HO trg boi thwdng hop ly

« Bao hiém trach nhiém cho thanh vién HDQT va céc cap quan ly dwoc thiét k& dé ho
tro bdi thuwdng cac tdn that tai chinh hodc chi phi bién ho khi thanh vien HPQT va cac
cap quan ly d8i mat vai cac kién tung phat sinh lién quan dén chire vu cla ho tai cong
ty. Doanh nghiép nén st dung géi bao hiém phi hop dé& bao vé ho khéi nhirng rii ro
phéap ly tiém &n néu dwoc sy chap thuan ctia PHCD.

+ Tuy vay, bao hiém trach nhiém c6 nguy co khién cac thanh vién hanh x& it can trong
hon, phu thuéc vao diéu khoan quy dinh (lién quan dén rdi ro dao dlrc); cac diéu
khoan cla goi bao hiém nén dwoc nghién clru can than

+ C6 ddng can dwoc thong tin vé cac diéu khoan cta bao hiém trach nhiém, bao
gom céac khoan thanh vién HPQT va cap quan ly phai hoan tra mét phan cho ton
that tai chinh ma ho gay ra, va cac ly giai cho mic hoan tra hop ly.

59

Principle 4.23. D & O Insurance

' Bdo hiém D&O
Vi du dién hinh

Kién tung lién quan den
thanh vién HPQT va cap
quan ly

Hb tro boi thwdng?

Mét sé tranh chép, kién tung dién hinh:

Thét bai trong viéc dau tw méi:

B6i thuwdng khiéu nai tir cac cd déng cho rang quyét dinh dau tw
mé&i gay thiét hai lon vé loi nhuan.

Viéc gian lan cta nhan vién:
BOi thuwong khiéu nai tir cac ¢ dong cho rang cong ty khong
quan ly dwgc ton that gay ra béi viéc gian lan cta nhan vién.

KHONG ‘ co
Thanh vien HDQT va cac cap cong ty Don vi chiu rdi ro?
quan ly ! 1
Tai s&n ca nhan Tai san cong ty ‘ Tai san chju rdi ro?

Cac trach nhigm khong duoc Cong ty bdi hoan chi phi cta Y R
béi thuong cta thanh vien thanh vién HDQT Boi thuong?
HDQT va céac cap quan ly
(Nguén: Allianz “Gigi thiéu vé bao hiém D&O”
http://www.agcs.allianz.com/assets/PDFs/risk%20insights/AGCS-DO-infopaper.pdf) 60
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| Hwéng dan ap dung
Bao cao Quan tri doanh nghiép — Phu luc C

Bdo cao Quan tri doanh nghiép <Tham khao>

Kinn gii: Quy ¢ ddng cong ty Doanh nghiép tdi thiéu can md

ta co' cAu (mod hinh mot cap

Tén cong ty: hosc hai x 2 chinh sach
Bia chi tru s& chinh: Dién thoai: Fax: Email: oac agcap) vac mA saci
Vén didu 1&: chung vé QTDN tai day.

M3 chirng khoan (néu cay.

I, Tdng guan vé chinh sach/khudn khd QTDN tai cac doanh nghiép™

Gidl thich ngan Gon V& khubn kKRB va chinh sch QTDN cds cBng 1y

Il. Bao cao Quan tri doanh nghiép* . N )
Doanh nghiép can néu rd da ap

Bao cao vé vigc ap dung BB quy 1Ac GTDN va viec doanh nghigp khang 3p dung bat oir nguyén e dung va chwa ap dung nhirng
cu thé ndo vao mit thed diém nhét dink. nguyén t4c nao cla B6 quy tic
QTDN.

Néu doanh nghiép duoc phén 051 14 *doanh nghigp nh hon® vé duot hudng cac ngosi 1§ nhét dinh
(vi dy: chi dp dung céc Nguyén thc chung) trong 55 quy t5c GTDN, cée doanh nghigp phéi néu ré
trén béo cdo nay

Néu doanh nghiép duge phén logl I3 "doanh nghisp nhd hon”, nhung quyét dink 3p dung fodn bb B8
quy thc QTDN va khéng sik dung céc ngosi 1€ (vi du- &p dung cd Nguyén tic chung vé Nguyén the cu

thé), doanh nghiép phéi néu ré irén béo cdo nay.

Doanh nghiép can gii trinh
nguyén nhan khéng thé ap
dung mot s nguyén téc trong
Nguyn Be s6 ./ v&u | Gidl Nnh nguy&n nhaniy do tai sao doanh nghigp kKNong BO quy tac QTDN.

céu cda Ba quy tc 4p dung Mguyén tic cu thé

1l Gidi trinh nguyén nhan cla viée khing ap dung B guy tie QTDN

|STr.
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Hwoéng dén ap dung

Bao cdo Quan tri doanh nghiép — Phu luc C

IV. Gidi trinh cach thirc doanh nghiép ap dung Bd quy tac
QTDN

Bao cao Quan tri doanh nghiép <Tham khao>
Kinh gtri: Quy cd déng céng ty

Tén cdng ty:
Bia chi tru s& chinh: Dién thoai: Fax: Email:
WVén didu le:

Ma chirng khoan (néu co):

I.  Téng guan v& chinh sach/khudn khd QTDN tai céc doanh nghiép*
Il. Bao cao Quan tri doanh nghiép*

1ll._Giai trinh nguyén nhén cda viéc khéng ap dung Bd quy téc QTDN
IV. Giai trinh cach thie doanh nghiép ap dung Bé quy tdc QTDN*
ST Mguyen tac so ../ Gial trinh cach thire doanh nghiep ap dung cac Nguyén tac cu

Yéu cau cia Bé quy thé& cia Bd quy tic QTDN (Néu doanh nghiép céng bé cac thdng
tac tin twrong tw tai cdc bdo cdo khac nhu trong Bao cdo thwréng

nién, doanh nghiép phai tham chiéu dén cac baoc cao khac nay)
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Hwéng dén ap dung
B&o cao Quan tri doanh nghiép — Phu luc C

Muc IV ctia B4o c4o QTDN dé cap dén viéc "Giai trinh cach thirc doanh nghiép &p dung
B6 quy tdc QTDN". Dwdi day la mét sé vi du dién hinh vé néi dung cdng bé:

NGi dung trong yéu (Gia thiét)* Noi dung can céng bd dé quan tri doanh nghiép hiéu qua

Lam thé nao dé cé dong, bao gdm ca cb dong thidu sb, dwoc
théng béo mét céach kip thei chién lwgc hodc chinh sach
quan trong clia cong ty

(Tham khao nguyén tic cu thé 1.1/1.5 Bd quy tdc QTDN)

1. Péi thoai vé&i cé dong

2. Thanh vién HDQT déc Iap Lam thé nao dé thanh vién HDQT déc lap khong diéu hanh
. o tham gia vao va c6 anh hwéng dén cong ty

khong dieu hanh (Tham khao nguyén t&c cu thé 4.5 Bo quy tdc QTDN)

) Lam thé nao dé cong ty cung cap thdng tin cong béng va kip
3. Cong bo théng tin thoi cho cac ¢ dong ]
(Tham khao nguyén tic cu thé 3.2 Bo quy tdc QTDN)

*Céc ndi dung trong yéu & day dworc |ay tir cac cudc thao luan chia ching toi véi SCIC
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Hwoéng dén ap dung
B&o cao Quan tri doanh nghiép — Phu luc C

1. Béi thoai véi cb dong
Nguén: B&o cao thwéng nién Vodafone 2016, trang 55
E. Relations with shareholders

E.1-Dialogue with shareholders

The Chairman ensures that there is effective communication

with investors and that the Board understands the views

of major shareholders on matters such as governance and strategy.
He s available to meet shareholders for this purpose.

The other members of the Board are also available to meet major
investors on request

Further information is set out on page 46.

Ghi chu

Cong khai tinh hidu qua trong déi thoai voi cac
nha dau tw cling nhw trong viéc giao tiep voi
c0 dong thdng qua Pai hi cd dong thwong
nién

64
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| Hwéng dén ap dung
B&o cdo Quan tri doanh nghiép — Phu luc C

1. Béi thoai v&i cbé déng — Cu thé

Ngudn: B4o céo thuwdng nién Vodafone 2016, trang 46

->

Ghi chu

Théa woc véi cac nha d4u tw t6 chirc,
thanh phan tham dw BPHCD,... dwgc
gidi thich

| Ghichu

Trang thong tin dién ttr cda cong ty la mot
kénh cong bo thdng tin rat hiru ich

65

| X 7
Hwdng dan ap dung
Bao cdo Quan tri doanh nghiép — Phu luc C
2. Thanh vién HDQT déc lap khong diéu hanh

Ngudn: B4o céo thuwdng nién Vodafone 2016, trang 54

| Ghi cha

M® ta vai tro va dong gop ctia thanh vién
HDQT ddc lap khong dieu hanh, bao gom
viéc danh gia hoat dong cta Chu tich
HDQT.

| Ghi chu

Mo ta cach st dung néng lwe, kinh
nghiém va phan quyét déc lap cua thanh
vién HPQT dgc lap khong dieu hanh
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| Huwéng dan ap dung
Bao cao Quan tri doanh nghiép — Phu luc C

3. Cong bé théng tin

Ngudn: Bao cao thwéng nién Singtel 2015, trang 69

Ghi cha

C6ng b théng tin bao gdm, nhung khéng giéi han,
céac thong tin nha dau tw can dé danh gia vi thé, hoat
déng, mo hinh kinh doanh va chién lwgc cltia cong ty.

67
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Draft Section 5 of the Corporate Governance Code for

SCIC’s Portfolio Companies (as of June 2016)

Section 5: SCIC's roles as a shareholder

5. SCIC’'s roles as a shareholder

General Principle 5.

SCIC should enhance the medium- to long-term investment returns for its portfolio
companies and beneficiaries (including ultimate beneficiaries) by improving and fostering

the portfolio companies’ corporate value and sustainable growth through constructive

engagement based on in-depth knowledge of the companies and their business environment.

Requirements under the Vietnamese laws & regulations:

Chapter 1V (article 88 — 109) of the LOE stipulates the state owned enterprises.

I. Rationales for state ownership - The state exercises the ownership of SOEs in the interest

of the general public. It should carefully evaluate and disclose the objectives that justify

state ownership and subject these to a recurrent review.

Il. The state’s role as an owner - state should act as an informed and active owner, ensuring

that the governance of SOEs is carried out in a transparent and accountable manner,

with a high degree of professionalism and effectiveness.

I11. State-owned enterprises in the marketplace - Consistent with the rationale for state
ownership, the legal and regulatory framework for SOEs should ensure a level playing
field and fair competition in the marketplace when SOEs undertake economic activities.

IV. Equitable treatment of shareholders and other investors —Where SOEs are listed or
otherwise include non-state investors among their owners, the state and the enterprises

should recognise the rights of all shareholders and ensure shareholders’ equitable

treatment and equal access to corporate information.

V. Stakeholder relations and responsible business - The state ownership policy should fully
recognise SOESs’ responsibilities towards stakeholders and request that SOEs report on

their relations with stakeholders. It should make clear any expectations the state has in

respect of responsible business conduct by SOEs.

VI. Disclosure and transparency - State-owned enterprises should observe high standards

of transparency and be subject to the same high quality accounting, disclosure,

compliance and auditing standards as listed companies.
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VII. Stakeholder relations and responsible business — The boards of SOEs should have the

necessary authority, competencies and objectivity to carry out their functions of
strategic guidance and monitoring of management. They should act with integrity and '

be held accountable for their actions.

Principles:

5.1. Ownership policy

The ultimate purpose of SCIC’'s ownership of portfolio companies should be to
maximize value for society, through an efficient allocation of resources.

SCIC’s ownership policy including the exercise of shareholder’s right should be
accessible to the general public and widely circulated amongst the relevant ministries,

agencies, SOE boards, management, and the legislature.

5.2. The SCIC’s role as a shareholder

SCIC should allow portfolio companies’ full operational autonomy and should respect
their independence.

SCIC should enhance the transparency of the nomination and election of portfolio
company boards and such nomination and election should be based on an appraisal
of the variety of skills, competencies, knowledge and experiences required to protect
from political interfere. SCIC should refrain board members from SCIC or other state
organizations from attaining large proportions of BOD especially when SCIC is a
dominant shareholder.

However, it should be accepted that SCIC exercises shareholders rights effectively and
appropriately with unique competencies such as legal, financial, economic and
management skills that are experienced in carrying out fiduciary responsibilities.
SCIC shall not make a shareholder proposal which SCIC would vote against under the
VG. SCIC shall also refrain from exercising shareholders rights in a manner

inconsistent with the Principles included in this Code.

5.3. Successive growth of the enterprises in market place

3-4-2

SCIC should encourage portfolio companies to face market consistent conditions
(without undue advantages or disadvantages relative to private enterprises) to
strengthen its competitiveness for a long term development.

SCIC should focus on the state ownership function and should prevent conflicts of

interest between ownership function and other state’s functions.
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5.4. Equitable Treatment of Shareholders
SCIC should closely monitor that all shareholders are treated equitably and encourage
portfolio companies to develop an active policy of communication and consultation
with all shareholders.
SCIC should enhance the strategic shareholders’ rights as fair compensation for the
obligations imposed on, or the commitment made by, the strategic shareholder.
SCIC should avoid abusive action as a dominant shareholder especially for the
nomination and election of BOD members. Abuse can occur through inappropriate
related party transactions, biased business decisions or changes in the capital
structure favouring controlling shareholders.
In cases of partial privatization of SOEs, SCIC and portfolio companies should take
specific care to ensure the protection of minority shareholders including introducing

efficient means of redress!.

5.5. Stakeholder Relations and Responsible Business
SCIC and SOEs should recognize and respect stakeholders’ rights established by law
or through mutual agreements in order to make portfolio companies sustainable and
financially sound.
. SCIC should act and make decisions so that portfolio companies could make decisions

for stakeholders, not for political interest

5.6. Disclosure and Transparency
. SCIC should encourage portfolio companies’ disclosure of the following items;
Remuneration policy of board members and key executives.
Board member qualifications, selection process, including board diversity policies,
roles on other company boards and whether they are considered as independent by
the SOE board.
. Any material transactions with the state and other related entities.

SCIC should encourage listed companies and large scale equitized SOEs to develop

1 Refer to the commentary to Principle 1.5 of the draft Corporate Governance Code for SCIC’s portfolio
companies that says: One of the possible abusive actions may include the multiple voting shares that do not
follow “one share, one vote” model AND unevenly preferable to the controlling shareholders. However, if
minority shareholders have a right to vote on or approve the creation of such multiple voting shares, as well as
any material changes to the attributes of such shares, it could be an effective means of redress. Other possible
abusive actions may include but not limited to pre-emptive rights, golden shares, and any other forms of
restrictions on issuance of shares. To prevent potential abuse, minority shareholder approval on these actions
should be considered.
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disclosure policy based on international standard in addition to the requirements of
Vietnamese law.

5.7. The responsibilities of the boards of portfolio companies
SCIC should encourage portfolio companies’ board and their committees to be
structured to act independently from the management such as the separation of the

functions of the chair and CEO.

<Recommendations>

5.8. SCIC’srole as an owner (New — for discussion only)
SCIC should allow its portfolio companies full operational autonomy to achieve their
defined objectives and refrain from intervening in their management. SCIC as a
shareholder should avoid redefining its portfolio companies’ objectives in a non-

transparent manner.

(End)
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| Background

PwC

Section 5 of the draft corporate governance code (CGC) for SCIC’s portfolio companies was
originally included in the Principles part of the draft Voting Guidelines (VG) FY2015, which had
been discussed among SCIC VG task force (TF) members, JICA experts, and JERI consultants. It
describes the SCIC’s roles as a shareholder and developed based on the OECD Guidelines on
Corporate Governance of State-Owned Enterprises 2015 Edition (“OECD SOE Guidelines 2015”).

At the meeting on October 15, 2015, SCIC (Mr. Hien and VG TF members), JICA chief advisor and
experts, JERI consultants and PwC consultants agreed that the Principles part of the draft VG
should be removed from the draft VG but should be discussed further as part of the CGC
discussions. In response to this meeting, the Principles part of the draft VG has been tentatively
moved to the draft CGC as Section 5, although it is not a “CGC for portfolio companies” in its
nature.

The wording of the Section 5 should be revised in line with the new Decree that defines the SCIC’s
roles and responsibilities. The new Decree has been approved by MOF and expected to be enacted
shortly.

SCIC had an internal discussion and has decided to separate Section 5 from CGC
(Sections 1 through 4) on 14th of July.

How to present/disclose the content of Section 5 is to be discussed further among
relevant parties.

3-5-2

{
What is the appropriate name for Section 5,

if

separated from the CGC?

SCIC’s

e Corporate Governance Statement/Declaration?
e Stewardship Statement?

* Mission Statement?

e Visions?

» Code of conduct?

Any other ideas?

PwC

* Wording should be revised in accordance with the name of
document

(e.g. SCIC should do something... >>> SCIC does something...)
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|
How to use the new document (ex-Section 5)

v A formal declaration or statement
that should be followed by SCIC
voluntarily beyond legal
requirements.

Who is responsible for the new document?

, O
v It shows SCIC’s strong 0%0®e | All principles should be
commitment/accountability as a o followed (adhered) by
shareholder of each portfolio scle

company.

v' Itencourages SCIC’s portfolio
companies to voluntarily adopt the
corporate governance code (mutual,
reciprocal commitment).

v It provides transparency to
stakeholders.

Not all principles might Initial
not necessarily be adoption/disclosure
followed by SCIC on the website

PWC 5

How to disclose the new document (1)

Disclosures in English on SCIC’s website

Reliability of the disclosed information

- Generally, Supervisory Board (Inspection Committee) is
responsible for the accuracy & completeness of an entity’s
information disclosure

- In addition, an external independent auditor could provide certain
assurance over disclosed information (negative assurance only)

How often is the disclosed information updated?

- From time to time but at least annually

Refer to the other organizations’ current disclosures

PwC 6
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How to disclose the new document (2)
Current disclosure on the website

PwC

J

Possibly add to this area?

3-5-4

Next Steps

1. To determine the suitable name of the document of Section 5 and agree among
relevant parties including SCIC, JICA and JICA consultants (JERI, PwC)

2. Modify the wording in accordance with the new Decree and new name of the
document.

3. Determine how to use the document and who is responsible within SCIC.

4. Perform preliminary self-assessment of adherence of each principle by SCIC

5.  Determine how to disclose it

6. Consider accuracy and completeness of disclosed information — any needs for the 3"
party assurance (audit)?

7.  Obtain necessary approval within SCIC.

PwC

Implement the new document (= disclosure on the website)

Continuous reviews, updates and monitoring after initial adoption

Future milestone will be included in the PwC consultant's final report to JICA/SCIC.
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Reference materials

Examples of other organizations
UK Stewardship code
Santiago Principles

| Disclosure example — TEMASEK (1)
“Steward”

PwC 10
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Disclosure example — TEMASEK (2)
Corporate governance

Footnotes:

Corporate Governance
Temasek is a commercial investment company governed by the provisions of the Singapore Company Act.

Our governance framework emphasises substance over form, and long term over short term, and put institution over
self. It provides for accountability and a robust balance between empowerment and compliance.

We espouse the principles of commercial discipline, built on our set of MERITT values, namely: meritocracy,
excellence, respect, integrity, teamwork and trust.

As an investment company, Temasek owns and manages its assets, investing and divesting with full commercial
discretion and flexibility under the guidance of our Board, including investment, divestment and business decisions.

Our commitment to deliver long term value is supported by a philosophy and culture of ownership.

Under Singapore’s Constitution and laws, neither the President of the Republic of Singapore nor the Singapore
Minister for Finance!, our shareholder, is involved in our investment, divestment or other business decisions, except in
relation to the protection of Temasek’s own past reserves.

For further information on corporate governance, please see Institution in the Temasek Review 2015.

tUnder the Singapore Minister for Finance (Incorporation) Act (Chapter 183), the Minister for Finance is a body corporate.

(Source: TEMASEK website http://www.temasek.com.sg/abouttemasek/corporategovernance )

PwC

11
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Disclosure example — TEMASEK (3)
Fostering stewardship and governance

Does SCIC
comply with \

Santiago
Principles?

PwC

(Source: TEMASEK Review 2016) http://www.temasekreview.com.sg/steward/fostering-stewardship-and-governance.html)

12
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|
Disclosure example — TEMASEK (4)
Statement by auditors — No material inconsistencies

We are the auditors of Temasek Holdings (Private) Limited (“Temasek”). We have audited the statutory consolidated financial statements. of
Temasek and its subsidiaries (the “Group”) for the financial years ended 31 March 2008, 2009, 2010, 2011, 2012, 2013, 2014,
2015 and 2016 and have issved unqudlified audit reports. The audited statutory consolidated financial statements of the Group for the
financial year ended 31 March 2007 were audited by PricewaterhouseCoopers LLP whose auditors’ report were also unqualified

Under the Singapore Companies Act, Chapter 50, Temasek is an exempt private company and is not required to publish its audited
statutory consolidated financial statements.

Management is responsible for the preparation and presentation of the Group Financial Summary for the financial years ended 31 March
2007 1o 2016. The Group Financial Summary consists of the Group Income Statements, Group Balance Sheets and Group Cash Flow
Statements as at and for the financial years ended 31 March 2007 to 2016 and Group Statements of Changes in Equity for the financial
years ended 31 March 2015 and 2016, which is prepared and presented based on the audited statutory consolidated financial
statements. The Group Financial Summary does not contain all the disclosures required by Singapore Financial Reporting Standards
applied in the preparation of the audited statutory consolidated financial statements of the Group. Reading the Group Financial Summary,
therefore, is not a substitute for reading the audited statutory consolidated financial statements of the Group

Our responsibility is to express an opinion on the Group Financial Summary based on our procedures, which were conducted in
accordance with Singapore Standard on Auditing (SSA) 810 — Engagements fo Report on Summary Financial Statements.

In our opinion, the Group Financial Summary is summarised and presented consistently, in all material respects, with the audited statutory
consolidated financial statements of the Group.

Other Information in Documents Containing Summary Financial Statements
‘D 24. The auditor shall read other information included in a document containing the summary
KPM 6( L“/ financial statements and related auditor’s report to identify material inconsistencies, if any,
with the summary financial statements. If, on reading the other information, the auditor

KPMG LLP identifies a material inconsistency, the auditor shall determine whether the summary financial

Public Accountants and Chartered Accountants statements or the other information needs to be revised. If, on reading the other information,

Singapore the auditor becomes aware of an apparent material misstatement of fact, the auditor shall
discuss the matter with management. (Ref: Para. A19)

27 June 2016 (Source: SSA 810)

(Source: TEMASEK Review 2016)
PwC 13

Disclosure Example — Malaysia Khazanah (1)

OUR GOVERNANCE AND ACCOUNTABILITY FRAMEWORK

Khazanah is guided by a governance and accountability framework that establishes a clear structure of responsibility,
authority and governance in how we operate. This is strengthened by internal systems and controls in the form of
policies, procedures and guidelines on matters ranging from risk management and investment approvals to corporate
values and ethical standards.

We make appropriate disclosures of our performance and operations, be they required by law and the relevant
authorities or voluntary dissemination of information to our stakeholders, including the public, across various
platforms and forums.

Our accounts are audited by an independent external auditor as well as the Auditor-General’s Office, and the audited
financial statements are submitted to the Companies Commission of Malaysia. We have also shared key information to
the Public Accounts Committee (PAC).

We also make known to the public key information on our official website and annual publications including The
Khazanah Report and Khazanah Corporate Responsibility Report.

Stakeholder engagement remains a priority for us. We organise various outreach programmes for the media, analysts
and fund managers, government agencies, parliamentarians and civil society organisations. We hope these
engagements will enhance their understanding about Khazanah.

Our mandate is closely tied to the Government’s development aspirations. It guides our investment and operational
approach. While it ensures consistency to our overall operation, it fulfils the objectives set out by our shareholders.

Like other strategic investment funds, Khazanah taps into international capital markets when the need arises. But we
are mindful of any endeavour into the capital markets. Our security and investments are rated accordingly. We provide
adequate and frequent disclosure of our financial position through rating agencies and market participants.

(continued to the next slide)
PwC 14
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Disclosure Example — Malaysia Khazanah (2)

OUR GOVERNANCE AND ACCOUNTABILITY FRAMEWORK
(continued from previous page)

We comply with statutory public disclosure requirements concerning our investments, divestments, and capital raising
exercises. We also disclose financial data to our shareholder (Minister of Finance, Inc), Bank Negara Malaysia, and the
Department of Statistics on a regular basis.

The Board of Directors governs our operations. The board members consist of representatives from the Government
and the corporate sector with diverse professional backgrounds and expertise. Dato’ Sri Mohd Najib Tun Abdul Razak,
the Prime Minister of Malaysia and Minister of Finance, is the Chairman of our Board.

The Board meets regularly and is ultimately accountable and responsible for Khazanah's overall governance and
performance.

A Board Charter sets out the roles and responsibilities of the Board in overseeing the management of Khazanah.

The Board is assisted by two subcommittees — the Executive Committee (EXCO) and the Audit and Risk Committee
(ARC). The four-member EXCO comprises three Non-Executive Directors and an Executive Director, while the ARC
consists of three Independent Directors.

Our Governance and Risk Management Framework serves as a guide for the effective management of risks, and to
inculcate a culture of good corporate governance and risk management throughout the institution.

The framework comprises a Risk Management Policy, Schedule of Matters for the Board, Limits of Authority applicable
to the Management, Code of Conduct as well as Policies and Procedures, which guide our employees in their actions
and behaviours.

PwC 15
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The UK Stewardship Code (September 2012) (1)
Seven principles

Principle 1 — Policy on stewardship

« Institutional investors should publicly disclose their policy on how they will discharge their
stewardship responsibilities.

Principle 2 — Conflicts of interest

« Institutional investors should have a robust policy on managing conflicts of interest in relation to
stewardship which should be publicly disclosed.

Principle 3 — Monitoring of investees
« Institutional investors should monitor their investee companies.
* See Guidance for detail

Principle 4 — Guidelines on intervention

« Institutional investors should establish clear guidelines on when and how they will escalate their
stewardship activities.

Principle 5 — Collaboration wi

« Institutional investors should be willing to act collectively with other investors where
appropriate.

Principle 6 — Voting policy and activity
« Institutional investors should have a clear policy on voting and disclosure of voting activity.
Principle 7 — Recording of activities
« Institutional investors should report periodically on their stewardship and voting activities.

PwC 16
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The UK Stewardship Code (September 2012) (2)
Principle 3 — Monitoring of investee companies

Effective monitoring is an essential component of stewardship. It should take place regularly and be
checked periodically for effectiveness.

When monitoring companies, institutional investors should seek to:
« Keep abreast of the investee company’s performance;

« Keep abreast of developments, both internal and external to the company, the drive the
company’s value and risks;

« Satisfy themselves that the company’s leadership is effective;

e Satisfy themselves that the company’s board and committees adhere to the spirit of
the UK Corporate Governance Code, including through meetings with the chairman
and other board members;

¢ Consider the quality of the company’s reporting; and

¢ Attend the General Meetings of companies in which they have a major holding, where
appropriate and practicable.

Institutional investors should consider carefully explanations given for departure from
the UK Corporate Governance Code and make reasonable judgments in each case. They
should give a timely explanation to the company, in writing where appropriate, and be prepared to
enter a dialogue if they do not accept the company’s position. (...omitted...)

PwC 17

Santiago Principles (1)
Sovereign Wealth Funds Generally Accepted Principles and Practices
(October 2008)

GAPP 1 The legal framework for the SWF should be sound and support its effective operation
and the achievement of its stated objective(s).

GAPP 2 The policy purpose of SWF should be clearly defined and publicly disclosed.

GAPP 3 Where the SWF's activities have significant direct domestic macroeconomic implications,
those activities should be closely coordinated with the domestic fiscal and monetary
authorities, so as to ensure consistency with the overall macroeconomic policies.

GAPP 4 There should be clear and publicly disclosed policies, rules, procedures, or
arrangements in relation to the SWF's general approach to funding, withdrawal, and
spending operations.

GAPP 5 The relevant statistical data pertaining to the SWF should be reported on a timely
basis to the owner, or as otherwise required, for inclusion where appropriate in
macroeconomic data sets.

GAPP 6 The governance framework for the SWF should be sound and establish a clear and
effective division of roles and responsibilities in order to facilitate accountability and
operational independence in the management of the SWF to pursue its objectives.

PwC 18
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| Santiago Principles (2)

Sovereign Wealth Funds Generally Accepted Principles and Practices

(October 2008)

GAPP 7 The owner should set the objectives of the SWF, appoint the members of its
governing body(ies) in accordance with clearly defined procedures, and exercise
oversight over the SWF’s operations.

GAPP 8 The governing body(ies) should act in the best interests of the SWF, and have a clear
mandate and adequate authority and competency to carry out its functions.

GAPP 9 The operational management of the SWF should implement the SWF’s strategies in
an independent manner and in accordance with clearly defined responsibilities.

GAPP 10 The accountability framework for the SWF's operations should be clearly defined in
the relevant legislation, charter, other constitutive documents, or management
agreement.

GAPP 11 An annual report and accompanying financial statements on the SWF’s operations
and performance should be prepared in a timely fashion and in accordance with
recognized international or national accounting standards in a consistent manner.

GAPP 12 The SWF'’s operations and financial statements should be audited annually in
accordance with recognized international or national auditing standards in a
consistent manner.

PWC 19

3-5-10

| Santiago Principles (3)

Sovereign Wealth Funds Generally Accepted Principles and Practices

(October 2008)

GAPP 13

Professional and ethical standards should be clearly defined and made known to the
members of the SWF’s governing body(ies), management, and staff.

GAPP 14

Dealing with third parties for the purpose of the SWF’s operational management
should be based on economic and financial grounds, and follow clear rules and
procedures.

GAPP 15

SWF operations and activities in host countries should be conducted in compliance
with all applicable regulatory and disclosure requirements of the countries in which
they operate.

GAPP 16

The governance framework and objectives, as well as the manner in which the SWF's
management is operationally independent from the owner, should be publicly
disclosed.

GAPP 17

Relevant financial information regarding the SWF should be publicly disclosed to
demonstrate its economic and financial orientation, so as to contribute to stability in
international financial markets and enhance trust in recipient countries.

GAPP 18

PwC

The SWF'’s investment policy should be clear and consistent with its defined
objectives, risk tolerance, and investment strategy, as set by the owner or the
governing bogy(ies), and be based on sound portfolio management principles.

20

— 253 —




[
Santiago P

rinciples (4)

Sovereign Wealth Funds Generally Accepted Principles and Practices

(October 2008)

GAPP 19

The SWF'’s investment decisions should aim to maximize risk-adjusted financial
returns in a manner consistent with its investment policy, and based on economic
and financial grounds.

GAPP 20 The SWF should not seek or take advantage of privileged information or
inappropriate influence by the broader government in competing with private entities.

GAP P 21 SWFs view shareholder ownership rights as a fundamental element of their equity investments’ value. If an
SWF chooses to exercise its ownership rights, it should do so in a manner that is consistent with its investment
policy and protects the financial value of its investments. The SWF should publicly disclose its general
approach to voting securities of listed entities, including the key factors guiding its exercise of ownership rights.

GAPP 22 The SWF should have a framework that identifies, assesses, and manages the risks of
Its operations.

GAPP 23 The assets and investment performance (absolute and relative to benchmarks, if any)
of the SWF should be measured and reported to the owner according to clearly
defined principles or standards.

GAPP 24 A process of regular review of the implementation of the GAPP should be engaged in
by or on behalf of the SWF.

PwC 21
I
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Mau khao sat 1

Hudng dan Biéu Quyét — Hién trang tai cong ty dau tu

Luwu y khi dién survey: Dt liéu da dién 2015 da duogc dién sdn dua trén théng tin survey nam trudc
Né&u dir liéu da dién khdng chinh xac, vui long dién dit liéu chinh xac cho nam 2015 & cot bén phai

Your sheet No. if necessary ( )

D liéu méi 2015 (Stra lai nhitng théng tin

M3 Muc D liéu cii 2015 & coOt bén trai néu nhitng thong tin nay 2016
chua dang hodc chua dugc cip nhat)
I Théng tin vé céng ty dau tw
1.10 |Ma Céng ty (do SCIC dat) BGT20
1.20 ([Tén Céng ty Bac Giang Cement JSC
1.30 |Nhém chién lwvgc (check in the ¥4) B2 A-1:nhém céng ty dau tu chién lvgc; A-2:nhém dau tu chién luvge dwoc chi dinh; B-1:nhém dau tw linh hoat; B—2:nhém thoai von
Chon va dién s6 tuong (rng cla nganh ma cong ty 1. Vién théng; 2. Cham séc strc khoe; 3. Dich vu tai chinh (bao gdm ca ngan ha
hoat dong. Trong trudong hop cbng ty ndm ngoai céc ng — bdo hiém); 4. Cong nghé thdng tin; 5. Xay dung; 6. Nang luvong;
nganh trén , dé nghi dién tén nganh cu thé 7. Hang tiéu dung ; 8. Khai khoéng; 9. Van tai; 10. Néng nghiép ; 11. Ban budn &
Ban lé;
1.40 |Nganh hoat dong (nhitng hoat ddng/san phdm chinh) 601010 — Other sector 99. Nganh khac
Joint Stock G 1. Cong ty TNHH m 6t thanh vién; 2.Gong ty TNHH hai thanh vién tr & Ién; 3. Cong ty ¢ 6 phan; 4. Cong ty h op danh; 5. Céng ty t w nhan; 6. Tap doan
150 |Loai hinh céng ty omnt stock Lompany kinh t& 7. Céngty s & hitu vén; 8. Lién doanh; 9. Céng ty thu dc sé& hitu nwdc ngoai;
11. Nieém yé&t [I; trén SGDCK Ha N i [1; trén SGDCK HCM [1; 12. Chwa niém yét [I;
. s . Thi tran Tan Uyén, huyén Tan
160 |Bia chi hoat dong Uysn, tinh Lai Chau
1.70 |Vén Diéu lé (triéu VND hodc triéu USD) 58,173,000,000 1.VND [0, 2.usD O Gia tri:
1.80 |Phan vén SCIC la chl s& hitu 2,703,250,000 1.VND O, 2.USD O Gia tri:
1.90 [Nam SCIC nhan quan Iy vén Nha nudc tai doanh nghiép Tiép nhan nam 2013 (19XX):
110 |Bon vi/chi nhénh quan I Portfolio Department 1.Banquanly vén ddutw 1; 2.Banquanly vén ddutw 2; 3.Ban quan ly von ddu tw 3; 4.Ban quan ly von dau tr 4, 5.Ban dau tw méi; 6. Chi nhanh
: n vizeht nhann quan iy Management 1 MB; 7. Chi nhénh MT; 8. Chi nhanh MN: 9. Khéc (néu tén ¢ u thé)
11 Théng tin D ai h6i c6 @6ng va hop HDQT cuia céng ty
210 |Ngay két thiic nam tai chinh Théng 12 1, 2, etc. (viét thang cu thé):
2.20 |Thang t6 chirc PHCD Théng 4 1, 2, etc. (viét thang cu thé):
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Méu khao sét

Hudng dan biu quyét - Nghién ctiu viéc st dung h uéng dan biu quyét; dsi voi cong ty TNHH

Ma Muc Bién hoac tich vao nhitng 6 tuong ting
| Théng tin v & cong ty dau tu
1.10 [Tén cong ty
1.20 [Ma Céng ty (do SCIC dat)
1.30 [Vén digu I& (triéu VND hodc triéu USD) VND/USD :
1.40 |35 luong c8 dong /
1.50 [Phan v8n SCIC la chi s& hitu VND/USD Gia tri:
Tén c§ dong (khdng bat budc) S8 Iugng hodc ty 1& c8 phigu ndm gilt béi cac c3 dong [Dia chl
1 %
2 %
3 %
P R PV L %
1.60 10 ¢6 déng 16n nhat/c6 dong nam quyén k]em soat néu co (chi tiét 5 %
s6 Iugng c8 phigu hodc phan tram c8 phigu nam git) s %
7 %
8 %
9 %
10 %
170 [Bon vijchi hanh quén Viét s8 hodc tén Don vi/chi nhanh quan ly dudc liét ké tai cot bén 1. Ban quan ly vén dau tu 1; 2. Ban quan ly von dau tu 2; 3. Ban quan ly von dau tu' 3; 4. Ban quan ly vén dau
’ Wlu 4; 5.Ban dau tu mdi; 6. Chinhanh MN; 7. Chinhanh MT; 99. Khac (néu tén cu thé)
Il Théng tin D ai hdi ¢8 déng va h op HPQT ciia cdng ty (yéu cAu  didn t&t ca cac vBn a8 dugc bidu quyét tai DHCP va h op HDQT)
2.10 |Ngay t6 chirc Dai hdi c8 déng (hodc hop HPQT céng ty ) Ngay: / / (dd/mm/yyyy) 1.H op hang nam ©; 2. Hop bét thudng o;
2.20 (S8 lugng c8 déng tham du’ hop Pai hdi c8 déong
[Phan hoi tir ngudi dai dién trong céng ty (Bai dién Ia anh dao cong ty phan hoi)
. . R Phan Can cl biu quyét va
Chi dao ciia SCIC cho ngudi dai dién vén Nha N&u chi dgo clia SCIC khong duge chép nhan, Huéng dan cho ngzd?ldai ¥ kign hosic d& xust vé disu
Céc vén d& dudc biu quyst (néu toan bd cac vén @3, tiing vén o e . o a 3 . . . . e a e » Y kién nao da dugc chap nhan; va nguyén nha |[NDD c6 tham khao Hudng dan bigu quyét khong? o § NN R
11} . nudc trong viéc bi€u quyét Ngay bao céo cho SCIC truéc DPHCD Ngay SCIC dua ra chi dao biéu quyét Két qua bi€u quyét o s e 2 LI~ i AT - . N dién co ich cho NDD hay  |khoan dé lam Hudéng dan biéu
dé mot) trong PHCH n két qua biéu quyét khac véi chi dao clia O (C0), X (Khéng) R P
scic khéng? quyét kha dung hon?
0 (C6), X (Khong)
;Aki;:)" thanh, B. Khong tén thanh, C. Khong o6 /1 (ddimmiyyyy) I (ddimmiyyyy) 1. Chap nhan; 2. Khong chép nhan
1.10 [Thdng qua bao cdo tai chinh va cac van ban lién quan
1.20 [Théng qua ké& hoach kinh doanh nam
1.30 |Théng qua chién lugc phat trién dai han
1.40 Thong qua viéc phan chia Igi nhugn (bao gom xi ly thang du va
quyét dinh ty 1& cd tirc)
1.50 |Thdng qua viéc dau tu’
160 Théng qua viéc ban tai sdn bao gém viéc thoai vén tai cac cong ty
khac
170 Théng qua bao céo clia HDQT, Ban kiém soat va bao cao két qua
hoat déng ctia thanh vién HDQT
180 Bau thanh vién HDQT, xem xét viéc tham du’ hop ciia HDQT; bao
gdm it nhat moét thanh vien HDQT déc 1ap hodc bén ngoai
1.90 [Bai nhiém ho&c thay thé thanh viéen HDQT hodc Ban kiém soat
1.10 |Lwa chon thanh vién Ban kiém soat
Chi dinh kiém toan vién, don vi kiém toan trong nudc ho&c chi nha
1.11 |nh tai Viét Nam cla don vi ki€m toan qudc t€ dé kiém toan bao cao
tai chinh
142 Phé duyét k& hoach Sap nhap & Mua lai (M&A) hay chdp thuan
viéc chuyén ddi, tai co cdu, phan tach, giai thé cta cong ty
1.13 |Céc deé xuét khac clia c8 dong
210 Phé duyét thu lao va phé duyét mdc tran thi lao cho thanh vién H B
QT va cac thanh vién Ban Kiém soat
2.20 |K& hoach thudng bang c6 phan
230 Xéac dinh hodc slra d8i muc do pha loang tdi da cta K& hoach phat
hanh c& phiéu cho can bd nhan vién cong ty (ESOP)
3.10 [Stra ddi diéu I8 cong ty, bao gdm viéc md réng pham vi kinh doanh
3.20 [Nhiém ky cta thanh vién Hoi dong quan tri
3.30 [Co céu Hoi dong quan tri, gidm s& lugng thanh vién HDQT t6i da
3.40 |Cong bd thong tin
4.10 [Tang vén diéu l&
Chép thuén dy quyén cho hdi déng quan tri phat hanh c8 phiéu
4.20 |hodc mua lai ho&c giao nhiém vy chung dé HDQT phat hanh c&
phiéu
4.30 |Phé duyét viéc mua lai ¢8 phan
4.40 |Phat hanh hodc stra d6i ¢6 phiéu uu dai
Biéu quyét "Khong tan thanh” néu cac van dé nay khong tuan theo
5.10 |quy dinh clia Diu I& cdng ty, Luat doanh nghiép va cac v &n ban ph
ap luat khac
520 V& viéc chap thuan viéc thanh Iap chi nhanh, van phong dai dién,
SCIC can nhac danh gia tuy tiing trudng hop cu thé
Phan hdi ti ngudi dai dién trong cong ty (Dai dién la Ianh dao cdng ty phan hdi)
Néu chi dgo ol SCIC khong dugo chéip nhan, 5 e :le;gzgnc:hl:i:gg/::a Y kién hodc dé xuat vé digu
W Céc v&n d& dudc thao luan va bidu quyét trong cac cude hop H Chl’dao cla fCI(icho H%UOI dai dién von Nha Ngay béo céo cho SCIC trurdc BHCD Ngay SCIC dua ra chi dao bidu quyét K&t qua bidu quyat y klfn naP df duqcﬂcha;’: nh'a.n; \{a nguyfen nha [NDD 'co tham Akhao Hudng dan bi€u quyét khong? dién c6 ich cho NDD hay |khoan d& lam Hueing dén bidu
DQT nudc trong viéc biéu quyét n két qua biéu quyét khac véi chi dao cla O (Co), X (Khong) N e ya
scic khéng? quyét kha dung hon?
_ _ _ _ _ _ _ 0 (Co), X (Khéng)
;Ak.i;a‘: thanh, B. Khong tan thanh, C. Khéng cé f f / / 1. Chép nhan; 2. Khang chap nhan
1.10 |Thong qua bdo céo tai chinh va céc vén ban lién quan
1.20 |Théng qua k& hoach kinh doanh nam
1.30 |Théng qua chién lugc phat trién dai han
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Théng qua viéc phan chia Igi nhuén (bao gém xu ly thang d v va

1.40 ey e A s
quyét dinh ty 1& ¢ tic)

1.50 [Théng qua viéc dau tu

Thong qua viéc ban tai san bao gém viéc thoai vén tai cac cong ty

1.60
khac

Théng qua bao céo ctia HDQT, Ban kiém soat va bao cao két qua

1.70
hoat dong cla thanh vien HBQT

Bau thanh vién HDQT, xem xét viéc tham du hop ctia HDQT; bao
gom it nhdt mot thanh vien HDQT doc 1ap hodc bén ngoai
1.90 |Bai nhiém hodc thay thé thanh vién HDQT hoc Ban kiém soat

1.80

1.10 |Lua chon thanh vién Ban kiém soat

Chi dinh kiém toan vién, don vi kiém toan trong nudc hodc chi nha
nh tai Viét Nam ctia don vi kiém toan quéc t& dé kiém toan bao cao
tai chinh

1.1

Phé duyét ké hoach Sap nhap & Mua lai (M&A) hay chap thuan

1.12 . . i e o
viéc chuyén ddi, tai co cu, phan tach, giai thé ctia cong ty

1.13 |Céc dé xuat khac clia c8 dong

Phé duyét thu lao va phé duyét mic tran thu lao cho thanh vién H D
QT va céc thanh vién Ban Kiém soat
2.20 |K& hoach thudng bang ¢ phan

210

Xac dinh hodc stra di miic dd pha loang t6i da ctia K& hoach phat

2.30 o m f ba ba A A
hanh ¢& phiéu cho can b nhan vién cong ty (ESOP)

3.10 [Sta déi diéu 1& cong ty, bao gébm viéc md réng pham vi kinh doanh
3.20 [Nhiém ky cta thanh vién Hoi dong quan tri
3.30 |Co céu Hoi dong quan tri, giam s& lugng thanh vién HDQT t6i da

3.40 |Cong b6 thong tin

4.10 |Tang von digu &

Ché&p thuén ay quyén cho hdi dong quan tri phat hanh c& phiéu
hogc mua lai hodc giao nhiém vu chung dé HDQT phat hanh ¢8
phiéu

4.2

o

4.30 |Phé duyét viéc mua lai ¢ phan

4.40 [Phéat hanh ho&c stta d6i c8 phiéu wu dai
Bigu quyét “Khéng tan thanh” néu cac van dé nay khong tuan theo

5.10 |quy dinh ctia Diéu 1& cong ty, Luat doanh nghiép va cac v &n ban ph
ap luat khac
5.20 V& viéc ch8p thuan viéc thanh 1ap chi nhanh, v &n phong dai dién,
SCIC can nhéc danh gia ty tiing trudng hop cu thé
Ghi lai nhitng phan hdi anh/chj nhan  dugc tir NDD tai cong ty: 1: Hoan toan khong hiéu qua Danh gia, nhan dinh (néu co) vé tinh hiu ich va ing dung ctia Hudng dan bidu quyét
Viéc (tng dung H wéng dén bidu quyét 1am cho quy trinh ra quydt  [2: Khong higu qua
5.00 |dinh tai DHCD hi &u qua hon? 3. Tuong d6i Hiéu qua
4. Hiéu qua
5. Rét hiéu qua
NDD taicéngty danh gi4 v & tinh hitu dung ctia H uwéng dan bidu | 1: Hoan toan khong hitu dung Danh gia, nhan dinh (néu c6) vé tinh hitu ich va ting dung cia Hudng dan biéu quyst
quyst 2: Khong hitu dung
3. Tuong ddi hitu dung
501 4. Hitu dung
5. Rét hitu dung
1 2

(*) Ngu &i dai dién tai cong ty 1a ng udi dai dién khang phai la can bd clia SCIC
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Survey sheet 3: Reference:

Sé Muc
1.00 V4&n dé hoat dong
1.10 Théng qua bao cao tai chinh va cac van ban lién quan
1.20 Thong qua k& hoach kinh doanh nam
1.30 Théng qua chién luwgc phat trién dai han
1.40 Théng qua viéc phan chia loi nhuan (bao gém xi¥ ly thang du va quyét dinh ty & c6 tic)
1.50 Thong qua viéc dau tw
1.60 Thong qua viéc ban tai san bao gém viéc thoai von tai cac cong ty khac
1.70 Thoéng qua bao cao ctia HDQT, Ban kiém soat va bao cao két qua hoat ddng clia thanh vién HDQT
1.80 Bau thanh vién HDQT, xem xét viéc tham du hop clia HDQT; bao gom it nhat mot thanh vien HPQT doc 1ap hodc bén ngoai
1.90 Bai nhiém hoéc thay thé thanh vién HDQT hoac Ban kiém soat
1.10 Lua chon thanh vién Ban kiém soat
1.11 Chi dinh ki€m toan vién, don vi ki€m toan trong nwdc hodc chi nhanh tai Viét Nam cta don vi kiEm toan quéc t& dé kiém toan bao cao tai chinh
1.12 Phé duyét k& hoach Sap nhap & Mua lai (M&A) hay chap thuan viéc chuyén ddi, tai co cdu, phan tach, giai thé cia cong ty
1.13 Cac dé xudt khac cta ¢ dong
2.00 Thu lao, d&i ngd
2.10 Phé duyét thu lao va phé duyét mirc tran thu lao cho thanh vién HDQT va cac thanh vién Ban Kiém soat
2.20 K& hoach thudng bang c6 phan
2.30 Xac dinh hoac slra dGi mirc do pha loang t6i da clia K& hoach phat hanh ¢é phi€u cho can bd nhan vién cong ty (ESOP)
3.00 Cac ndi dung lién quan dén viéc sira dGi
3.10 Stra d6i diéu |& cong ty, bao gébm viéc ma réng pham vi kinh doanh
3.20 Nhiém ky cua thanh vién Hoi dong quan tri
3.30 Co c4u Hoéi déng quan tri, giam sé lwang thanh vién HDQT t6i da
3.40 Cobng bo thong tin
4.00 D& xudt phat hanh c8 phiéu
4.10 Tang von diéu 1é
4.20 Chdp thuan Gy quyén cho hoi dong quan tri phat hanh ¢& phiéu hodc mua lai hodc giao nhiém vu chung d€ HDQT phat hanh c6 phiéu
4.30 Phé duyét viéc mua lai c6 phan
4.40 Phat hanh hoac stra déi ¢ phi€u uu dai
5.00 Cac van dé khéac lién quan t6i Dai hoi ¢ dong (nhitng van dé chinh can dugdc DPHDCD chap thuan trong Diéu Ié cong ty)
5.10 Biéu quyét “Khong tan thanh” néu cac van dé nay khéng tuan theo quy dinh clia Diéu & cong ty, Luat doanh nghiép va cac van ban phap luat khac
5.20 V& viéc chap thuan viéc thanh Iap chi nhanh, van phong dai dién, SCIC can nh&c danh gia tuy ting trudng hop cu thé




Danh gia va dé xuét vé tinh hiitu dung ctia Huéng dan biéu quyét

Xin dua ra danh gia vé tinh hitu dung ctia Hudng din bidu quyét 2015 va nhitng dé xuat dé lam HDBQ hitu ich hon cho lanh dao céng ty

5.10 Ngay tra |oi khdo sat

Date: / / (dd/mm/yyyy)

5.20 Tén coéng ty

Céu hoi

Dién X vao 6 phu hop

Cé Khéng

5.30.

Ung dung Hudng dan biéu quyét:

1-1) Anh/chj c6 tham khao hwéng dan biéu
quyét trudc ki DPHCD nam nay khong

1-2) Li do tai sao?

2-1) Hudng dan biéu quyét c6 lam cho thl tuc
va qué trinh biéu quyét hiéu qud hon khéng?

2-2) Li do tai sao?

3-1) Anh/chj ¢6 cho rang mdi diém trong
HDBQ déu phii hgp va dem lai lgi ich cho
doanh nghiép?

(Néu khang, xin tra 16i 3-2)

3-2) Anh/chj c6 thé néu Ii do? Néu cé diém cu
thé nao can xem xét lai, xin anh/chi chia sé

4-1) Anh/chj c6 cho rang HDBQ tao diéu kién
cho doanh nghiép hiéu rd chinh sach/dinh
huéng clia SCIC véi tu cach la mot c6 déng
khang? (N&u khéng, xin tra 16i 4-2)

2-2) Li do tai sao?

5) Tir 1-5, xin d4nh gid mirc do hiéu qua cua
HDBQ
(put O to the appropriate number)

1: Hoan toan khéng hiéu qua
2: Khéng hiéu qua

3. Tuong doi Hiéu qha !
4. Hiéu qua
5. R4t hiéu qua

5.40.

Xin dua ra céc y kién, danh gia,

dé xuat hodc yéu cau khac dé la
m cho HDBAQ thiét thyc hon cho
doanh nghiép (C6 thé thém muc
hodc chinh sira)

3)

4)

5)

4-1-5
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VOTING GUIDELINE SURVEY

OUTPUTS & FINDINGS

August 15, 2016

. Table of contents

1. Status of survey collection

2. Analysis of issues voted in AGMs

3. Overall assessment of VG effectiveness
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1. Status of survey collection

. Status of survey submission by SCIC officers

2015 2016
0 40
6363
60 35 a3
50 0 27
25 24
40
3131 20 18 19 191g
30 28 2929 16
25 15
22 21 22 12 n
20 9
13 10 ;
9 6
8 8
10 & \ 5 I _ 3 3 I4 3
1 1
1
0 I I | 0 0 ° I — 0 | l . - - .
Portfolio Portfolio Portfolio Portfolio Southern Central  Investment Portfolio  Portfolio  Portfolio  Portfolio  Southern ~ Central  Investment
Branch Branch Department Branch Branch Department
1 2 3 4 1 2 3 4
=Plan Done = Remaining ®Plan Done = Remaining
206 189 17 135 116 19
. 91% submitted (189/206) . 86% submitted (116/135)

. Not yet submitted due to the lateness of some Portfolio Officers.

. Note: All the companies which have not held the AGM, companies
which SCIC already divested capital or newly received (in total 35)
are already excluded from the planned total number.

Japan Economic Research Institute Inc.
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. Types of portfolio companies

2015 2016
70
40
63
61
60 35 34 33
30
50 27
25 24
40
3131 20 g 19 19 0
30 28 29 28 16
25
15
21 21 21 12 1
2 !
10 9
13 7
9
10 7 5 4
1 1 2 1 1
0 0 0 0 0 0 0 0 0
0 - —-— | - - 0
Portfolio Portfolio Portfolio Portfolio Southern Central Investment Portfolio ~ Portfolio  Portfolio  Portfolio  Southern Central  Investment
Branch Branch  Department Mar Branch Branch  Department
1 2 3 4 1 2 3 4

mTotal = 3.Joint stock ® Others mTotal =3.Joint stock = Others
206 183 6 135 116 7

. Most of the portfolio companies are Joint-stock companies: 2015=89%, 2016=86%
. Others are Shareholding companies and One Member LLC

Japan Economic Research Institute Inc. 4

. Listing status of portfolio companies - mostly unlisted companies

2015 2016
60 30
52 26
50 25
22
40 20
16
30 27 15
24
18 9 9
20 10 s
12 6
5
10 8
7 6 s 7 5 3 3
4 33 4 3 2 2
1o 0 I0220 0I00010 ololoo o Mo Lo ooollo
o M un | mm | - o [ | i’ m | m
Portfolio Portfolio Portfolio Portfolio Southern Branch Central Branch Investment Portfolio Portfolio Portfolio Portfolio Southern Central Investment
: 2 3 4 Department Branch Branch  Department
mListed on HNX = Listed on HOSE = Unlisted mna B 2 3 4
mListed on HNX = Listed on HOSE = Unlisted mna
21 21 147 0 7 16 93 0
. Total number of listed companies are small: 42 . Total number of listed companies are small: 23 (37 including OTC)
. Total unlisted companies: 140 . Total unlisted companies: 93
. Na:20 . Only 20% (32% including OTC) of the portfolio companies are
listed
Japan Economic Research Institute Inc. 5
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. Records of AGM date (Y1 is most recent)

2015 2016

70 35

60 30 6

40

3
50 25
5
20 s 15
2
a 1
20
3

’ I .

| I

[}

Portfolio Portfolio Portfolio Portfolio Southern Central Investment

i
o

o

Portfolio  Portfolio  Portfolio  Portfolio  Southern  Central  Investment Mar Mar Mar Mar Branch Branch  Department
Branch Branch  Department
1 2 3 4 1 2 3 4
= Have AGM date Do not record ® Have AGM date Do not record
171 18 101 15

. 91% (171/189) officers has recorded AGM date of portfolio . 87% (101/116) officers has recorded AGM date of portfolio

companies, only 9% of officers does not. companies.

Japan Economic Research Institute Inc. 6

. Duration between Reporting date to SCIC and Date of AGM

2015 2016
20 20 100%
17.5
16.8 8
16 80%
15
13.0 14
12.3
105 106 10.9 12 60%
10 a6 10
6.9 8 40%
6
5
4 20%
2
0 0%
Portfolio  Portfolio  Portfolio  Portfolio  Southern  Central  Investment Weighted Portfolio  Portfolio  Portfolio  Portfolio  Southern  Central  Investment  Weighted
Branch Branch  Department  average Branch Branch  Department  average
1 2 3 4 1 2 3 4
Gap Day —o—PRefered to VG (%) (right scale)
. Average duration: 12.3 working days
. The duration shows an increase at PMD3, PMD4, Southern branch while
. Average duration: 10.9 working days decreasing at other departments compared to the last year.
. Complying with New Enterprise Law on minimum duration of informing * Overall, the duration is increased than last year: this may give an
shareholders before AGM: 10 working days advantage to SCIC as SCIC could have longer time for preparation

thanks to the related amendment of the Law on Enterprise, that allows
longer date for reporting.

Japan Economic Research Institute Inc. 7
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Gap of Reporting date to SCIC and Date SCIC gave advice

2015
12
1.1

0 95

8 7.7

6.3

6 5.4

4

2

Portfolio Portfolio Portfolio Portfolio Southern
1

*  Average duration: 7.1 working days

7.1

5.6
4.8

Central Branch Investment  Weighted
Department  average

«  Duration stated in SCIC’s internal regulation for

Representative: 5 working days

= SCIC should shorten the duration of decision making.

12.0

10.0

8.0

6.0

4.0

2.0

2016

100%

80%

60%

5.3

40%

20%

0%
Portfolio  Portfolio  Portfolio  Portfolio  Southem  Central  Investment  Weighted
Branch Branch  Department  average

1 2 3 4

Gap day —o—Refered to VG (%) (right scale)

Overall, the average duration is 5.3 working days, which was well
reduced compared to the last year.

PMD3 has the highest reference rate to VG, and significantly reduced
the duration of giving advice to representatives. PMD 1 and
Investment Dept. also reduced very much the duration.

Japan Economic Research Institute Inc. 8

. Frequency of each issue by sector

2015

m Capital Goods

= Transportation

= Food Beverage & Tobacco

Materials

m Consumer Services

= Pharmaceuticals,
Biotechnology & Life

Sciences
m Retailing

. Capital Goods, Transportation, Food Beverage & Tobacco and

Consumer Services are sectors with highest frequency of issues

2016

m Capital Goods
H Transportation
= Materials
Food Beverage & Tobacco
® Retailing
= Commercial & Professional

Services
mPharmaceuticals,
Biotechnology & Life Sciences
m Consumer Durables & Apparel

= Media

u Others

. Capital Goods, Transportation, Food Beverage & Tobacco and
Consumer Services are sectors with highest frequency, the same as
2015.

Japan Economic Research Institute Inc. 9
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2. Analysis of issues voted in AGMs

. Analysis of issues voted in AGMs

Issue voted in AGM 2015

-approval of enterprise long-term or annual development strategy [ s

-approval of the financial statement or not, depending on auditors opinion

-approval of income allocation (disposal of surplus; decision of dividend
payout ratio); profit distribution;

-appointment of statutory auditors; outside auditors; independent auditor
(auditing company);

-amendment of Charter; expansion of business activities
-election of BOD or Supervisory Board member; taking the director
attendance into consideration; inclusion of at least one outsider or
independent director
-dismiss or replace BOD or Supervisory Board member
-approval of salary and benefits for management

-approval to authorize the board to issue/reduce shares, or other securities

-approval of new investment

T g0
I 75+
I s
I 2o

N 29%

I 10%

. 6%

I 1o%

I 1o%

0% 10% 20% 30%  40% 50% 60% 70% 80% 90%

m Issue voted in AGM 2015
Most issues raised are typical ones with Joint-Stock Companies

100%

Japan Economic Research Institute Inc.
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. Analysis of issues voted in AGMs

Top issues voted at AGM 2016

Approval of annual business plan

Approval of financial statements and related documents

Approval of report of BOD and Supervisory Board

Approval of income allocation (disposal of surplus; decision of dividend
payout ratio); profit distribution;

Approval of salary and benefits for management

Appointment of statutory auditors; outside auditors; independent auditor
(auditing company);

Amendment of Charter; expansion of business activities

Approval of long-term development strategy

Election of BOD; taking the director attendance into consideration; inclusion

T
T e5%
T
I 7
e
I 5%
A
I 4z

— 2

of at least one outsider or independent director

0% 10% 20% 30% 40% 50% 60% 70% 80% 90%

. The amendment of Charter or expansion of business activities becomes more frequently discussed issue, it has
been discussed at 47% of AGMs this year compared to 29% last year.

. The approval of salary & benefit for management issues also increase significantly, from 16% to 67% in 2016.

. Whereas approval of long term development strategy seems to be decreased from 88% to 45% (though the
classification of issues are slightly different in 2016 from that in 2015 survey).

Japan Economic Research Institute Inc. 12
. Guidance of SCIC and Voting result of AGMs
Guidance of SCIC and Voting result of AGM
SCIC guidance Result of AGM Year 2015 Year 2016
Yes Accepted 699 693
No Not accepted 13 12
Yes Not accepted 14 4
No Accepted 52 39
Total 778 748
Japan Economic Research Institute Inc. 13
— 266 — 4-2-7



. Guidance of SCIC and Voting result of AGMs

Voted issues in AGM

Issue 2016
Yes- Not accepted No- Accepted

Approval of financial statements and related documents 1.1 0 10
Approval of annual business plan 1.2 0 3
Approval of long-term development strategy 1.3 0 3
Approval of income allocation (disposal of surplus; decision of
dividend payout ratio); profit distribution; 1.4 2 8
Approval of new investment 1.5 0 1
Approval of divestment of shares at other enterprises 1.6 0 0
Approval of report of BOD and Supervisory Board 1.7 0 6
Election of BOD; taking the director attendance into
consideration; inclusion of at least one outsider or independent
director 1.8 0 1
Dismiss or replace BOD or Supervisory Board member 1.9 0 0
Electiom of Supervisory Board member 1.11 0 0
Appointment of statutory auditors; outside auditors; independent
auditor (auditing company); 0 0
Approval of M&A or restructuring, liquidation plan 1.13 0 0
Shareholder proposals 1.14 0 0
Amendent of foreign investors' ownership 1.15 0 0
Approval of salary and benefits for management 2.1 0 1
Approval of equity dividends 2.2 0 0
Approval of ESOP 2.3 0 0
Amendment of Charter; expansion of business activities 3.1 0 2
Terms of BOD 3.2 0 0
Amendent of BOD, numbers of BOD member 3.3 0 0
Information announcement 3.4 0 0
Increase charter capital 4.1 0 1
Approval delegacy for BOD to issue or repurchase shares 4.2 0 0
Approval to repurchase shares 4.3 0 0
Issuance or modification of the preferred shares 4.4 0 0
Approval of establishing branches & reprentative offices 5.2 0 0
Others 6 2 3
Total 4 39

. Approval of Financial statements, income allocation and the report of BOD and Supervisory Board are top 3 issues
which SCIC’s guidance was not accepted by AGM. The main reason are the minority ownership of SCIC in these

companies.
Japan Economic R h Institute Inc 14
. Approval of Financial Statements by audit opinions 2016
Financial statement qualification by
number Audit opinion
Responsible department v Uzl Qualified AaGc’\(/;Ien('Jct Ll
P P (clean) P accept
#

Portfolio Management 1 1 11 10 1 0 0
Portfolio Management 2 2 8 7 0 0 0
Portfolio Management 3 3 16 16 0 0 0
Portfolio Management 4 4 18 13 4 1 3
Southern Branch 5 24 22 0 0 0
Central Branch 6 18 14 2 0 2
Investment Department 7 4 4 0 0 0
. SCIC has been practicing to vote for FS in line with audit opinions.
. However, when SCIC has the minority ownership, it could not persuade AGM to accept such opinion (Refer to PMD4).

Japan Economic R h Institute Inc. 15
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3. Overall assessment on VG effectiveness

. Application of Voting guideline at SCIC

Any comment/ suggestion

Did you (SCIC Officer and Were rationale and about the items to make the

Representative) refer to instructions by VG VG instruction more

the VG? helpful? applicable?
Yes 60 62 24
No 4 0 92
na 52 54 0

. Over half of officers and representatives admit that they refer to the VG and it is helpful to them. 4 companies did not refer to VG.
For example: SCIC representative at Ben Tre construction material JSC did not refer to VG before voting.
The rest is unknown (no answer yet).
. Some Comments supplied:
- VG should be added to CPMS (a corporate governance software applied at SCIC) and upload to SCIC’s website.

- VG should be designed as a software application

Japan Economic Research Institute Inc. 17
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. Application of Voting guideline at SCIC

No. of Responses

1-Not effective 1 0
2-Somehow effective 2 1
3-Effective 3 60
4-Highly Effective 4 11
5-Excellent 5 4
na na 40
Total 116

. 65% (75/116) of officers/representatives reported to this survey admitted the effectiveness of application of Voting Guideline

Japan Economic Research Institute Inc. 18
. All vs. top 20 major companies (1): composition by industry sector
20 companies by sector
Sector No.of company
Capital Goods 5
Transportation 5
Insurance 2
Pharmaceuticals, Biotechnology & Life Sciences 2
Materials 2
Retailing 2
Banks 1
Food Beverage & Tobacco 1
All = Capital Goods 20 companies
Transportation = Capital Goods
Materials Transportation
Food Beverage & Tobacco
Retailing
Retailing
m Commercial & Professional Insurance
Services
16% ® Pharmaceuticals, Biotechnology m Pharmaceuticals
& Life Sciences . I
12% Biotechnology & Life
B = Consumer Durables & Apparel Sciences
13% Others
= Media
m Others
Japan Economic Research Institute Inc. 19
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All 20 companies

20 100%
18
16 80%
14
12.3
12 60%
10
8 40%
6
4 20%
2
0 0%
Portfolio Portfolio Portfolio Portfolio Southern Central Investment  Weighted
Branch Branch  Department  average
1 2 3 4
Gap Day —e—Refered to VG (%) (right scale)

Note: number of companies by department are

PMD1= 2, PMD2= 0, PMD3= 7, PMD4= 2, Inv. Dept.= 3,

Central B.=5, Southern B.= 1

100%

90%

80%

70%

60%

50%

40%

30%

20%

10%

0%

Japan Economic Research Institute Inc. 20
. All vs. top 20 major companies (3): Gap of Reporting date to SCIC and Date SCIC gave
inctruetions
mrosaacauoris
All 20 companies
100%
20.0 100% 20.0 100%
18.0 18.0 90%
16.0 80% 16.0 80%
14.0 14.0 70%
12.0 60% 12.0 60%
10.0 10.0 50%
8.0 40% 8.0 40%
6.0 5.3 6.0 30%
4.0 20% 4.0 20%
2.0 2.0 10%
0.0 0% 0.0 o
Portfolio Portfolio Portfolio Portfolio Southern Central Investment  Weighted - Portfolio Portfolio Portfolio Portfolio Sol m Central Investment Weighted
Branch  Branch  Department  average A 1 AU o
1 2 3 4 1 2 3 4
Gapday ~ —e—Refered to VG (%) (right scale) vi Refered to VG (%) (right scale)
Note: same as slide 20
Japan Economic Research Institute Inc. 21
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Thank you
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Outcomes and Findings of the Survey
On the Application of the Voting Guideline

August 31, 2016

Task Force Team of SCIC
In Cooperation with JICA/JERI team
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1. Process of the survey

1.1

1.2

Survey method
The survey was implemented with the approval of the BOM

following the preceding example of last year.

The main objectives of the survey were to review the actual
situation of the application of the Voting Guideline (VG) 2015
which were put into the trial application from February this year
and to seek feedback comments on the effectiveness of its
application and contents and modify the contents if necessary to
make the VG most applicable for year 2016.

Targeted addressees of the survey were the officers and staffs of
SCIC (including some state representatives) who were in charge of
the companies in the portfolio of SCIC (hereafter portfolio
companies) as of end of June 2016 and using the survey sheet (the
Form is attached as Annex 1). The survey sheet were sent to and
collected from addresses via internet (e-mail). SCIC Task Force
members (TF) for preparation and revision of the Voting Guideline
2015 worked closely to monitor the progress of collection of the

survey answers.

Collection of answers

- Answers were collected from 57 officers/staffs of SCIC who were in

charge of monitoring and leading the companies in the portfolio of
SCIC and working in the Departments and branches stated below
(number of officers/staffs cooperated to answer the survey):

Portfolio Management Department 1 (6)

Portfolio Management Department 2 (6)

Portfolio Management Department 3 (9)

Portfolio Management Department 4 (10)

Investment Department (4)

Central Branch (8)

Southern Branch (14)
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Total number of companies to be covered by the survey was 170.
Of which actually eligible number of companies to implement the
survey was 135 after excluding such companies that those who
did not yet hold the Annual Shareholders Meeting (25), or SCIC
already sold the shares (total 2), newly received (5), nearly
bankrupt (2) or receiving no invitation to the shareholders

meeting (1).
2. Survey results and findings
2.1 Results of the Survey

(1) Among 135 companies surveyed, 116 gave answers by August 13.
They were all Joint stock companies. The collection rate was 89%
nearly the same level as last year (91%). Number of replies by
departments were as follows:

PMD 1: 12 (out of 18), PMD 2: 9 (11), PMD 3: 16 (19),
PMD 4: 24(27), Investment Dept.: 4 (7),

Southern Branch: 33 (34), Central Branch: 18 (19)

[slide 3, 4]

(2) Among 116, listed companies were only 23 (20% of all) and 37
(32%) including those who were listed in the OTC. [slide 5]

(3) SCIC collected the information on AGM dates of about 87% of the
portfolio companies (101 out of 116). [slide 6]

(4) AGM information was reported to SCIC in average 12.3 working
days before the AGM, which was earlier than last year (10.9
working days), reflecting the revision of related article of the Law
on Enterprises (Law No. 68/2014/QH13, Article 139-1). The earliest
case was reported by PMD 3 (in average 17.8 days, which was 10.5
days in last year). [slide 7]

(5) Looking at the duration of receiving the report/notice of holding
AGM from the portfolio company till sending back the voting
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instructions from SCIC, it was in average 5.3 working days, which
was clearly shorter than last year (7.1 days). All the departments
and branches except for PMD 4 and Central Branch reduced very
much the duration time.

By department, PMD1 reported the shortest duration of only 1.9
days and Investment Dept. was the 2nd with 3.5 days. The 3rd was
PMD 3 with 4.3 days and with the highest percentage of reference
to the VG (94%).

[slide 8]

(6) Looking at the composition of the portfolio companies by industry
sector, capital goods had the largest share with 27% and followed
by transportation (17%). The composition was not so much changed

from last year. [slide 9]

(7) Importance of issues voted in AGM this year was changed from last
year.
Issues most frequently discussed at the AGM of this year were
‘Approval of annual business plan’ (85% of discussed issues)
whereas it was ‘Approval of long-term or annual development plan’
(88%) last year. ‘Amendment of Charter or expansion of business
activities’ increased its percentage of issues discussed from 29%
last year to 47% this year. ‘Approval of salary & Dbenefit for
management issues’ also increased significantly, from 16% in 2015
to 67% in 2016. Whereas, ‘Approval of long term development
strategy’ decreased from 88% to 45% this year. [slide 11, 12]

(8) Whether the guidance/instructions by SCIC for voting at AGM
were accepted by the portfolio company or not, only 43 out of 748
issues were not accepted in 2016 much smaller number than last
year (66 out of 778).

Among the issues that SCIC experienced oppositions from other
shareholders, ‘Approval of Financial Statements (FS) and related
documents’ were the most frequent issues (10 cases), followed by
‘Approval of income allocation and profit distribution’ (8 cases) and

‘Approval of report of BOD and Supervisory Board’ (6 cases). All
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these three issues might have close relations with the accounting,
especially income allocation or profit distribution of the company.
[slide 13, 14]

One of the reasons suggested by the reporters was that SCIC has
minority percentage of shares and that SCIC could not give any
influence to the decision making of the company. It shall be noted
that SCIC had been paying due attention to the audit opinions
attached to the FS of the company and vote against for approving
FS with qualified opinion but there were other shareholders who
did not follow SCIC’s opinion. It seems necessary for SCIC to raise
more awareness of shareholders to the importance of audit
opinions attached to the FS. [slide 15]

2.2 Evaluation of efficiency on application of the VG

(1) Although about half (60 out of 116) of the companies referred to
the VG 2015 this year, almost all (115 out of 116) admitted that the
application of the VG was and would be effective. [slide 17, 18]

(2) Not so many additional comments were supplied to the inquiry but
three companies requested SCIC to consider uploading the VG on
the web-site or include VG in its IT system such as CPMS to

facilitate the reference action by the representatives. [slide 17]

3. Outcomes of interview survey

1) To get further confirmation about the reasons why there were such
cases that SCIC’s instructions for voting at the AGM were not agreed
by the management or other shareholders, TF and JERI team
implemented additional interview surveys with 6 companies asking
the prior approval of the BOM of SCIC. The interview surveys were
held during August 19 and September 1.

2) The issues newly pointed out through the interviews were as follows:
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a) SCIC has a minority share and majority of other shareholders were
with the company’s management decision. Thus even SCIC pointed
out the inappropriateness to approve the financial statement (FS)
attached with a qualified audit opinion and voted ‘against’ its
approval in AGM, other shareholders did not pay due attention to
the audit opinion nor SCIC’s judgment.

b) In relation to the amendment of Decree 58/2012/ND-CP stipulated
the foreign ownership in Vietnamese enterprises, a request was
made to include a new item related to the “Ownership change” in
the VG Dbased on the articles stipulated in the Decree
60/2015/ND-CP.

¢) In relation to the item 1.11 of VG 2015, a request was made to give
more specification for the criteria to be applied when judging the
appropriateness of the M&A cases.

d) In relations to the item 2.3 of VG2015, there were some cases that
SCIC voted ‘For’ the implementation of ESOP (Employee Stock
Ownership Plan). Taking such cases into consideration, requests
were made to state specifically the cases that SCIC would vote ‘For’

to ESOP proposal.

4. Implications for preparation of the VG 2016

Application of VG by SCIC is considered as an encouraging tool for both
SCIC and portfolio companies as it was agreed that the application of VG
contributed to increasing transparency in decision making at the AGM
and enhancing the communication between SCIC and the management

people of the company.

Portfolio companies welcomed the involvement of SCIC if it could supply
constructive advices to them and wished that SCIC might take the lead
among shareholders to establish the constructive dialogue between

major shareholders and the management of the company.

The revised version of VG 2016 is drafted taking the points stated above

in 3. 2) into consideration. The revised draft shall be finalized after the
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discussion for confirmation with TF, submitted to Mr. Hien and to the
Board of SCIC for approval.

By implementing periodical survey like this year, SCIC could have
clearer understanding about the relationship between SCIC and portfolio
companies. Looking at the outcomes of the survey, SCIC could get
objective information and bird view about changes of interest/concerns of
portfolio companies by industrial sector and by issues raised at the AGM.
Thus SCIC could deepen discussions when reviewing its annual and
mid-term strategy by analyzing the survey results and feedback

comments/opinions supplied from the portfolio companies.

SCIC shall continue to emphasize the importance of applying the
international governance rule (Corporate Governance Code) and the VG
to comply with the requirements of the expected TPP agreement.

To invite higher attention from Vietnamese enterprises for the
improvement of their corporate governance, SCIC may consider, in the
near future, to publicly announce the annual voting results of SCIC, for
example: how many cases there were that SCIC voted against the AGM
agenda but majority of shareholders voted differently from SCIC’s votes
with the reasons why SCIC voted differently from other shareholders.

(End)

— 279 —



Annexes
1. Presentation material (slide)

2. Survey forms (not included here)
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Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

LOI NOI PAU

Chinh phu Viét Nam da va dang thic day qué trinh ¢4 phan hda cac doanh
nghiép nha nuéc (DNNN) va tang cuong kha nang canh tranh cua cac doanh
nghiép Viét Nam. Trong qué trinh hoi nhap kinh té véi khu vuc ASEAN va
thé gidi, cac doanh nghiép Viét Nam dang dbi mat voi nhu cau cap bach vé
viéc khic phuc va hién dai hoa hé théng quan tri doanh nghiép nhamgia tang
gia tri doanh nghiép qua tang truong loi nhuan. Hop tac cing nha dau tu
chién lugc 1a mot cach thie hiéu qua dé hién dai hoa quan tri doanh nghiép
va tang cuong gia tri cua cac doanh nghiép Viét Nam.

SCIC, véi vai tro duogc chinh phu giao, 1a t6 chirc hang dau Viét Nam khéng
chi vé quan 1y vén nha nudc dau tu vao cac doanh nghiép ma con hd tro tang
truong hoat dong va loi nhuan cua cac doanh nghiép trudc khi tu nhan hoa.
Nhan thtc rd tam quan trong cua viéc ting cuong kha nang quan tri doanh
nghiép, SCIC da quyét dinh viéc xay dung va &p dung S6 tay Hudng dan biéu
quyét danh cho nguoi dai dién vén, dugc thuc hién trong khuén khd Dy &n
hd tro ki thuat cua To chic hop tac té qudc té Nhat Ban (JICA) danh cho
Téng cong ty Pau tu va Kinh doanh vén Nha nudc (SCIC) do céc chuyén gia
tu van cua Vién nghién cau kinh té Nhat Ban (JERI) hd trg nghién ctu, xay
dung.

(1) Muc tiéu cia viéc xay dung va &p dung Sé tay Huéng dan biéu quyét

SCIC quyét dinh xay dung va cong bb Sb tay Huong dan Biéu quyét nay dé
tién hanh ap dung tai cac cong ty dau tu va hd tro cac cong ty ting cuong gia
tri doanh nghiép ciing nhu gia tri cua c6 dong trong trung va dai han. Pay la
thong diép rd rang dau tién vé viéc gisi thieu mot hé théng quan tri doanh
nghiép hién dai va tang cuong gia tri doanh nghiép ¢ Viét Nam tuan theo
chuan myc quan tri doanh nghiép québc té do OECD yéu cau. SCIC huéng téi
viéc cai thién tinh minh bach cua viéc ra quyét dinh vai cac cong ty dau tu,
thong qua viéc lam rd cac mdi quan hé giira 1anh dao doanh nghiép va cb
d6ng. Huéng dan nay s& duoc chinh sira hang nam duya trén hién trang kinh té
va tinh hinh quan tri doanh nghiép & cac doanh nghi¢p Viét Nam.
Véi cubn So tay Hudng dan biéu quyét nay, SCIC tin rang ngudi dai dién von
cua SCIC tai doanh nghiép sé:

- Nhan thtc rd hon va nim bt van dé nhanh hon trong qué trinh nghién
ctru céc tai lieu cua doanh nghiép phuc vu viéc ra quyét dinh biéu quyét.
Tang tinh chuyén nghiép cua nguoi dai dién.

1
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Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

- 'Y kién biéu quyét (hoic dé xuét véi SCIC dé ra y kién biéu quyét dbi véi cac
van dé phai xin y kién SCIC) phu hop véi loi ich ciia SCIC theo nguyén tic an
toan va nang cao hiéu qua vén, gia tang gié tri doanh nghiép.

(2) Yéu cau déi véi viéc sir dung Sé tay Huwéng dan biéu quyét

S6 tay Huéng dan Biéu quyét 12 tai lieu tham khao ma ngudi dai dién s& tham
khao truge khi tham gia Dai hoi dong co dong(PHDCD), céac phién hop Hoi
dong quan tri (HPQT) va xin y kién cua SCIC. Bén canhQuy ché nguoi dai
dién cua SCIC, nguoi dai diénphaitham khao cac noi dung trong tai liéu nay
nhu mot phan cua quy trinh thyc hién truéc va trong qua trinh tham du
PHBCP hoic hop HPQT.Ddi véi nhitng van dé& khac, nguoi dai dién phai
xin y kién caa SCIC trudc khi biéu quyét ddi véi tat ca cac van dé thuoc
pham vi phai xin y kién. Huéng dan Biéu quyét giip Nguoi dai dién: (1)
Tham khao cac nguyén tic truéc khi xin y kién SCIC; va (2) Tham khao dé
biéu quyét ddi véi cac van dé khdng thudc pham vi phai xin y kién SCIC.

Nguoi dai dién s& duoc yéu cau bao céo vé noi dung biéu quyét va két qua
biéu quyét trong BPHDCP cho SCIC sau khi DPHDCD két thuc,theo ding quy
dinh vé trinh ty, thia tuc va béo céo cac van dé lién quan déi véi SCIC.

(3) Mt sé dinh hwéng ciaa SCIC

Déi véi viec ap dung S6 tay Hudng dan biéu quyét, SCIC coi day la mot
cdng cu ¢ ¥ nghia nham nang cao nang luc dai dién vén va ting cuong
hiéu qua hoat dong cua SCIC thong qua nguoi dai dién von cua SCIC tai
doanh nghiép.Huéng dan biéu quyét s& duoc chinh stra hang nam sau khi
xem xét tinh hinh kinh té va quan tri doanh nghiép cua cac doanh nghiép Viét
Nam, va dua trén cac phan hoi tir Nguoi dai dién cua SCIC trong qué trinh
thue thi. Trong qué trinh trién khai, SCIC mong muén nhan duoc y kién gop
y cua nguoi dai dién dé tiép tuc hoan thién tai lidu nay.

2
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Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

(1) Giai thich tir ngir

- Y kién kiém toan dé cap toi két qua ra soat duoc cong bd sau mot quy trinh
kiém toan cuakiém toan vién vé bao céo tai chinh cua cong ty. Y kién kiém
toan danh gia tinh trung thuc va hop ly caa bao cao tai chinh va su tuan thu
véi chuan muc ké toan Viét Nam.

-Kiém toan vién 1a nguoi duoc cap ching chi kiém toan vién theo quy dinh
cua phép luat hoac nguoi cé chitng chi cia nudc ngoai dugc Bo Tai chinh
cdng nhan va dat ky thi sat hach vé phap luat Viét Nam.

-Hbi dong quan tri (“BOD”)Ia don vi quan tri cong ty va c6 toan quyén dua
ra quyét dinh duéi danh nghia céng ty, thuc hién quyén va nghia vu cta cong
ty khdng nam trong pham vi tham quyén cua Pai hoi dong co dong
(“AGM™).

-Co tuc, , “Ia khoan loi nhuan rong dugc tra cho mdi ¢o phan bang tién mat
hoac bang tai san khac tir ngudn loi nhuan con lai cua céng ty c6 phan sau
khi da thuc hién nghia vu vé tai chinh.” (Luat Doanh nghiép Diéu 4 muc 3).

-B4o c4o tai chinh va cac van ban c6 lién quan bao gdom (i) bang can doi ké
toan, (ii) bao cao két qua kinh doanh (iii) bao co luu chuyén dong tién, (iv)
thuyét minh béo céo tai chinh (theo luat dinh) va (v) bién ban hop PHPCH
(AGM) (Theo Luat Doanh nghiép, muc 136) va (vi) ké hoach kinh doanh
hang nam.

-Kiém toan doc lap la viéc kiém toan vién hanh nghé, doanh nghiép kiém
toan, chi nhanh doanh nghiép kiém toan nudc ngoai tai Viét Nam kiém tra,
dua ra y kién doc lap cia minh vé bao cdo tai chinh va cong viéc kiém toan
khac theo hop ddng kiém toan. (Luat kiém toan doc lap, s6 67/2011/QH12)
-Dau tu 1 tat ca céc loai dau tu duoc trinh bay trong Diéu 144 Luat Doanh
nghiép va Piéu 3.5 Luat Pau tu, bao gdm viéc mua sam tai san mai véi gia
tri 16n hon 35% tong tai san cua céng ty ghi nhan tai bao céo tai chinh gan
nhat hoac mot ty Ié va gia tri khac duoc quy dinh trong Biéu I¢ cong ty (Piéu
135.2.d Luat Doanh nghiép)

-Dai han 14 thoi han bang 5 nam hozc 1au hon.

-Cé4c bén lién quan 1a céc c& nhan hoic td chuc duge dinh nghia trong Muc
17 diéu 4 Luat Doanh nghiép.

3
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Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

-Gi4 tri c6 ddng dé cap t6i khéi niém trong d6 muc tiéu cdt 16i cia mot cong ty
|l tang tai san cho cac c6 ddng (chu so hitu) bang viéc tra c6 tic hodc 1am ting
gi& c6 phiéu. Cu thé hon, né bao gdbm cac hanh dong cd ké hoach cua ban diéu
hanh va thu nhap caa c6 ddng nén vuot trén mot s6 chi s6 nhat dinh, vi du nhu
chi phi vén. Chi s6 d6 s& dugc SCIC ty quyét dinh.

-Nguoi dai diénla mot ca nhan duoc uy quyén boi SCIC dé thuc hién cac
quyén va nghia vu, trach nhiém cua c6 dong theo luat, quy dinh va quy ché
noi bo cua SCIC.

-Quyén chon ¢ phiéu (bao gdm c6 phiéu thuong) hodc quyén chon mua cb
phan 14 trao quyén mua c6 phan caa chinh céng ty cho CEO, thanh vién
HDQT hay ngudi lao dong véi mot sé diéu kién, thuong duoc sir dung nhu 12
mot cach khich 1& cac thanh phan trén (Xem thong tu 162/2015/TT-BTC va
ké hoach quyén chon c6 phan cho ngudi lao dong).

-Ban kiém soat 1a mot Ban ¢ véi chirc nang giam sat Hoi dong Quan tri
(“BOD”) va Tong Giam déc vé viéc quan Iy va diéu hanh céng ty. Ban nay
khong phai la b phan quan ly chiu trach nhiém vé hoat dong thuong xuyén
hay ra quyét dinh chi dao (Luat Doanh nghiép, Diéu 165)

-Chi phi sir dung vén binh quan (WACC)Ia phép tinh chi phi von cua mot doanh
nghiép trong d6 mdi loai von duoc dat mot trong so riéng. Chi phi von dau tu
vao mot cong ty duoc tinh bang chi phi vén caa khoan vay va chi phi von tu ¢6
theo binh quén gia quyéncia ca 2 chi phi. Chi tiét cach tinh cac chi sb s& duoc
quy dinh cu thé trong quy ché noi bo cua SCIC.

- “Cong ty dau tu” 1 céng ty trong danh muc caa SCIC.

(2) Céc van dé cu thé
1. Céc van dé hoat déng

V& nguyén tic, SCIC ton trong su doc lap trong hoat dong cua cac cong ty
thuoc danh muc dau tu ciia SCIC.Trong pham vi ¢6 thé va phu hop voi céc
quy dinh luat phap va chinh sach cia minh, SCIC sé& hd trg cong ty dau tu
nang cao hiéu qua quan ly thdng qua ting cudng tinh minh bach va quyét
dinh kip thoi, thic day viéc sir dung hiéu qua ngudn luc theo huéng co loi
nhét cho cac co ddng bao gom c6 ddng nudc ngoai nham hién thuc hoa ké
hoach phat trién dai han cia doanh nghiép, dam bao rang tat ca cac co
déng duoc ddi xir mét cach binh ding, tranh hoac giam thiéu xung dot loi
ich gitta cac c6 ddng va bén lién quan.

4
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Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

1.1 Théng qua béao cao tai chinh va cac van ban lién quan

Biéu quyét “Tan thanh” khi kiém toan théng qua béo céo tai chinh véi y
kién khong ngoai trir.

Biéu quyét vé nguyén tac “Tan thanh” néu kiém toan vién thong qua béo
cdo tai chinh véi “Nhiing diém can lau y” hoic Ngoai trir khdng treng
yéu

Biéu quyét “Khdng tan thanh” trong cac treong hop sau:

1) Kiém toan vién khong dwa ra y kién vé bao cao tai chinh hoic dwa ra
y kién khac (bao gém y kién ngoai trir trong yéu, tir chéi dwa ra y kién,
hozc y kién trai nguwec), hoic

2) Néi dung ciia bao céo tai chinh hogc c4c thi tuc kiém toan khong rd
rang.

3) Trong truong hop cong ty diu tw khéng c6 kiém toan déc lap, SCIC
sé danh gia bao cao tai chinh cia cong ty dwa trén quy ché ndi b va
quyét dinh tdy tirng trudng hep cu thé viéc biéu quyét “Téan thanh” hay
“Khéng tan thanh” viéc théng qua bao cao tai chinh.

Can ci biéu quyét:

Cong ty c6 tir 20% vén tré 1&n duoc ndm gitr boi Nha nudc hoidc cac cong ty
dai chling, to chirc phat hanh, niém yét va giao dich cb phiéu, va cac cong tac
khac thudc dién can kiém toan theo quy dinh sé& phai kiém toan bao céo tai
chinh thuong nién (Nghi dinh 17/2012/ND-CP, Diéu 15,3,c, d)

Y kién kiém toan cho bao céo tai chinh hang nam can phai dugc ton trong.

Tuy nhién, SCIC c6 thé xem xét thém dé xac dinh rd liéu cac van dé duoc
dua ra boi kiém toan vién c6 tuan thu luat va chuan muc ké toan hay khong,
hodc ¢6 anh huong tidu cuc téi gia tri cd déng hay khong, va s& biéu quyét
khong tan thanh néu két luan theo danh gia noi bo cua SCIC la khdng phu
hop. Viéc xem xét nay s€ dua trén cac tiéu chi do SCIC dua ra.

Hwéng din cho ngudi dai dién:

Nguoi dai dién sé ra soat bao cao tai chinh truéc cudc hop BPHBCD va tham
van véi kiém toan vién (néu can) dé 1am ré mot cach cu thé cac y kién kiém
toan, danh gia tam quan trong cua cac van dé anh hudng dén gia tri co dong
va viéc quan ly hiéu qua doanh nghiép.Nguoi dai dién ciing sé ra soat cac
déanh gia cua Ban Kiém soat (néu cd).

5
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Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

Khi ngudi dai dién xem xét y kién kiém toan va biéu quyét “khéng tan thanh
viéc thdng qua bao cdo tai chinh, ” nguoi dai dién can bao cao y kién biéu
quyét nay cho SCIC 5 ngay truéc ngay hop PHBCD va/hoic HPQT Ké ca
khi kiém toan khong thé dua ra y kién vé bao céo tai chinh hoic dua ra y kién
tréi nguoc (y kién ngoai trir trong yéu, tir chdi dua ra y kién hozc y kién kiém
toan trai nguoc) va ngudi dai dién nhan thay phi hop dé biéu quyét “Khong
tan thanh” véi y kién kiém toan do, nguoi dai dién s& bao cdo nhan dinh nay
v6i SCIC trude khi biéu quyét.

Déi véi cac cong ty khdng niém yét c6 Ban kiém soét va khong tién hanh
kiém toan, nguoi dai dién s& tham van SCIC vé két qua danh gia noi bo va
biéu quyét tuy theo két qua danh gia .

Déi véi cac cong ty nho chua niém yét va khong cd Ban kiém soat, SCIC
khuyén khich kiém toan doc 1ap cham nhat 3 nam ké tir ngay ap dung So tay
Hudng dan Biéu quyét 2015, tuy nhién can can nhic giira chi phi va loi ich
cta viéc thué kiém toan doc lap.

(Luu y) “Céng ty nho chua niém yét 1a cac cong ty ma SCIC nam c¢6 phan
khdng kiém soat va khdng phai la cac té chirc niém yét, to chuc phat hanh va
t6 chuc kinh doanh chiing khoan nam giir tir 20% quyén biéu quyét tro 18n tai
thoi diém cudi nam tai chinh phai duoc kiém toan déi véi bao céo tai chinh
hang nam;

1.2 Thong qua ké hoach kinh doanh nam

Biéu quyét “Tan thanh” ké hoach kinh doanh nam néu ké hoach nay
phu hep véi chién lwgc phat trién trung va dai han caa cong ty va ban
ké hoach dwgc chuan bi mat cach hop ly.
Cin ci biéu quyét:
Ké hoach kinh doanh nam cuaa cong ty phai dugc thao luan va théng qua tai
PHDCD (Luat doanh nghiép, Diéu 136.2). Vé mat nguyén tac, nguoi dai dién
biéu quyét tan thanh ké hoach kinh doanh nam néu n6 duoc xay dyung phi hop
vé6i ké hoach phat trién dai han cua cong ty, bao gom ca céc yéu té dugc quy
dinh trong diéu Ié cong ty (Luat doanh nghiép, Biéu 56, cho cong ty TNHH
nhiéu thanh vién, va Luat doanh nghiép, diéu 136 cho cong ty cb phan).
Hwéng dan cho ngwoi dai dién:
Trudéc khi tién hanh biéu quyét ké hoach kinh doanh, nguoi dai dién can can
nhac toi tinh phd hop cia ké hoach nam dugc dé xuat, liéu ké hoach nay c6
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dugc xay dung phi hop véi chién luoc phat trién trung va dai han caa cong ty
hay khong va cé bao gom cac ké hoach tai chinh nam pha hop hay khéng.

Ngudi dai dién can dam bao rang ké hoach nam d& duoc chuan bi mot cach
thoa dang xét t6i cac yéu td sau:

(i) Liéu ké hoach hang nam c6 phu hop véi ké hoach phét trién trung va dai
han ciia cong ty, véi tinh hinh thi truong va két qua kinh doanh cua cong ty
hay khong, cac chi s tiéu chuan hoac chi sé kinh doanh cua cong ty (néu co).

(ii) Nguoi dai dién can chi y t6i nhiing thay doi lon trong céc ty 1é hoac hoat
dong kinh doanh so véi cac nam trude d6 nhu hoat dong dau tu mai (green-field
investment) hoac m¢ rong kinh doanh trong cac linh vuc ngoai nganh caa cong
ty.

(iii)Liéu ké hoach hang nam cé duoc thao luan tai cudc hop giira cac ¢ dong
véi day du céc thdng tin quan trong nhu tinh hinh canh tranh trén thi truong,
vi thé cua cong ty va ké hoach thuc hién kha thi.

1.3 Thong qua chién lwgc phat trién dai han

Biéu quyét “Tan thanh” néu néi dung cia chién lwec phat trién dai
han gép phan ting gia tri c6 ddng. SCIC khuyén nghi HPQT thwaong
xuyén chia déng trao doi mang tinh xay dwng véi cac co dong lén bao
gom cé dong chién lwec trong qué trinh xay dung chién lwgc phat
trién dai han caa doanh nghiép.
Cin ci biéu quyét:
Ké hoach phat trién dai han 1a vin dé quan trong duoc biéu quyét trong
PHDCD va mét trong 3 van dé SCIC biéu quyét “Khéng tan thanh” nhiéu
nhat trong 3 nam gan day, mac du SCIC khéng phai ludn thanh cong khi
thuyét phuc 13nh dao cong ty.
Hwéng din cho ngudi dai dién:
Viéc lién hé gitra SCIC vai cong ty dau tu dugc thuc hién théng qua nguoi dai
dién. Nguoi dai dién can chd y t6i qua trinh chuan bi chién lugc phét trién dai
han ciia doanh nghiép va xem xét cac van dé sau khi dua ra quyét dinh biéu
quyét “Tan thanh” hay “Khéng tan thanh” chién luoc:
e Chién lugc c6 duogc thao luan vé nganh kinh doanh chinh va nhiing yéu
cau chuy&n mdn can thiét cua ban 1anh dao hay khéng; diéu nay nhim kiém
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tra truong hop lanh dao cong ty dé nghi véi cd déng dé phat trién linh vuc
dau tu méi ma ho khéng ¢ chuyén mén.

e Trién vong nganh va tinh hinh thi truong
e Duy thao ké hoach tai chinh nam va dai han

e Su sin c6 caa ngudn nhan sy bao gdom cac thanh vién HPQT hoic cac ¢b
déng giau kinh nghiém dé tranh truong hop cong ty dé xuat mot chién luoc
dai han qua tao bao nhung khdng tuyén dung duoc ngudn nhan luc c6 chat
lwong va ki nang can thiét tham gia vao Ban lanh dao.

Véi céc van dé duoc dé cap ¢ trén, nguoi dai dién sé thao luan trudc véi ban
lanh dao trong cudc hop HDQT va cac ¢ déng khac bao gom ca cd dong
chién lugc dé cac bén hiéu danh gia caa SCIC vé ban ké hoach, tir d6 yéu cau
ban 13nh dao sira doi ké hoach néu can thiét. Cach tiép can nay sé ting cuong
céc trao d6i mang tinh xay dung giira ban 1anh dao va cac cd dong, va gop
phan tang tinh kha thi cua ké hoach va cai thién hoat déng kinh doanh cua
doanh nghiép.

1.4 Théng qua viéc phan chia lgi nhuan (bao gdm xir ly thing duw va
quyét dinh ty I cé tirc):

V& mit nguyén tic, biéu quyét “Tan thanh” doi véi van dé phan chia lgi
nhuan trir mdt s6 truong hep sau:

(i) Néu giamtilé cé téc, mic du ti 1é vén chi sé hiru di Ién, khong can
thiét phai tiang cac quy, ma khong cé 1y giai hep 1y.

(i) Khi ti I chia co tiec & mikc thap trong hon 3 nam lién tiép ma khong
¢ ly giai hegp ly,

(iii)Khi HPQT tiing phan thu lao va tién thwéng cho HPQT va ting Qiiy
Khen thwéngPhdc loi ma khong lam tiang gia tri caa co ddng va khong
¢ ly giai hgp ly, hoic

(iv) Néu viéc phan chia lgi nhuan khong tuan theo cac quy dinh caa luat
phap.

Biéu quyét “Tan thanh” cho hiu hét cac dé xuit chia cé tirc bang cé
phiéu néu HPQT chitng minh dwoc riang viéc tra co tic bang tién mat sé
gay hai dén gia tri cé dong.

Cin cir biéu quyét:
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Viéc ¢6 qua nhiéu tién mat hoic du trix trong doanh nghiép khdng nén xay ra.
Trong trudng hop dd, thang du s& duoc phan chia cho céc ¢ déng. Ty 1é vén
tur ¢6 va ti 1& chia ¢ tic s& 1a nhiing chi sb chinh danh gi4 tinh phu hop cua
chinh sach chia cb tuc tai doanh nghiép. Viéc tinh toan ty Ié chia cb tac cu
thé c6 thé duogc thyc hién  boi doanh nghiép.

Hwéng dan cho nguéi dai dién:

Nguoi dai dién theo dBi qua trinh ra quyét dinh cia HPQT vé chinh sach
phan phéi loi nhuan. Nguoi dai dién s& yéu cau HPQT tang ty 1é ¢b tac va
quan tdm t&i tinh hop Iy cua chinh sach phan chia thu nhap. Néu giap mot
trong cac truong hop (i) dén (iii) & trén, ngudi dai dién s& biéu quyét Khang
tan thanh ké hoach phan chia loi nhuan. Nguoi dai dién sé biéu quyét “Khdng
tan thanh” viéc phan chia thu nhap néu Bao cdo tai chinh thuong nién khdng
duoc thong qua.

Déi véi van dé tra c6 tiac bang cb phiéu, viéc biéu quyét co thé dugc thuc
hién tuy tung treong hop cu thé thdong qua viéc cdn nhac mot so yeu to sau:

(i) Ké hoach dau tu cua cong ty: trong truong hop cong ty mudn gir lai tién
mit dé tai tro ké hoach dau tu cua cdng ty, ngudi dai dién s& can nhic giira
cac luya chon tai chinh cho ké hoach dau tu dé di dén quyét dinh biéu quyét
“Tén thanh” hay “Khong tan thanh” dé xuat tra ¢ tic bang cd phiéu thay cho
tién mit.

(ii) Tinh trangtién mat va chi phi thuc hién cua viéc tra co tic bang co phiéu:
Néu cong ty co ké hoach tra c6 tic bang co phiéu, nguoi dai dién can xem xét
tinh hinh tién mat cua cdng ty nhu ty Ié tién  (tién va tuong dwong tién/No
ngdn han) va chi phi phat sinh néu cong ty tra co tirc bang c6 phiéu.

(iii)Gia va tinh thanh khoan cua c6 phiéu: V& mat ky thuat, ¢ tic ¢o phiéu sé
lam tang sé lwong ¢ phiéu leu hanh va 1am gia c6 phiéu tuong ung. Nhu vay,
nguoi dai dién can can nhac tac dong tir ¢6 tic ¢o phiéu tsi tinh thanh khoan
cua ¢ phiéu. Viéc can nhic nay cd y nghia cho nguoi dai dién khi danh gia
vé gia cd phiéu cua cong ty tir goc do thi trudng, cac co dong td chuc khac.
Ddi voi van dé tam tng ¢b tic bang tién ma cong ty 6 thé tra: (i) Tam tng
co tuc dua trén két qua kinh doanh tam tinh trong 6 thang dau nam (Luat
doanh nghiép, Diéu 132,2) hoic (ii) cb tic tra thém néu cong ty vuot ké
hoach lgi nhuan.

Nguoi dai dién can can nhic mot sb yéu té dudi day khi biéu quyét “Tan
thanh” cho ké hoach tam tng ¢ tic:
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(i) C6 tic tam Gng duoc thuc hién dya trén béo cdo tai chinh 6 thang dau
nam da duoc ra soét boi td chirc kiém toan doc 1ap.

(ii) C6 thé du bao rang cong ty s& tao ra loi nhuan trong nam tai chinh,
vakhéng c6 hoat dong hoic sy kién bat thuong phat sinh gay anh huéng xau
dén muc tiéu loi nhuan caa cong ty trong nam.

(Luu y) Chi tiét % va cong thuc tinh cac ti 1& dugc dé cap o trén s& dugc
quyét dinh boi cong ty dau tu. Tuy nhién, SCIC sé tinh toan ty Ié co tic hang

biang “Cb tic chia bang tién mat/ Loi nhuan sau thué” va ty 1& vén chu so
hitu bang “Vén chu sa hitu/ Tong tai san”.

1.5 Théng qua viéc dau tw

Biéu quyét “Tan thanh” néu quy md dau tw phl hep véi niang luc ciaa cong
ty va ndi dung ké hoach tai chinh, cac ké hoach dwoc Iap va giam sat hop ly,
va ban I&nh dao dwa ra dwoc giai thich hep Iy cho viéc dau tuw.

Biéu quyét “Khéng tan thanh” néu viéc dau tu khong tuan tha yéu cau
caa luét, cac quy dinh va diéu 1é caa cong ty.

Biéu quyét “Khéng tan thanh” néu viéc dau tu khong Iam ting gia tri cé
dong.

Cin ci biéu quyét:

Théng qua ké hoach dau tu mai 1a mét trong 10 van dé thuong xuyén duoc
thao luan tai PHDCD va ngay cang quan trong dbi vai su phat trién cua cong
ty dau tu.Luat Doanh nghiép (Luat 68/2014/QH13, Picu 135, 2,d va 149,2,h)
quy dinh viéc PHDCPD “quyét dinh dau tu hoic ban sé tai san c6 gié tri bang
hoac 16n hon 35% tong gid tri tai san duoc xac dinh trong bao céo tai chinh
gan nhat cia cong ty néu Diéu 1¢ cong ty khdng quy dinh mét ty 1é hoac mot
gia tri khac”.

Khi danh gia hiéu qua cua viéc dau tu, SCIC can xem xét kha nang tang gia tri
cd ddng trong dai han. Vi muc dich ndy, SCIC s& dé xut cac thao luan mang
tinh xay dung va c6 tim nhin nham xay dung mot ké hoach dau tu hop ly, va
khuyén nghi ban 13nh dao mai it nhat cac co dong chi phdi tham gia thao luan
vatham van y kién cua ho trong qué trinh chuan bi ké hoach, dic biét trong
truong hop khoan dau tu 12 rat 16n so véi dong tién cua cong ty.

Hwéng din cho ngudi dai dién:
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Trudce khi biéu quyét cho ké hoach, nguoi dai dién can xem xét nhiéu yéu té, ti
thiéu la:

e Tinh phi hop cua chién luoc kinh doanh: Liéu ké hoach c6 bao gom céc
khoan dau tu hay du &n trong linh vuc hoan toan méi nam ngoai nganh kinh
doanh chinh cua cong ty hay khong

e Loi nhuan dy kién tir khoan dau tu mai, qua cac chi s6 IRR va NPV

e Liéu ban ké hoach c6 duoc tao ra duwa trén cac nghién ctiu kha thi va ké
hoach tai chinh do céc t6 chac/ca nhan cé uy tin chuan bi hay khéng

e Ty suét lgi nhuan tdi thiéu vi du nhu WACC cua dy &n

e Tac dong dén co cau vdn, do ding qua nhiéu don bay tai chinh cho du an
mai s€ lam tang rai ro tai chinh

(Luu y) WACC:

Dé tinh WACC, nhan chi phi caa méi thanh phan vén véi trong sb
cuia nd va lay téng cua cac két qua. Phuong phép tinh WACC c¢6 thé
dugc thé hién bang cong thuc sau day:

E D
WACC = — *Re + = *Rd *(1-Tg

Trong do:

Re = chi phi vdn chu sé hitu (loi nhuan ki vong)

Rd = chi phi no (14i suat)

E = gia tri thi truong cua c6 phiéu cong ty

D = gi4 trj thi truong (hoic gia tri s6 sach) cua khoan no cua cong ty
V = E + D = tong gia tri thi trudng cua cdng ty (von chu sé hitu va
no)(=gié tri céng ty)

E/V =% co cau vén 1a von chu s¢ hitu

D/V = % co cAu vdn la no

Tc = Thué thu nhap doanh nghiép

Nguoi dai dién s& yéu cau giai trinh vé ké hoach dau tu trong cudc hop
HDQT trudce khi dién ra PHDCPD dé hiéu rd ké hoach dugc dua ra hop ly hay
chua. Nhiéu cong ty ¢ Viét Nam c6 loi nhuan trén von thap hon chi phi vén.
Trong truong hop nay, nguoi dai dién sé thao luan véi ban 1&nh dao cach thuc
dé tang loi nhuan ki vong hoic giam muc dau tu, vai su hd tro tir SCIC.

Nguoi dai dién luu y t6i mac loi nhuan ki vong cua cong ty va néu nd khong
cao hon chi phi vén hoic khdng duoc cai thién, hoic loi nhuan sau thué hang
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nam cua cdng ty khong ting,vé nguyén tic ké hoach dau tu d6 s& khong dugc
thdng qua.

1.6 Thong qua viéc ban tai san bao gém viéc thodi von tai cac cong ty
khac
V@& mit nguyén tic, biéu quyét “Tan thanh”, trir trwong hep quyét
dinh d@6 khong tuan tha phap luat hoic khéng lam ting gia tri co
dong hoic trong truong hep SCIC da c6 quyét dinh thoai vén khoi
cdng ty nay.
Cin ci biéu quyét:
Viéc ban tai san anh huong truc tiép dén gia tri c6 phan cua cong ty trén thi
truong va gia tri ¢ déng. Noi dung va muc dich cua ké hoach can duoc danh
gia ki cang truéc khi biéu quyét. Néu xét thay viec ban s& lam giam gia tri
cua co dong, van dé nay s& khong duoc thdng qua.
Luat Doanh nghiép, Piéu 135, 2, d d4 quy dinh rang PHDCD s& “quyét dinh
dau tu hoic ban sb tai san cd gia tri bang hoic 16n hon 35% tong gia tri tai
san duoc xac dinh trong b4o cao tai chinh gan nhat cua cong ty néu Diéu I¢
cong ty khéng quy dinh mot ty 1& hoac mot gia tri khac”. Muc tran (theo ty
1& %) cua ty 18 tai san hoic ¢ phan s& ban dugc quy dinh trong Diéu & cua
cong ty dwa trén cac Diéu luat trong Luat Doanh nghiép.
Hwéng din cho ngudi dai dién:
Trudc khi biéu quyét, nguoi dai dién s& ra soat cac yéu té dudi day:
e Qua trinh thuong lugng ban tai san, bao gém viéc qua trinh nay co tuan
thu luat phap va diéu lé cong ty hay khong
e Céc thu tyc dinh gia tai san dé ban
e Mau thuan lgi ich, néu ban tai san cho céc bén lién quan
e Tac dong Ién bang can ddi ké toan va gia tri co phiéu
Do vay, nguoi dai dién sé xem xét liéu viéc ban tai san cé lam thiét hai kha
nang canh tranh trong nganh kinh doanh chinh hay can tro da tang truéng hay
khéng.
Khi SCIC ky thoa thuan mua c6 phan tir cac nha dau tu khac véi mot mac gia
¢ dinh, nguoi dai dién s& giam sat hoat dong cua cdng ty dé ngan chan cac
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hoat dong c6 thégay thiét hai téi gia tri cong ty va béo cdo véi SCIC trong
truong hop can thiét.
1.7 Thong qua bao céo cia HPQT, Ban kiém soat va bao céo két qua
hoat dgng caa thanh vien HPQT
Biéu quyét “Tan thanh” néu cac bao cao minh bach, khéach quan va
cung cap day di thong tin.
Biéu quyét “Khong tan thanh” trong truang hep béo céo tai chinh cé
y kién ngoai trir trong yéu, tuy nhién bao céo caa Ban kiém soat
khong c6 danh gia cu thé va ké hoach dé giam sat tinh hinh tai chinh
nham han ché y kién ngoai trir trong yéu cia kiém toan.
Cin cir biéu quyét:
Luat Doanh nghiép (DPiéu 136, 2, ¢, d, vad) Pai hoi dong c6 déng thuong
nién thao luan va thdng qua céac béo céo sau day:
a) Bao c&o cua Hoi déng quan tri vé quan tri va két qua hoat dong caa Hoi
dong quan tri va tirng thanh vién Hoi dong quan tri;
b) Bo cao cua Ban kiém soét vé két qua kinh doanh cua cong ty, vé két qua
hoat dong caa Hoi dong quan tri, Giam dbc hodc Téng giam dbc;
c) Béo céo tu danh gia két qua hoat dong cua Ban kiém soét va cua ting Kiém
soat vién;
Thong tu 121/2012/TT-BTC quy dinh ndi dung cua cac bao cao dugc gui cho
DHDCPD vai céc cong ty dai ching (Piéu 7 va 8):
Huwdéng dan cho nguoi dai dign:
Néu noi dung cua cac béo cdo dugc danh gia 1a minh bach, khach quan
Véi day du thong tin, nguoi dai dién sé biéu quyét “Tan thanh” viéc théng
qua cac van ban do. Tuy nhién do cac huéng dan vé thyc hién van chua
duoc ban hanh, ching ta s& chd cac diéu kién va hanh dong cu thé dé
thong qua céc bao cdo nay dugc cong bo.
1.8 Bau thanh viéen HPQT va Kiém soat vién
1.8.1 Bau thanh vién HPQT
HPQT sé dwoc co cau dé phan tach giira chirc ning quan ly va chic
nang giam sat, viéc nay cho phép hoat dgng giam sat quan ly dwec
thwc hién mét cach cé hiéu qua.
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SCIC sé khuyén nghi cong ty ma SCIC nam giir c6 phan dwa vao
HDPQT céac thanh vién HPQT dgc lap. Trong trwong hop khéng co
Ban kiém soat, it nhat trong cac cong ty niém yét, HPQT sé& dwa vao
20% thanh vién dgc lap lam thanh vién HPQT.
Vay nén, SCIC sé biéu quyét “Khéng tan thanh” trong cac trwong
hop sau:
e Néu thanh vién HPQT khong c6 di kinh nghiém hay niang luc
diéu hanh cong ty,
e Néu thanh vién HPQT bi béo céo c6 lién quan dén hoat déng vi
pham luat phap hoac lgi ich x& héi, hoic
e Néu thanh vién déc 1ap khéng dat tiéu chuan dgc 1ap theo luat
dinh, hoac
e Néu thanh viéen HPQT tham duw it hon 75% céac cudc hop
HBPQT ma khéng cd ly giai hop ly, hoac
e Néu sé lwgng thanh vién HPQT khéng phu hep véi quy md cia
cong ty, hoac
e Néu c6 ké hoach ting hoic giam lén sé thanh vién HPQT ma
khong co ly giai hep ly.
Biéu quyét trong tirng trwong hop cu thé néu thanh viéen HPQT Ién
hon 80 tudi.
Khi dwa ra cac khuyén nghi nay, SCIC vé co ban sé khong biéu quyét
“Khéng tan thanh” viéc lwa chon Téng Giam déc, Giam déc Piéu
hanh, Chu tich Diéu hanh, hodc Ngudi Sang 1ap, nhitng ngudi ma néu
loai khéi HPQT sé& c6 anh hwéng tiéu cuc dén gia tri cé dong.
(Luu y):
1) Tiéu chi doc lap cuaa thanh vién HBQT
SCIC sé& tuan thu diéu kién trong Luat Doanh nghiép (Piéu 151.2) va
ap dung céc tiéu chi dudi day dé xéac dinh tinh doc 1ap cua thanh vién
HDQT:
(@) Khéng phai la nguoi dang lam viéc cho cbng ty, cdng ty con caa
cong ty; khdng phai la nguoi da tirng lam viéc cho cong ty, cong ty
con caa cong ty it nhat trong 03 nam lién truge do.
(b) Khéng phai la nguoi dang huong leong, thu lao tir cdng ty, trir cac
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khoan phu cdp ma thanh vién Hoi dong quan tri dugc huong theo quy
dinh;

(c) Khdng phai 1a nguoi c6 vo hodc chong, cha d¢, cha nudi, me dé,
me nudi, con dé, con nudi, anh rudt, chi rudt, em rudt 1a ¢ dong 1on
cua cong ty; la nguoi quan ly caa cong ty hoac cong ty con cua cong
ty;

(d) Khong phai 1a nguoi truc tiép hoac gian tiép s hitu it nhat 1%
tong sd ¢b phan c6 quyén biéu quyét cua cong ty;

(e) Khodng phai 12 nguoi d& ting 1am thanh vién Hoi dong quan tri,
Ban kiém soat cua cong ty dd it nhat trong 05 nam lién truéc do.

(Luu y) * “gian tiép” 1a viéc cha s¢ hitu cua co phan 1a nguoi thudc
thanh phan (c) ¢ trén hoic so hitu co phan thong qua mot s6 bén lién
quan ma nguoi d6 nam ¢6 phan chi phoi

2) Céac ly do hop ly dé thanh vién HPQT vang mat trong cudc hop

HDPQT duoc gidgi han nhu sau:

> Van dé strc khoe;

> Truong hop khan cap cua gia dinh;

> Thanh vién HBQT lam viéc trong HPQT it hon 1 nam va

> Chi vang mat trong mét cudc hop HPQT (Khi tong sé cudc hop

HDQT la 3 hoac it hon).
Cin cir biéu quyét:
Hoi dong Quan tri (“BOD”) 1a don vi quan tri céng ty va c6 toan quyén dua
ra quyét dinh duéi danh nghia céng ty, thuc hién quyén va nghia vu cta cong
ty khdng nam trong pham vi tham quyén cia Dai hoi dong co dong (“AGM”)
(Luat Doanh nghiép diéu 149). HPQT ciing c6 nghia vu giam sat, chi dao
Giam dbc hoic Tong giam doc va nguoi quan ly khéac trong diéu hanh cong
viéc kinh doanh hing ngay cua cong ty (Luat Doanh nghiép, diéu 149k,
152,2, van ban 14/2003/QH11, diéu 33). Vé nguyén tic, SCIC s& khuyén
nghi phan tach trach nhiém quan Iy va gidm séat tai cong ty. Tong Gidm
dbc/Giam d6c(CEO) cua cdng ty s& chiu trach nhiém cho hoat dong hang
ngay cua cong ty, trong khi Chu tich HPQT s& giam sat qua trinh dua ra
quyét dinh hoat dong caa CEO. Néu viéc phan tach trach nhiém nay khéng
duogc thuc hién sé gay ra nhirng kho khan trong viéc giam sat qua trinh ra
quyét dinh cia HDQT mot cach khach quan. Nha dau tu nuéc ngoai s& nhin
nhan cac cong ty khong cé sy phan tach chiic nang trén co rai ro dau tu Ion
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hon, do viéc phan tach gitra quan ly va gidm sat 1a nguyén tic toan cau dé
giam thiéu rui ro vé quan tri doanh nghiép.

Bén canh dd, tinh doc lap cua thanh vién HDQT s& duoc ton trong dé tranh
mau thuan loi ich c6 thé xay ra, it nhat 1a véi cac cong ty niém yét trén san
chung khoan HNXva HoSE. Trong truong hop caa cong ty c6 phan khong c6
Ban kiém sodt, truong hop nay it nhat 20% sb thanh vién Hoi dong quan tri
phai 1a thanh vién doc lap va cé Ban kiém toan noi bo truc thuoc Hoi ddng
quan tri (Luat Doanh nghiép, Diéu 134).

Lién quan dén s lugng thanh vién HPQT phu hop, Luat Doanh nghiép yéu
cau la trong khoang 3 t6i 11 thanh vién (Piéu 150). S6 luong phii hop s& nam
trong khoang dugc quy dinh va xem xét quy mé caa cong ty hoac sé lugng
trung binh trong cac nganh twong tu.

Lién quan t6i ti 1& tham du hop cua thanh vién HDQT, tat ca cac hinh thuc
tham du hop bao gdom uy quyén, tham dy online (truc tuyén), gii y kién biéu
quyét déu duoc cho phép trong diéu 153,9,¢ cua Luat Doanh nghiép.

Huwéng dan cho nguoi dai dién:

Nguoi dai dién s& kiém tra céc tiéu chi doc lap theo luat dinh caa thanh vién
HDQT, sir dung thdng tin duoc thu thap cua SCIC dé xac minh néu can thiét.

S6 lugng thanh vién HPQT can can bang vaéi quy md cong ty. Viéc ting hoic
giam s6 luong thanh vién HDQT so véi quy mé cdng ty s& khdng duoc thong
qua néu HPQT khéng dua ra duoc giai thich hop ly.

Diéu 18 cdng ty s& xac dinh sb thanh vién HPQT, su thay ddi sb luong thanh
vién HDQT can tuan theo céc thu tuc stra ddi diéu 1é va d¢ trinh 1én BPHDCD.
(Luat Doanh nghiép,Diéu135.2).

1.8.2. Lwa chon Kiém soat vién
Biéu quyét “Khdng tan thanh”

Néu wng cir vién khong dat dwec cac tiéu chi theo quy dinh trong Luét
Doanh nghiép, Piéu 164

Cin ci biéu quyét:

Luat Doanh nghiép yéu cau cac tiéu chi sau dé trg thanh thanh vién Ban kiém
soat:
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a) C6 nang lyc hanh vi dan sy day du va khong thudc dbi tuong bi cim
thanh lap va quan ly doanh nghiép theo quy dinh cua Luat nay;

b) Khong phai 1a vo hoic chong, cha d¢, cha nudi, me d¢, me nudi, con dé,
con nudi, anh rudt, chi rudt, em rudt caa thanh vién Hoi dong quan tri,
Giam déc hoac Tong giam dbc va ngudi quan ly khac:

¢) Khéng duoc giit cac chic vu quan |y cdng ty; khdng nhat thiét phai 1a
c6 dong hozc nguoi lao dong cua cong ty, trir truong hop Dicu 1é cong ty
c6 quy dinh khéc;

d) Céc tiéu chuan va diéu kién khac theo quy dinh khéc caa phap luat c6
lien quan va biéu Ié cong ty.

Ngoai ra, trong truong hop cia cong ty co phan khdng c6 Ban kiém soét, truong
hop nay it nhat 20% sé thanh vién Hoi dong quan tri phai la thanh vién doc lap
va c6 Ban kiém toan noi bo truc thuéc Hoi déng quan tri (Luat Doanh nghiép,
Diéu 134). SCIC s& khuyén nghi it nhit mot kiém toan vién chuyén nghiép
(Luat Doanh nghiép, Diéu 163.2). Trong trudng hop cua cdng ty niém yét va
cong ty nha nude nam gitr hon 50% von, thanh vién Ban kiém soat phai 1a kiém
toan hoac ké toan (Luat Doanh nghiép, Piéu 164.2).

Hwéng dan cho nguéi dai dién:

Trudc khi lua chon thanh vién Ban kiém soat, nguoi dai dién can kiém tra su
tuan tha vai tidu chi duoc quy dinh trong Luat Doanh nghiép, Diéu 164.
Nguoi dai dién von Nha nudc s& thu thap thdng tin vé (ng cir vién va danh
gia kha nang trudc khi biéu quyét.

Nguoi dai dién I thanh vién Ban kiém soat s& ch y t&i cac yéu cau vé chuc
nang cua thanh vién Ban kiém soét va ra soat viéc tuan thu cia cac thanh vién
Ban kiém soat khac véi yéu cau vé chiic nang nay.

1.9 Mién nhiém va Bai nhiém thanh vién HPQT hoic Ban kiém soat
1.9.1 Thanh vién HPQT

Panh gia tuy ting trwong hop cu thé, biéu quyét “Tan thanh” viéc bai
nhiém thanh vién

Néu thanh vién HPQT khéng gop phan lam ting gia tri cé déng trong
nhiéu nam, hoic thanh vién HPQT khéng quan ly dwgc cong ty hoic bi
diéu tra do sai pham trong quan ly.

17
(TAI LIEU THAM KHAO LUU HANH NOI BO)

— 297 —

4-4-17



4-4-18

Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

Vé nguyén tic, biéu quyét “Tan thanh” viéc bdi nhiém thanh vién
HDQT,

Néu thanh vién cia cong ty trong danh muc cong ty dau tw caa SCIC, it
nhat 12 véi cong ty niém yét hodc cong ty dai chang lén, khong chad y téi
nhitng yéu cau vé Quan tri doanh nghiép tai cong ty dau tw hoic nhiéu
nam khdng ap dung quy tic quan tri ma SCIC yéu ciu, hoic

Néu thanh vién nhiéu nam khong tuan thi viéc cdng bd nhirng thdng tin
quan trong theo luat dinh ma khong co ly giai hop ly.

Cin ci biéu quyét:

Viéc gitr vitng hoat dong 6n dinh caa cong ty 1a trach nhiém tién quyét cua
cac thanh vién HPQT. Ban kiém soat s& gidm sat hiéu qua hoat dong cua
thanh vién HPQT va Téng Giam doc theo luat va cac quy dinh trén nguyén
tac ton trong gia tri c6 déng. Néu thanh vién HPQT hoat dong khong higu
qua trong vai nam hay bi diéu tra do sai pham trong quan ly, nguoi d6 sé
khdng duoc tai lya chon 1am thanh vién HPQT. Trudng hop Tong Giam ddc
bi bai nhiémva tiép tuc 12 mot thanh vién HPQT ciing khdng duoc chap nhan,
néu Piéu 1é cong ty khdng cho phép.

Viéc cong bd thdng tin cho co dong la van dé cét 16i gitp co dong danh gia
tinh trang cua cdng ty. SCIC s& khuyén nghi cong ty tuan thu luat va quy
dinh vé cdng bé thong tin. Néu cong ty khong tuan tha cac yéu cau vé cong
bd thdng tin theo quy dinh va theo luat ma khong cé giai thich hop Iy, SCIC
c6 thé xem xét viéc quy trach nhiém cho CEO hoic thay thé nguoi co trach
nhiém 1 thanh vién HDQT, thanh vién Ban kiém soat hay CEO. SCIC hién
dang du thao Bo quy tic Quan tri doanh nghiép cho cac cong ty dau tu caa
SCIC. Trong d6, néu thanh vién cua cdng ty(it nhat 1a cua céc cong ty niém
yét hoic Cong ty dai ching Ion*) trong danh muc dau tu cua SCIC khong
cha y t6i cac yéu cau cua B quy tic Quan tri doanh nghiép (CGC) va trong
nhiéu nam lién khdng &p dung cac yéu cau vé quan tri doanh nghiép cua
SCIC, vé mat nguyén tic, SCIC s& bo phiéu 'Tan thanh' d6i véi viéc béi
nhiém hoic thay thé thanh vién d6.Néu thanh vién HDQT khéng thé hoan
thanh yéu cau vé tham du hopday du, c& nhan d6 s& khéng dugc lua chon vao
HDQT.

(Luu y) * “Céng ty I6n” theo tai liéu ndy duoc dinh nghia la cong ty c6 vdn
diéu 18 16n hon hoac bang 120 ty dong (quy dinh twong tu cua San giao dich
ching khoan H5 Chi Minh (“HOSE™))
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Hwéng din cho ngudi dai dién:

Nguoi dai dién sé giam sat chat ché hoat dong cua cac thanh vién HDQT, su
tuan thu luat phap va quy dinh cua cé4c thanh vién nay, bao gém ca Bo quy tic
quan tri doanh nghiép cua cong ty dau tu caa SCIC, yéu cau va kiém tra noi
dung céc bao céo duoc gui cho HDQT mot cach kip thoi. Néu ngudi dai dién
tim ra nhitng sai pham cua thanh vién HBQT, nguoi dai dién sé bao cao ngay
cho SCIC va thao luan dé dé xuét viéc badi nhiém hodc thay thé thanh vién
HDQT d6 trong PHDCP bit thuong hoac DPHDCD thudng nién tiép theo.

1.9.2 Thanh vién Ban kiém soat

Biéu quyét “Tan thanh' bai nhiém hodc mién nhiém thanh vién Ban kiém
soat néu thanh vién thudc cac truong hop theo quy dinh caa Luat Doanh
nghiép Diéul69

Cin cir biéu quyét

Mot s6 diéu kién dé bai nhiém hoic thay thé thanh vién Ban kiém soat theo
quy dinh caa Luat Doanh nghiép (Piéu169):

a) Khdng con dép (ng duoc cac tidu chuan va diéu kién dé duoc bo nhiém
(Luat Doanh nghiép Diéu 64).

b) Khdng thyuc hién quyén va nghia vu ciia minh trong 6 thang lién tuc, trir
truong hop bat kha khang;

¢) Pon tir chirc dugc chap nhan;

d) Khéng thyc hién day du nhiém vu hoic cong viéc duoc giao cia minh;

e) Vi pham nghiém trong hoic c6 mot sé6 hanh vi vi pham cac nghia vu cia
thanh vién Ban kiém soat theo quy dinh tai Luat Doanh nghiép va DBiéu 1é cua
cong ty;

e) Can cu quyét dinh cua PHDCD.

g) Cac truong hop khac theo quy dinh caa Diéu 1é cong ty;

Hwéng dan cho ngwéi dai dién:

Trudc khi bo phiéu, nguoi dai dién thuc hién thu thap thdng tin vé cac tng cur
vién va danh gia két qua lam viéc cua thanh vién d6 trong quéa kha va xem
xét ligu cac ly do bai nhiém hodc mién nhiém cac thanh vién co tuan theo cac
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diéu kién quy dinh trong Biéu 164 luat doanh nghiép hoic b) hoic d) d4 néu
¢ trén.

1.10 Chi dinh kiém toan vién, don vi kiém toan trong nwéc hogc chi
nhanh tai Viét Nam cia don vi kiém toan quéc té dé kiém toan bao céo
tai chinh

Biéu quyét “Khdng tan thanh”

(i) Néu kiém toan vién, don vi kiém toan trong nwéc hodc chi nhanh tai
Viét Nam caa don vi kiém toan quéc té khong dat tiéu chuan kiém toan
doc lap theo Luat kiém toan déc 1ap, hoic

(ii) Néu kiém toan vién c6 lién quan téi cac sai pham tai cong ty khac

(iii) Néu lwa chon cuing mét kiém toan vién hogc don vi kiém toan nhiéu
hon 3 niam lién tiép (3 1an lién tiép)

Cin cir biéu quyét:

Luat chizng khoan quy dinh cac cong ty niém yét phai duoc kiém toan boi céc
cong ty kiém toan dugc chap thuan (cong ty kiém toan doc lap) (Piéu 16,3,
Art.6, 15)

Luat kiém toan doc lap (Luat sé 67/2011/QH12) va Nghi dinh
17/2012/ND-CP ciingyéu cau mot don vi kiém toan doc lap kiém toan bao
c4o tai chinh hang nam cac cong ty, bao gom céc cong ty co tir 20% co phan
c6 thé biéu quyét dugc nam giir boi tap doan hay tong cong ty nha nudc. Muc
dich cua viéc kiém toan doc l1ap 1a dua ra danh gia vé tinh hinh tai chinh coa
cdng ty tr quan diém khach quan cua bén tha badé dam bao tinh doc lap.
Ngoai ra, sy phi hop caa @ng vién kiém toan ciing s& dugc xem xét dya trén
qua trinh hoat déng trong qua khu.

Luat kiém toan doc lap (Luat sb 67/2011/QH12) da dua ra khai niém cho
kiém toan vién doc 1ap.

Pon vi kiém toan phai duoc dé xuét bai SCIC hoic thanh vién HPQT doc
lap trong trudng hop khong c6 Ban kiém soét.

Hwéng din cho ngudi dai dign:

Trudc khi chi dinh kiém toan vién can phai kiém tra sy tuan tha tiéu chi doc
lap caa kiém toan vién.
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Nguoi dai dién s& thu thap thdng tin vé tng vién kiém toan bao gom kiém
todn vién, don vi kiém toan trong nuéc hoic chi nhanh tai Viét Nam cua don
vi kiém toan quéc té dua trén danh sach kiém toan vién hanh nghé cua
VACPA dong thoi danh gia qua khir hoat dong trudc khi biéu quyét.

1.11 Phé duyét ké hoach Sap nhap & Mua lai (M&A) hay chap thuan
viéc chuyén déi, tai co ciu, phan tach, giai thé caa cong ty

Panh gia tdy tirng truong hep cu thé nhung vé mat nguyén tic sé biéu
quyét “Téan thanh” néu ké hoach nay dwoc danh gia béi cac té chirc
tham dinh |a bén thir ba doc 1ap. Biéu quyét ""Khong tan thanh' néu xét
thay no co thé gay anh hwéng tiéu cuc dén loi nhuan ciaa cac cong ty.
Cin cir biéu quyét:

Néu bén thir ba doc 1ap nhan dinh ké hoach kha thi va mang lai anh huang
tich cuc cho cong ty va gié tri cia cd dong, biéu quyét “Tan thanh”. Nhung
néu viéc tai co ciu nhu trén gay ra nhitng tac dong tiéu cuc toi gia tri co dong,
SCIC s& biéu quyét Khdng tan thanh ké hoach do.

Hwéng din cho ngudi dai dién:

Nguoi dai dién can xem xét tinh trung 1ap cua bén thir ba va yéu cau giai
thich cu thé viéc danh gia ké hoach duoc dua ra boi bén thi ba d6. Néu phan
giai thich ¢ nhiing diém chua rd, nguoi dai dién co trach nhiém dua ra cau
hoi b sung va thao luan véi 1anh dao cong ty dé 1am rd chi tiét cua ké hoach
va két qua du kién. Néu nguoi dai dién khdng chic chin vé két qua cua viéc
M&A, ngudi dai dién nén trao doi lay tu van tir SCIC.

1.12 Thay ddi co cau sé hiru

Trong truong hep cong ty dai ching yéu cau Pai hdi co dong thong qua
viéc tang ty 1& sé' hiru c6 phan cia nha dau tw nwéc ngoai, viéc bé phiéu
dwoc thuc hién nhw sau:

Biéu quyét 'Tan thanh' néu

(i) Yéu ciu la phu hgp véi luat va cac quy dinh bao gom céc théa thuan
quéc té ma Viét Nam 1a thanh vién, hogc

(ii) Céc cong ty dang hoat dong trong linh vuc kinh doanh c6 diéu kién
ma cac nha dau tu nwéc ngodi dwgc phép tham gia.Luat va cac quy dinh
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khong néu rd giéi han vé ty ¢ sé hitu caa nha diu tw nwéc ngoai khi
hoat dong trong céc linh vuc nay. Trong trwong hop do6 ty 1€ sé hiru
nwéc ngoai trong cong ty téi da 1a 49%, hoic

(iii) Céc cong ty khong bi gi¢i han vé ty 1 sé hiru nwéc ngoai thi ty 1é sé
hiru t6i da cia nha dau tw nwéc ngoai sé tuan theo quy dinh cia Piéu 18
cong ty,

(iv) Céac cong ty kinh doanh da nganh véi cac quy dinh khac nhau vé ty
1€ sé hiru nwéc ngoai, thi ty 1€ sé hiru nwéc ngoai sé khdng vugt qua marc
thap nhat cia ty 18 sé hiru trong cac linh vuc ma cong ty @6 hoat dong,
trir khi c6 Piéu wéc quéc téquy dinh khac, va

(v) Poi véi treong hop chao ban riéng 1é, ngoai cac diéu kién quy dinh
tai muc (i) dén (iv) néu trén, cac diéu kién cia viéc chao ban cé phan caa
cong ty phai dap w&ng cac diéu kién theo quy dinh caa phap luat va céac
quy dinh hién hanh.

Cin ci biéu quyét:

Chinh phu da ban hanh Nghi dinh 60/2015/ND-CP trong nam 2015 sira doi
Nghi dinh 58/2012/ND-CP va cho phép mot sé truong hop quyén so hitu
nudc ngoai ¢d thé cao hon 49% vén diéu 18 cua cong ty. Vi vay, néu cac cong
ty thuoc mét trong cac truong hop néu trén (i) - (iv) (Piéu 2a, Nghi dinh
60/2015 / ND-CP), SCIC s& bo phiéu 'Tan thanh' khi van dé nay duoc dua ra
dé nghi DPHCD phé duyét ting quyén so hitu cua nha dau tu nude ngoai. Nghi
dinh ciing sira d6i mot so diéu lién quan dén hoat dong phat hanh riéng le,
SCIC ciing nén ch y dén qua trinh phat hanh riéng I¢ dé bao dam su cong
bang va tuan thu theo luat va cac quy dinh (Piéu 4, Nghi dinh 60/2015/ND-
CP).

Huwéng dan cho nguoi dai dién:

Nguoi dai dién can nghién ctu Nghi dinh 58/2012/NP-CP vaNghi dinh
60/2015/ND-CP, nghi dinh b sung cho Nghi dinh 58, xem liéu cong ty c6
dugc yéu cau tuan theo diéu wdc qudc té khac (c6 quy dinh cu thé ty 18 so
hitu nudc ngoai)ma Viét Nam 13 thanh vién hay khong. Néu truong hop yéu
cau la cac truong hop néu trén ((i), (i) (iii) va (iv)) thi nguoi dai dién c6 thé
bo phiéu 'Tan thanh',
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Nguoi dai dién ciing phai theo dai qua trinh phat hanh riéng Ié dé bao dam
tinh c6ng bang cua viéc chao ban, dic biét néu do 1a truong hop chao ban
rieng 1¢ (Piéu 4, Nghi dinh sé 58/2012/NB-CP va Nghi dinh
60/2015/Nb-CP).

Néu nguoi dai dién vi mot vai ly do ma khéng thé xac dinh duoc truong hop
d6 co tuan theo cac quy dinh néu trén hay ((i) dén (v)) hay khéng thi nguoi
dai dién phai tham khao y kién caa SCIC.

1.13 Céc a@é xuat khac caa cé dong

Biéu quyét ‘Tan thanh’ néu dé xuit dwoc coi 1a gép phan nang cao gia
tri c6 déng va cai thién tinh hinh quan tri doanh nghiép ciaa cong ty véi
chi phi hop ly,

Vé mit nguyén tic, biéu quyét 'Tan thanh' néu dé nghi nay gop phan
bao vé cac c6 déng bao gom ca cac co ddng chién lwerc.

Cin cir biéu quyét:

Rat nhiéu van dé co thé duoc cac c6 dong dé xuat. SCIC sé tan thanh nhiing
dé xuat mang tinh xay dung va duogc thuc hién véi mot chi phi hop ly. SCIC
s& phan di nhirng van dé c6 kha ning gay ra tac dong tiéu cuc dén cong ty
bao gom chi phi qua Ién kho c6 thé thu hoi hoic dat duoc muc loi nhuan ky
vong.

Hwéng dan cho ngwei dai dién:

Nguoi dai dién phai xem xét cac noi dung caa dé xuat va thao luan vé kha
nang chip nhan ciing nhu tinh kha thi cia né véi cac céc cd dong trude khi
dai hoi c6 d6ng dién ra. Néu nguoi dai dién khong chic chin liéu cac két qua
du kién 14 tich cuc hay tiéu cuc, nguoi dai dién s& biéu quyét Khong tan
thanh dé xuat nay. Di vai chi phi thuc hién cac dé xuat, néu chi phi uéc tinh
1a 16n hon nhiéu so véi dong tién co thé tinh toan, viéc thuc hién cac dé xuat
nay can duogc xét lai. Tiéu chi dugc xac dinh theo quy dinh noi bo caa SCIC.
Luat Doanh nghiép cho phép chi c6 mét ¢6 ddng hoic mot nhém cd dong
nam giir it nhat 10% tong s co phan ciia céng ty trong 6 thang lién tiép (hoic
ty I nho hon néu Dicu I¢ cong ty cho phép) duoc dua ra cac dé xuat trong
DHDCD. Dé xuét nay s& dugc giri bang van ban it nhat 3 ngay l1am viéc trudc
DHDCD theo quy dinh cua biéu 138, 2 cua Luat Doanh nghiép.

2. Thu lao, dai ngo
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2.1 Phé duyét thu lao va phé duyét mirc tran tha lao cho thanh vién
HPQT va céc thanh vién Ban Kiém soat

Biéu quyét “Khong tan thanh” ké hoach tra thu lao cho thanh vién
HPQT va thanh vién Ban kiém soat trong cac cac truong hop sau:

- Cong ty kinh doanh bi thua 18, vi du nhw hig¢u qua kinh doanh,
hiéu qua vén, hodc gia cé phiéu caa cong ty da bi giam nhiéu nam
lién tuc, gi4 c6 phiéu dang giam manh, hodc hiéu qua kinh doanh
dang bi xau di,

- Quan ly cong ty di ngwoc lai véi gia tri cé dong, hoic ty 1é gia ting
thu lao lon so vei gia tri gia tang mang lai cho cong ty,

- Cong ty gay ra nhirng tac dong xau cho xa hoi

Biéu quyét “Khong tan thanh” khi viéc chi tra thi lao va thwéng dwa
trén két qua kinh doanh nam dwoc thuc hién truéc khi két thic nam
tai chinh.
Cin cir bidu quyét:
Ban diéu hanh cia cong ty c6 trach nhiém nang cao gia tri caa cong ty thong
qua tang loi nhuan va gié tri c6 dong. Pai hoi dong cd dong quyét dinh tong
muc thu lao cua Hoi ddng quan tri nhung néu hiéu suat cua cong ty khong dat
trong nhiéu nam, hoic néu ban diéu hanh di nguoc lai lgi ich cua co dong, bat
ky ké hoach thu lao va tién thuong dua trén hiéu suit cho cac thanh vién Hoi
ddng quan tri déu s& khong duoc chap thuan.

Thu lao bao gom ca thuong va phan bé ¢é tic sé& duoc thanh toan dua trén
két qua tai chinh thuc hién cua nam va két qua giira kysau khi quyét toan két
qua tai chinh nam duoc thdng qua.Viéc tra thu lao va tién thuéng cho céac
thanh vién HPQT va thanh vién Ban kiém soét dya trén hiéu qua kinh doanh
cua cbng ty sé khdng duoc thuc hién trudce khi bao cdo tai chinh nam d6 duoc
théng qua.

Hwéng din cho ngudi dai dién:

C6 nhiéu truong hop Nguoi dai dién vén nha nudc 1a dugc lra chon tir thanh
vién HbQTcong ty ¢ s¢ hitu c6 phan tai cong ty. Py ciing chinh la mot
trong nhiing ly do chinh ma cac ké hoach tién thuong van duoc chap thuan
dd SCIC biéu quyét Khdng tan thanh. Dai dién von nha nudc can chd y dén
nhitng thao luan vé ké hoach lwong thuong cho thanh vién HDPQT dua trén

24
(TAI LIEU THAM KHAO LUU HANH NOI BO)

— 304 —



Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

két qua hoat dong va can nhic xem ké hoach luong thuéng nay cé roi vao cac
treong hop nhu trén hay khéng.

2.2 Ké hoach thwéng bang cé phan

Vé mit nguyén tic, Biéu quyét “tan thanh” cho hau hét cac dé xuat phat
hanh Quyén chon mua co phiéu (stock option) trir mét sé6 truong hep
nhw sau:

(i) Phat hanh Quyén chon mua cé phiéu cho cac thanh vién HPQT déc
lap hoic kiém toan vién hoic nhitng nguwoi khdng cé dong gop truc tiép
vao két qua kinh doanh caa cong ty, hoic

(i) Gia thwc hién cia Quyén chon mua thap hon so véi gia thi
trwonghoic gié tri sé sach trir nhitng trudng hep dwoc cac quy dinh va
phap luat cho phép, hoac

(iii) S6 lwong Quyén chen mua co phiéu di lén dé lam co phiéu bi pha
lodng té¢1 mirc lén hon mirc SCIC quy dinh

Cin cir biéu quyét:

Thusng bang cé phan (vi du nhu quyén chon ¢é phan) thuong duoc coi nhu
phan thuang cho két qua kinh doanh tét cia cong ty

Ké& hoach phét hanh c6 thé lam ting sy chi dong trong quan ly cong ty va
tang gié tri cua cac cd dong nhu la két qua cua viéc quan Iy hiéu qua trong
tuong lai. Va thuong thi két qua truc tiép caa ké hoach nay 1a viéc cd phiéu
hién tai bi pha lodng, tdc dong lén gi4 c6 phiéu hién tai phu thudc vao muc
gia thuc hién caa Quyén chon mua.

SCIC can tinh mic d6 pha lodng du kién cua c6 phiéu hién tai va xéac dinh
mot ty 18 pha lodng c6 thé chap nhan duoc.

SCIC s& dua ra khuyén nghi ring néu téng sé quyén chon mua cho ngudi lao
dong dé xuat trong vong 12 thang vuot quéa 5% cua tong sé ¢b phiéu dang luu
hanh cua cong ty thi ké hoach phét hanh d6 s& khéng duoc chap thuan (Tham
khao: Thong tu s6162/2015/TT-BTC &p dung cho cong ty dai ching, Piéu
35)

Hwéng dan cho Nguei dai dién:

Ngudi dai dién can chi y dén gia c6 phiéu cua cong ty (d6i voi cong ty niém
yét trén thi truong chiing khoén, thi truong UPCoM hoic OTC) va cé4c noi
dung caa ké hoach phat hanh quyén chon mua. Bdi véi kha nang pha lodng
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cd phiéu co thé xay ra, ngudi dai dién can phai bao cao kip thoi va phéi hop
chat ch& vai tru s¢ chinh cua SCIC dé danh gia tac dong caa phuong an phat
hanh.

2.3 X&c dinh hoic sira d6i mirc dd pha lodng téi da caa Ké hoach phat
hanh c6 phiéu cho can b nhan vién cong ty (ESOP)

Biéu quyét Khong tan thanh ké hoach phat hanhhoic ting cé phiéu cho
can b nhan vién (ESOP) trong cac truwong hop sau:
(i) Cha trwong phat hanh khong dwgc SCIC ddng y hoic

(i) s6 lwong phat hanh viret quéa ty 1é % theo y kién ciaa SCIC, hoic
(iii) tiéu chi phan bé c6 phan hoic cong thikc tinh khéng dwec cong b,

(iv) Theo céc béo céo tai chinh d4 dwoc kiém toan ky gan day nhat, Cong
ty khong cé @i ngudn von thuc hién ké hoach tir cac ngudn sau day: (a)
von thiang dw, (b) Quy dau tw va phat trién, (c) lei nhuén sau thué chwa
phan phai, (d) quy khéac (néu c6) dwoc sir dung dé bé sung von diéu 1é theo
quy dinh cia phap luat

Biéu quyét “Tan thanh” néu:

(i) phwong &n phat hanh dap #ng di c4c yéu ciu theo quy dinh va
(ii) khong c6 16 liiy ké theo b&o céo tai chinh gan nhat caa cong ty, va
(iii) phwong an phat hanh dwgc chap thuan béi SCIC

Cin cir biéu quyét va hwéng dian cho ngudi dai dién:

ESOP la mét ké hoach phat hanh cb phan cho ngudi lao dong nhu mot khoan
trg cap ma khodng can can nhiac dén gia mua, hoic nhu 1a mot quyén chon
mua c6 phan caa cong ty & mot muc gia duoc xac dinh phu thugc va thanh
tich lao dong cua ngudi nhan vién. Chinh sach nay duoc coi nhu mot phan
dai ngo, thuong ma cdng ty danh cho nguoi lao dong.Tuy nhién ESOP sé€ lam
tang nguy co pha lodng gia tri caa c6 dong hién tai khi n6 dugc thyuc hién véi
gia thap hon gia thi truong cua c6 phiéu. Theo quy dinh caa Luat thi ESOP
chi duoc cho phép chi khi cong ty cé thé dam bao du cac nguon luc tai chinh
can thiét can ct theo b4o céo tai chinh da duoc kiém toan gan day nhat cua
cong ty (Théng tu 162/2015/TT-BTC, Piéu 35).

Cong ty nén gioi han mot khoang thoi gian nhat dinh cho viéc thuc hién
ESOP va dam bao rang nhiing lgi ich nay s& bi thu hdi khi ngudi nhan vién tir
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chuc, roi khoi cdng ty. Thoi gian phi hop s& dugc quyét dinh bai cong ty.
Theo luat thi trong trudong hop cua cac cong ty dai ching, khéi lugng quyén
chon mua phat hanh cho can b6 nhan vién trong vong 12 thang khéng duoc
vuot qua 5% s6 ¢ phiéu dang lwu hanh cua cong ty (Théng tu sé
162/2015/TT-BTC, Diéu 35.2). SCIC quy dinh cuy thé ty Ié phan tram t6i da
theo quy dinh (i) can nhéc loai hinh céng ty hogc tinh trang phap 1y caa cong
ty nhung khéng vuot qué 5%.

O Viét Nam, viéc phat hanh ESOP thuong dugc thyc hién trong vong 3 thang
sau khi nhan duoc sy chap thuan cua Uy ban Ching khoan Nha nuéc, nhung
c6 nhirng trudng hop can phai c6 mot khoang thoi gian thuc hién trén 3 nam.
Cac truong hop sau la phu hop véi théng 1& qudc té. SCIC s& khuyén nghi
cac cong ty thuc hién theo thdng Ié qudc té nham gdp phan duy tri gié trj c6
doéng.

3 Cac ndi dung lién quan dén viéc sira doi
3.1 Sira doi diéu ¢ cong ty, bao gom viéc mé rong pham vi kinh doanh
Vigc danh gia la thy tirng trwong hop cu thé song

Biéu quyét “Tan thanh” @i véi nhirng sira ddi nham 1am nang cao va
cai thién tinh hinh quan tri doanh nghiép tai céng ty, bao gom viéc bé
nhiém céc thanh vién hdi ddng quan tri doc lap.

Biéu quyét “Tan thanh” néu nhirng sira ddi 1a nham bao vé lei ich co
dong hodc gép phan lam ting gia tri cé déng

Biéu quyét “Téan thanh” néu nhiing sira d6i bao gom diéu kién mang lai lgi
ich cho ¢é dong chién hrgc nhwr gia wu d&i, phan trim co phan kiém soat
hodic quyén phi quyét nham can bang véi nghia vu, cam két ma nha dau tw
chién lwgc bi rang budc, trir treong hep gay anh hwéng/han ché viéc thoai
von hodc quyén lgi ciia SCIC

Biéu quyét “Khéng tan thanh” néu viéc sira ddi gay ra nhitng anh
hwéng lam viéc kinh doanh ciia cong ty tiép tuc kém di hoic khién cong
ty tham gia vao linh vuc kinh doanh riai ro khéng thugc vao linh vuc
kinh doanh chinh cia cong ty.

Biéu quyét “Khdng tan thanh” néu nhitng sira d6i bao gom diéu kién
vé tang thu lao, thwéng cho thanh viéen HPQT nhwng khdng lam ting
gia tri co dong
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Biéu quyét “Khong tan thanh” néu viéc sira ddi diéu 1é bao gom céc
van dé khong tuan tha Luét phap va quy dinh hién hanh
Cin ci biéu quyét
Nhitng stra doi Diéu 1& hoic ma rong pham vi hoat dong kinh doanh ¢ thé
gay can tré viéc ra quyét dinh nhanh chéng caa cong ty, 1am giam tinh téi vu
trong phan bd ngudn luc hién cé cua cdng ty hoic néu viéc stra doi khdng
g6p phan vao cai thién hiéu suat hién tai cua cong ty, lam giam tiém ning
tang truéng cua cdng ty s& bi phan dbi.

Hwéng din cho ngwéi dai dién

Ngudi dai dién nén thao luan cu thé vé nhirng stra d6i Diéu 16/ké hoach duoc
dé xuat bao gém viéc mé rong linh vic hoat dong kinh doanh ngoai cac linh
vuc kinh doanh chinh, nim duoc muc dich va két qua mong doi trude khi Dai
hoi ¢ dong dién ra va danh gia su phu hop cua céc dé xuit nay. Trong
truong hop dé, cdng ty phai c6 mot diéu khoan trao quyén cho céc dbi tac
chién lugc ma khéng vi pham nguyén tic doi xt binh dang giita cac c6 dong,
SCIC s& tan thanh viéc sira ddi d6 néu né duoc thuc hién nham nang cao hiéu
qua kinh doanh cua cong ty.

Trong truong hop c6 thé gay anh huang dén loi ich caa SCIC hoac han ché
kha nang thoai von cua SCIC, ngudi dai dién s& béo co truong hop dé cho
SCIC truéc khi biéu quyét.

Déi vai viéc danh gia su gia tang gia tri co6 dong, nguoi dai dién thuc hién
theo cac tinh todn theo quy dinh cua SCIC.

3.2 Nhiém Ky ciia thanh vién Hai dong quan tri

Nhiém ky ciaa thanh vién HPQT khéng qua 5 nam song c6 thé dwoc tai

bd nhiém va khong giéi han s6 nhiém ky.

Can can nhic rang néu nhiém ky caa thanh vién HPQT qué ngin ciing

c6 thé gay anh hwéng téi gia tri cé dong

Cin cir biéu quyét:

Nhiém ky cua thanh vién HPQT phai pht hop véi quy dinh theo diéu 1é cong

ty (Luat doanh nghiép, Diéu 150, 2)

Néu tng cir vién 1a thanh vién HPQT doc 1ap va c6 cam két 1am viéc voi

cbng ty trong dai han (5 nam hoac hon) thi ho khéng duoc coi la thanh vién
28
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doc 1ap nira. Mt khac, néu thoi han ky két 1am thanh vién HDQT doc lap qué
ngan thi cac thanh vién HPQT nay s& khong c6 du thoi gian va co hoi dé
hiéu vé cac hoat dong cua cong ty va do d6 khong cd du thong tin dé dua ra
c4c quyét dinh cia cong ty.

Huwéng dan cho nguoi dai dién:

Nguoi dai dién s& biéu quyét mot cach phd hop ma khéng can sy chi dan
truéc caa SCIC dya theo quy dinh cua Piéu 157 Luat doanh nghiép, song can
can nhéc t6i yéu cau dugc quy dinh trong Diéu 151 Luat doanh nghiép

3.3 Co cau Héi dong quan tri, giam tdi da s6 lweng thanh vién HPQT

Biéu quyét tuy tirng treong hep xét téi sw phi hep caa viéc diéu chinh
co cau HPQT bao gdm ca viéc thém diéu kién @é bai nhiém hoic thay
thé thanh vién Hoi ddng quan tri hoic thay doi Ién vé s6 lweng thanh
vién HPQT.

Cin ci biéu quyét:

C6 qua nhiéu thanh vién Hoi dong quan tri 1a mot sy 1ang phi nguon luc va
thudng can tro viée ra quyét dinh mot cach nhanh chéng va hiéu qua. Mot
cong ty phai tim céch ti wu hoa sb lugng thanh vién HDQT tly thudc vao
quy mo cua cbng ty.

Can ctr theo Luat Doanh nghiép d& quy dinh ddi véi Cong ty Co phan, sb
lwong thanh vién Hoi dong quan tri s& vao khoang 3-11 thanh vién (Piéu 150,
1). Thém vao d6 céc cong ty co thé c6 3-5 thanh vién Ban kiém soat (Diéu
163,1). Trong diéu kién cho phép, SCIC sé& dua ra van dé sb lugng thanh vién
HDQT hop ly, c6 tinh dén hiéu qua chi phi.

Hwéng dan cho ngwoi dai dién:

Trong truong hop d6 viéc thay déi co ciu HPQT va giam t6i da s luong
thanh vién HDQT, nguoi dai dién thu thap cac thong tin chi tiét trudc khi dién
ra Dai hoi c6 d6ng va tham khao y kién caa SCIC vé viéc biéu quyét nhu thé
ndo, biéu quyét tan thanh hoic Khong tan thanh can duoc can nhic tly tung
truong hop cu thé.

3.4 Cong bé thong tin
Biéu quyét “Tan thanh” néu HPQT dé xuit véi PHPCP vé viéc sira
29
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ddi diéu ¢ bao gom diéu khoan gitp cai tién cac ndi dung caa béo
c4o thwong nién, bao céo tai chinh,..., hd tre  viéc cong bé thong tin vé
cac hoat déng cia cong ty va gop phan ting cwong ddi thoai véi cac
co dong.
Cin cir biéu quyét:
Cong bd thong tin 1a nhan té then chét gitp cai tién tinh minh bach cua
cac cong ty va la diéu kién tién quyét cho viéc thiét 1ap cac cugc ddi thoai
mang tinh xay dung giita ban diéu hanh cong ty va cac cb dong. SCIC sé&
la don vi di dau trong dé xuat cac cudc ddi thoai mang tinh xay dung gitra
ban diéu hanh cong ty va cac c6 déng vé viéc nang cao hiéu qua kinh
doanh cua cong ty. Trong méi quan hé nay SCIC s& ung ho bat ky d& xuat
nao gidp cai tién noi dung va phuong phép cdng bd thong tin duoc dé
trinh boi ban diéu hanh hoic cac c6 dong khéc, néu co.

Hwéng dan cho ngwei dai dién:

Nguoi dai dién can thuong xuyén luu y d&én noi dung va phuong phap
cdng bd thdng tin caa cong ty, thao luan voi SCIC vé viéc cong bd théng
tin cua cac cong ty khac trong danh muc dau tu cua SCIC, va trao doi y
kién vai cac co dong khac cua cdng ty vé viéc cung cép thong tin cho cac
nha dau tu bén ngoai.

4 Pé xuat phat hanh cé phiéu

4.1 Tang vén diéu 1é

Panh gia tly tirng trwong hep cu thé khi biéu quyét ting han mic vén
diéu 1é véi cac phan giai thich hop Iy.

Biéu quyét “Khdng tan thanh” viéc tang von diéu Ié néu viéc nay gay anh
hwéng khong tét téi gia tri cé dong

Biéu quyét “Khong tan thanh” trong céc trudong hop sau néu khong co ly
do hep Iy

(i) Viéc pha loang co phiéu gay ra anh hwéng lén va khong tét téi gia tri
c6 dong; hoic

(i) Viéc phat hanh cé phiéu khién vi tri cia SCIC giira cac co déng bi
thay dé6i va SCIC gay bt lgi hon so véi truéc day.
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Ty ting trwong hop cu thé, nhung vé mit nguyén tic, biéu quyét
“Khoéng tan thanh”:

(i) Khi viéc tang vén diéu 1&é dwoc dwa ra nhw la mét bién phap chdng
thau tom

(ii) Khi cong ty dwa ra dé xuat phat hanh thém cé phiéu lai nim trong
danh sach thoai von cia SCIC, hoic

(iii) Khi thoi gian thwc hién phat hanh cé phiéu khong dwoc xac dinh cu
thé

Can cir biéu quyét:

Phat hanh ¢ phiéu méi gay anh huong truc tiép dén gia caa nhiing ¢ phiéu
dang luu hanh trén thi truong. Luong phat hanh can duoc kiém soat va han
ché dé khong gay ra nhiéu tac dong tiéu cuc dén gia tri ¢ phan cua cac co
d6ng. Vi vay, can dua ra mot gigi han nhét dinh cho viéc phat hanh c6 phiéu
mai ciing voi muc dich phét hanh co phiéu méi.

Phat hanh ¢6 phiéu bao géom cac truong hop c6 phiéu cho co dong chién luoc,
chao ban ¢ phan cho c¢b déng hién hiru va phat hanh thém cé phiéu hoan doi
trong M&A.

SCIC tinh todn muc du kién gisi han phat hanh caa c6 phiéu dé tranh viéc
pha lodng gia tri co phan va bao vé quyén loi ¢6 déng caa SCIC. Mirc do pha
lo&ing s& dugc quyét dinh theo cac quy dinh noi bo cia SCIC.

Hwéng din cho ngudi dai dién:

Néu can nhic thay viéc phat hanh ¢ phiéu méi s& gay anh huong khéng tot
tGi gia tri cua c¢d dong hién hitu, nguoi dai dién s& biéu quyét Khong tan
thanh. Néu tac dong cd vé khéng rd rang, ngudi dai dién s& tham van voi
SCIC va yéu cau dé dugc hudng dan xin y kién bang van ban truée khi biéu
quyét.

4.2 Chap thuan iy quyén cho hdi ddng quan tri phat hanh cé phiéu hoic
mua lai hoiic giao nhiém vu chung dé HPQT phat hanh cé phiéu

Vé mit nguyén tic, biéu quyét “Khong tan thanh” cho cac dé xuit ay
quyén quyét dinh cho HPQT

Cin ci biéu quyét:
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Piéu 135 Luat doanh nghiép quy dinh ring DPHDCD quyét dinh cac giao dich
mua lai trén 10% tong sb c6 phan da béan cua ting loai cong ty. Trong truong
hop cong ty dai chiing, can thiét c6 su chap thuan caa Dai hoi co dong dé mua
lai hon 10% nhung khdng qué 30% tong sé heong co phiéu phd thdng phat
hanh cua chinh minh dé Iam c6 phiéu quy hodc yéu cau sy chap thuan cua
HDQT mua lai 10% hozc it hon téng sé lugng c6 phiéu pho thong phat hanh
trong mdi giai doan 12 thang (Nghi dinh 58, Diéu 37, Luat Doanh nghiép va
Piéu 130). Lién quan dén quy dinh nay, vé mat nguyén tic, SCIC sé& khong tan
thanh viéc giao nhiém vu chung cho HbQT.

Hwéng dan cho nguei dai dién:

Nguoi dai dién s& theo ddi cac cugc thao luan trong Hoi dong Quan tri va cb
gang dé hiéu duoc muc tidu cua cac quyét dinh d6 cung sy phd hop cua no.
Néu nguoi dai dién danh gia rang cé thé cé céc tac dong tiéu cuc cho SCIC
(Muc 4. (ii) trén day), ho s& tham van vai SCIC.

4.3 Phé duyét viéc mua lai c6 phan

Vé mit nguyén tic, biéu quyét “Tan thanh” néu viéc mua lai co6 phan
ciia cdng ty tuan tha luat phap, 1am tiang gia tri cé déng cia cong ty va
dam bao viéc tuan tha Luat va Piéu I¢é cia cong ty.

Cin ci biéu quyét:

Luat Doanh nghiép (Diéu 30), nghi dinh 58/2012/ND-CP (Piéu 37) va Nghi
dinh 60/2015/ND-CP (Piéu 11) dinh nghia céac diéu kién mua lai ¢ phan cua
cac cong ty dai chung. Viéc mua lai ¢4 phan dang luu hanh duoc ky vong sé
lam tang gi4 tri cta c6 phiéu con lai. Vi vay, n6 c6 thé duoc coi 1a mot hoat
dong mang lai loi ich cho cac ¢ ddng. Nhung viéc mua lai ¢4 phan ciing d&
dang lam tang ROE danh nghia. Néu su gia ting cua ROE khdng phai 1a két
qua cua Su gia tang cua lgi nhuan, cua nang luc canh tranh trong linh vuc
kinh doanh chinh, thi né s€ khéng gidp tang kha nang sinh loi thyc sy cua
cong ty. Mua lai c¢b phiéu s& 1am giam luong tién mat trong tay cua cong ty
va c6 thé gay ra tac dong tiéu cuc dén viéc dinh gia cua cac cb phiéu trén thi
truong, nhirng hoat dong nhu vay s& khdng duoc chap nhan.

Hwéng dan cho ngudi dai dién:

Nguoi dai dién s& kiém tra xem liéu ké hoach mua lai c6 phan cé tuan tha
luat phap hay khdng, danh gia viéc mua lai co phiéu liéu c6 tao ra tac dong
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tiéu cuc dén dinh gia cb phiéu trén thi truong hay khdng va quyét dinh biéu
quyét tan thanh hay Khang tan thanh.

Ngoai cé4c truong hop néu trén, cd mot sé truong hop ma cac cong ty mua lai
cd phiéu theo yéu cau cua co dong, nhitng ngudi da biéu quyét Khong tan
thanh quyét dinh tai cdu trdc céng ty hoic Khong tan thanh viéc thay doi
quyén va nghia vu cia co dong theo quy dinh Diéu 1é cong ty theo Luat
Doanh nghiép, biéu 129.

4.4 Phat hanh hoic sira ddi cé phiéu wu dai

Biéu quyét 'Khoéng tan thanh' véi nhitng dé xuét lién quan dén viéc phat
hanh hoic sira doi cac loai co phiéu wu ddi ma khong co bat ky 1oi giai
thich hep ly nao vé muc dich ciaa viéc phat hanh hoic sira ddi

Cin cir biéu quyét:

Ngoai c¢b phiéu phd théng, Diéu 113 Luat Doanh nghiép dinh nghia cac loai
co phiéu nhu sau: a) co phan wu dai biéu quyét; b) Co phiéu uu tién tra co
tic; ¢) cd phan wu d4i hoan lai; va d) ¢ phan vu dai khéc theo quy dinh caa
Diéu 1& c¢ong ty. Nhung viéc nam gitt ¢ phan wu d&i biéu quyét chi duogc gidi
han cho cac t6 chirc ¢6 tham quyén cua chinh phi va co déng sang lap. Va
nhitng ngudi ¢6 quyén mua cb phan véi ¢6 tac wu dai, ¢o phan wu dai hoan
lai va 6 phan uu ddi khac dugc quy dinh trong diéu 18 cua cong ty hoic Dai
hoi c6 déng. Co phan wu déi co tuc cho phép c6 ddng duoc wu tién nhan cb
tc thay cho quyén biéu quyét (Luat Doanh nghiép Diéu 117,3). Nhung c6
thé c6 nhiing truong hop d6 1a két qua cua viéc phat hanh hoic diéu chinh
cua ¢ phiéu phat hanh, ty 1& ¢6 phan phd thdng c6 quyén biéu quyét co thé
thap hon hodc diéu chinh. Vi vay, viéc phéat hanh hoic sta d6i céc loai ¢b
phan khac nhau can duoc quyét dinh véi muc tiéu rd rang. Néu cac muc tiéu
d6 khong c6 lgi cho cac co déng hién hitu thi s& khong dwoc chap thuan.
Hwéng din cho ngudi dai dién:

Nguoi dai dién yéu cau loi giai thich coa HPQT vé muc dich caa viéc phat hanh
hoic sira ddi c4c loai cd phiéu khac nhau va danh gia tac dong caa né téi gia tri
caa o ddng hién hitu. Néu nguoi dai dién khdng nhan dugc 16i giai thich hop ly
tir ban Ianh dao cdng ty, nguoi dai dién s& biéu quyét Khong tan thanh viéc phét
hanh hoac stra doi.

33
(TAI LIEU THAM KHAO LUU HANH NOI BO)

— 313 —

4-4-33



4-4-34

Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

5 Cac van dé khac lién quan téi Pai hi cé6 dong (nhirng van dé chinh
can dwgc PHDPCPD chip thuan trong Piéu 1é cong ty)
5.1 Biéu quyét “Khéng tan thanh” néu cac van dé nay khdng tuan theo
quy dinh ciaa Piéu 1é cong ty, Luat doanh nghiép va cac vin ban phap
luat khac

Huwdéng dan cho nguoi dai dign:

Nguoi dai dién thuyét phuc cong ty khong dua ra thao luan tai PHDCPD bt
ky van dé gi trai véi quy dinh phap luat.

5.2 V& viéc chap thuan viéc thanh lap chi nhanh, vin phong dai dién,
SCIC can nhic danh gia tly tirng truwong hop cu thé

Cin cir biéu quyét va hwéng din ngwoi dai dién:
Lién quan toi muc 1.4

Quyét dinh thanh 1ap chi nhanh va vin phong dai dién duoc thuc hién boi
Hoi dong thanh vién (trong truong hop cia TNHH) (Piéu 56, 2, i Luat Doanh
nghiép) hoac Hoi dong quan tri (Piéu 149, 2, Luat Doanh nghiép). Tuy nhién,
néu quy mod cua cac khoan dau tu lién quan duoc coi 1a qua Iéon so voi kha
nang tai chinh, kinh doanh caa cong ty, thi van dé nay cé thé duoc dua ra
thao luan, biéu quyét tai hop Pai hoi dong c6 dong cua cong ty.
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Phu luc Huéng dan biéu quyét 2016

Mot sé vi du dién hinh cua ap dung Huéng dan biéu quyét

Vi du 1: Quy trinh biéu quyét trong Pai hoi ¢ déng (Muc 1.13)

[N@i dung] Hoi dong quan tri caa mot cong ty dai chiing dé xuat PHDCD
stra ddi diéu 18 cong ty lién quan dén quy dinh giam ty Ié tham gia hop
PHCD téi thiéu xudng con 51% so vai ty 18 65% hién tai va ty 1& biéu quyét
tan thanh can thiét dé théng qua nghi quyét dai hoi ¢ déng 1a 51% tong sb
phiéu biéu quyét cua tat ca cac cd déng du hop tan thanh, thap hon nhiéu so
Véi ty 1é hién tai 12 65% hoac 75% trong mét s6 truong hop cu thé quy dinh
Piéu 144 Luat Doanh nghiép

Do dé& xuét nay khong pht hop véi Luat Doanh nghiép, Thong tu
121/2012/TT-BTC, cac van ban hudng dan cua UBCK vé t6 chiuc DPHDCD
nam 2016 (CV s6 1183/UBCK-QLCB ngay 15/3/2016; CV s
2463/UBCK-QLCB ngay 11/5/2016), SCIC quyét dinh dé xuat HDQT khéng
dua noi dung sira doi nay vao Chuong trinh BHCPD 2016. Tuy nhién, SCIC
chi la c6 ddng khéng kiém soat véi 7.1% va khong du quyén phu quyét do d6
PHCPD van thdng qua dé xuat sira doi Piéu 1é cong ty duoc dé xuat bgi
HDQT.

[Giai phap]
1) Lién hé véi cac cb dong khac dé cung dé xuat y kién pha quyét véi SCIC

2) Hoic thoai von tai cac cong ty d6 cang sém cang tot, sir dung quy trinh
nhu duoc quy dinh tai Biéu 14, Nghi dinh 151/2013/ND_CP.
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Vi du 2: Thong qua Béo céo tai chinh c6 y kién ngoai trir

[Vi du] Cong ty F d& xuat HDCD théng qua béo c4o tai chinh cé y kién
ngoai trir ctia céng ty. SCIC can nhic y kién va quyét dinh biéu quyét
“Khéng tan thanh”, tuy nhién HBCP van chan thuan théng qua bao cao tai
chinh ¢6 y kién ngoai trir cua cong ty. SCIC chi la mot co dong khdng kiém
soat cua cong ty va khong c6 du quyén dé phu quyét noi dung nay.

[Giai phap] Tai dai hoi cd dong, SCIC biéu quyét “Khdng tan thanh” thong
qua Bao céo tai chinh cong ty va cac tai liéu co lién quan. Van dé nay da
duoc thao luan trong cudc hop HPQT trude khi tién hanh BHCD. SCIC d4
dua ra ly do tai sao khdng théng qua bao céo tai chinh tai cuoc hop HPQT.
Nguoi dai dién c6 thé tham khao y kién cua kiém toan, tinh cc chi sé rui ro
(KRI) theo quy dinh cua SCIC nham danh gia tinh hop ly cua bao céo tai
chinh d6, tham van véi SCIC trong truong hop can thiét, giai thich dé cac co
d6ng khac hiéu ly do vé sy khdng phi hop cua céc tai liéu nay.

Trong thuc té ¢6 truong hop SCIC dé nghi khong théng qua béo cao tai chinh
2015 do cd y kién ngoai trr, nhung khong duoc chap nhan. SCIC dong thoi
dé xuat sira ddi diéu 1& cua cong ty, vé viéc diéu chinh ty 1& chap thuan dé
thong qua van dé dua ra biéu quyét (giam tir 65% xuéng con 51%). Dé xuat
nay 1a phi hop vai quy dinh mai sira d6i cia chinh pha va da duoc Dai hoi
co déng théng qua. SCIC ciing dé xuét ra soat bao cao tai chinh trong ba nam
gan day bao gom ca nam 2015 cua cong ty. Do co sy stra doi vé ty 18 chap
thuan dé théng qua van dé duoc biéu quyét nhu da néu o trén, y kién “Khang
tan thanh” théng qua béo céo tai chinh 2015 cua SCIC d& dugc PHCPD chap
thuan. Tuy nhién, SCIC chi la mét c6 dong khong kiém soét thi phuong an
nay la khong kha thi. Trong nhiing truong hop nhu vay, SCIC nén trao doi va
giai thich cho cac co dong khac. Bé cai thién tinh hinh nay, SCIC c6 thé: (i)
thong béo cho bén thu ba dé tién hanh kiém tra, (ii) dua cc truong hop nay
vao ban tin Nguoi dai dién hang thang, trong d6 néu cu thé vé trudong hop va
cac van dé ma y kién biéu quyét cua SCIC khdng duogc thong qua, (iii) dua
cac thong tin nay vao trong béo céo nam cua SCIC dé nang cao nhan thic
cua cong dong, dac biét 1a cho cac nha dau tu nude ngoai. SCIC c6 thé dong
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gop va tir @6 nang cao nang luc quan tri doanh nghiép cua cac cong ty Viét
Nam.

Vi du 3: Thong qua viéc mua lai ¢6 phan (muc 4.3)

[Truwong hop] Mot cong ty B chua niém yét nam trong danh sach thoai vén
ctiia SCIC c6 ké hoach mua lai ¢ phan tir nguoi lao dong bang céach sir dung
ngudn loi nhuan chua phan phdi hoac quy dau tu va phét trién, SCIC nén
khuyén nghi viéc chia ¢ tic bang tién hoic cb phiéu thay vi mua lai ¢6 phiéu
tir nguoi lao dong, do khdng co co so dé tinh toan gia co phiéu trén thi truong
trong truong hop mua lai ¢ phiéu.

[Hwéng dan]

® Trong truong hop caa cdng ty dai chdng, biéu quyét “Téan thanh” néu viéc
mua lai ¢6 phiéu dugc thuc hién theo céac diéu kién néu tai trong phan 2,
chuong 111 caa Nghi dinh s6 58/2012/ND-CP va quy dinh tai Diéu 11 va 12
cua Nghi dinh 60/2015/ND-CP.

Vé co ban cdng ty s& sir dung loi nhuan chua phan phéi hoic quy dau tu phat
trién dé 1am ngudn mua lai ¢6 phan, nguoi dai dién nén danh gia két qua cua
viéc mua lai xem liéu n6 c6 1am tang gia tri caa co dong hay khong. Néu viéc
mua lai 1am anh huong tiéu cuc dén gié tri c6 dong, SCIC nén khuyén nghi
cdng ty tra co tirc bang tién cho nguoi lao dong.

® K¢ ca trong truong hop cta cong ty chua niém yét, trén ly thuyét c6 thé

tinh toan dugc gia tri cia mdi ¢ phan (hoic gia tri thanh khoan cua c6 phiéu).

SCIC nén tinh toan gia tri cia mdi c6 phan va danh gia xem liéu viéc mua lai
cb phan c6 1am giam gia tri ghi s6 cua c6 phan SCIC nam giir trong cong ty
hay khoéng.

V& co ban, viéc quan trong nhét véi SCIC 1a 1am tang gi4 tri cong ty (va gia
tri c6 dong) cang nhiéu cang tét. Do d6, ké ca trong trudng hop cong ty nam
trong danh muc thoéi vén caa SCIC, SCIC nén hop tac véi ban 1anh dao cong
ty dé tim co hoi hop tac kinh doanh, hoic phuong an mua ban & sét nhap voi
cac cong ty khac dé 1am tang gié tri cong ty trudc khi thodi von.
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[Vi du 4] Vi du thuc té cia mua ban & sat nhap

® CoOng ty D c6 nganh kinh doanh chinh la dong goi bao bi nhya ¢ khu vuc
Ha Noi dé xuat mua lai cdng ty E hoat dong trong cung linh vuc nhung c6
thi treong chinh tai thanh phd H& Chi Minh. Bé chuan bi cho BPHCD, lanh
dao cdng ty D da chuan bi mot ban phan tich cong ty muc tiéu cing véi
nhitng dé xuat cta viéc mua lai trong to trinh BPHCD. SCIC 1a mét ¢
dong khdng kiém soat trong cong ty D.

[Huwéng dan]

® SCIC la mot ¢d dong khong kiém soéat va khong ¢ da tham quyén phu
quyét vin dé dugc dua ra trong PHCD. Tuy nhién, mua ban & sat nhap la
mot van dé quan trong, ngudi dai dién s& can xem xét cac van dé dudi day,
danh gia va dua ra két luan biéu quyét tan thanh/khdng tan thanh quyét
dinh mua ban & sat nhap do:

[1] Théng thudng trong giao dich M&A, ban 1anh dao cua cong ty D can giai
thich viéc M&A s& hd trg chién lugc phat trién da duoc théng qua trong cudc
hop HDQT trugc d6 nhu thé nao. D6 co thé la truong hop cong ty hudng dén
tang truéng kinh doanh thdng qua M&A va cac co hoi tang trudng trong linh
vuc/dia ban méi so véi hoat dong kinh doanh hién tai. Néu viéc M&A nham
thuc hién muc tiéu nay, nguoi dai dién s& xem xét va danh gia ban ké hoach
mot cach can than vé tinh kha thi cua ké hoach, bao gom viéc kiém tra tinh
hop phap trong linh vuc hoat dong maéi ddi véi cong ty D.

[2] Nguoi dai dién nén yéu cau céc phan tich chi tiét vé thuong vu M&A, bao
gom:

- Khia canh phép Iy bao gdm céc quy dinh cua Luét canh tranh khi cong ty D
sau hop nhat s& ¢ thi phan trong yéu do két qua cua viéc sat nhap.

- Tac dung cong husong dén cong ty D dén tir viec M&A bao gom ting truong
gia tri dy kién (doanh thu va lgi nhuan sau thué) trong mét giai doan nhat
dinh.

- Ngudn vén cho M&A. SCIC nén tinh todn mot cach chi tiét ty suat loi
nhuan trong truong hop cong ty D dé xuat st dung ngudn vén vay tir ngan
hang dé thuc hién thuong vu M&A.
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- Ké hoach phat trién sau khi thuc hién M&A bao gém viéc tao ra gia tri
doanh nghiép va hoa nhap van hoéa gitra cong ty muc tiéu va cong ty D.

[3] Truéc khi théng qua PHCD, nguoi dai dién nén dé nghi cong ty D thué
cac don vi tu van chuyén nghiép trong nhiing khia canh quan trong, trong
truong hop nhitng van dé d6 van chua duoc tu van bgi cac don vi tu van
chuyén nghiép. Tuy nhién céc tha tuc nay thuong tén nhiéu chi phi, do vay
chi phu hop véi cac cong ty lon. Vai cac cong ty quy mo vira va nho, SCIC
c6 thé ty thuc hién mot sé thu tuc. Do vay, SCIC can phat trién nang luc
nghién ciru nganh. Déi vai nhitng khia canh can dugc tu van chuyén nghiép:
- Tham dinh tai chinh, tot nhat 12 boi mot sb cong ty trong nhém ké toan —
kiém toan Big 4
- Tham dinh thué, tét nhat 12 béi mot sé cong ty trong nhém ké toan —
kiém toan Big 4
- Tham dinh thi truong va nganh, tét nhat 12 do mét don vi nghién ctu c6
danh tiéng dé ¢am bao viéc dy doan thi phan va tang truong du kién, ciing
nhu gié tri caa thuong vu M&A la kha thi.
- Tham dinh phép ly boi mot hang luat danh tiéng dé dam bao cac rui ro
phap Iy dugc nhan dién va giam thiéu cho cong ty D
- Cuébi cung, va ciing quan trong nhat l1a danh gia xem liéu viéc xac dinh
gia tri doanh nghiép cua cong ty muc tiéu cé dugc thuc hién mot cach doc
lap, va cac c6 déng duoc giai thich rd rang bang van ban vé lgi nhuan thu
du kién tir thuong vu M&A. Néu tong chi phi M&A nho hon gié tri nhan
duoc, SCIC biéu quyét “Tan thanh”.

Vi du 5: Pé xuat vé mic thwéng cho Héi dong quan tri vaZhoic tra co
tirc cho ¢6 dong trong treang hep cong ty khéng cé da nguén luc tra
thwéng (Muc 1.4)

1) Biéu quyét “Khdng tan thanh” di véi viéc tra thuong cho HBQT
- Trong truong hop cong ty khéng cé da ngudn tai chinh thi HPQT s&
khong dugc nhan thuong
2) Tra c6 tac cho ¢6 dong: Tly tung truong hop cu thé
- V& ly thuyét thi viéc tra ¢ tc khong 1am gia tang loi ich cua cd dong
vi (i) ¢b d6ng nhan duoc tién tir cd tic, nhung (ii) cung ldc, gia thi
truong caa ¢ phiéu s& giam twong ung do dong tién ra caa cong ty
(gia tri tai san cong ty giam). Vi vay, SCIC can déanh gia tac dong cua
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viéc tra cd tirc bang tién va mac do giam gia c6 phiéu cia cong ty trén
thi truong.

-Nhin chung, Viéc danh gia cong ty c6 du ngudn luc hay khong s& dua trén

cac yéu tb sau (Theo quy dinh tai Diéu 132, Luat s6 68/2014/QH2013 ngay
26/11/2014 va biéu 35, Théng tu s6 162/2015/TT-BTC):
- Loi nhuan chua phan phdi trong béo cao tai chinh gan nhit,
- Bang can d6i ké toan khong c6 15 liy ké va co thang du vén,
- C6 quy (Qu¥ dau tu va phat trién, cac quy khac)
- Mot cong ty duoc coi la ¢d du ngudn luc dé chi thuong cho HPQT néu
téng ngudn vén tir cac muc trén 16n hon sb ¢6 tic tra cho cd dong.

-Néu khéng c6 du co s¢ dé khang dinh rang céng ty c6 da ngudn luc tai

chinh hay khong thi nguoi dai dién can bao céo véi SCIC.

Vi du 6: K& hoach tra thwéng bing cé phiéu (muc 2.2)

Cong ty A @& nghi chi thuong bang cb phiéu thuong duwa trén loi nhuan thu
dugc trong nam trudc d6 (vi du nhu Quyén chon ¢é phiéu cho HPQT) mic
du cdng ty hién van dang c6 13 liy ké.

[Giai phap] Khi ma cong ty van con dang co 15 liy ké thi SCIC s& khong
chap nhan ké hoach chi thuong bang co phiéu dugc dé xuat. Vi khi cong ty
c6 15 lity ké thi theo danh gia cua cac bén lién quan téi hoat dong kinh doanh
cuaa cdng ty nhu khach hang, ngan hang thuong mai,... céng ty d6 hoat dong
kinh doanh van chua dat hiéu qua. Pac biét, cac ngan hang sé c6 kha ning
khé chap nhan viéc cap thém tin dung cho cong ty

40
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Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

Tham khao vé viéc pha loang gia tri cé dong

[1] Céc c6 dbng thudng mong mudn viéc giam sé luong cd phiéu (vi du nhu
mua lai cé phiéu quy)

[2] Céc co dbng can chl y téi bat ky hoat dong nao cé thé gay pha lodng co
phiéu, 1am giam gia tri c6 phan so hitu caa ho, can danh gia can than két qua
tao ra tir viéc phat hanh ¢ phiéu. Muc dich caa viéc phéat hanh thém cé phiéu
la nham gop phan ting gia tri caa co déng trén mdi co phiéu (Thu nhap trén
mdi c6 phiéu)

[3] Nguoi dai dién can can nhic xem liéu ké hoach duoc dé xuat c6 1am ting
gia tri cua ¢ dong va anh huang giam tir viéc pha lodng gia tri ¢6 phiéu liéu
c6 nho hon so véi anh huong tiang cia viéc phat hanh ¢ phiéu méi hay
khéng.

[4] Trén thuc té, nguoi dai dién can linh dong biéu quyét “tly tirng truong
hop cu thé” dya trén viéc tham van y kién tir SCIC dé danh gia két qua cua ké
hoach phat hanh.

[5] Trong truong hop cia M&A, muc dich caa viéc phéat hanh co phiéu moi
va cac diéu khoan, diéu kién lién quan can duoc kiém tra ky ludng dé danh
gia tac dong cua hoat dong nay trudce khi tién hanh biéu quyét.

Vé co ban, Dbieu|[ ® Mualai co phiéu quy

quyet “Tan thanh”

41
(TAI LIEU THAM KHAO LUU HANH NOI BO)

— 321 —

4-4-41



4-4-42

Téng cong ty Dau tw va Kinh doanh vén Nha nuéc

DU THAO SO TAY HUONG DAN BIEU QUYET

khi ® Tang co tuc
Bieu quyet tuy tung | ® M&A ., o, - .
trwong hop cu the ® Phat hanh c6 phiéu méi dé mua tai san (vi du
nhu cho dau tu mai)
Bieu quyet “Khong | ® Khong,co ly do chinh dang cho viéc phat hanh
tan thanh” €O phieu moi . . ]
® Mo rong cua viéc tra thuong bang co tac (vi du.

ESOP, Quyén chon co phieu)

(Két thac)

42
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For Reference & Introductory Purpose of the Voting Guidelines

Material for Reference
for applying the Voting Guidelines 2016

A. Preface: Core concept of the Voting Guidelines (VG) of SCIC
(1) Objectives of publishing VG

(i) VG shall be applied to investee companies by SCIC to assist them in improving
(a) their corporate value and
(b) shareholder value, with medium and long-term perspective
(i) SCIC aims to improve the transparency of decision-making within enterprises by
(a) clarifying the relationship between the management and the shareholders and
(b) establishing the efficient constructive dialogues between the investee
companies and SCIC.
(i) By referring VG, SCIC's representatives will
(&) enhance their capacity in studying enterprise’s documents for voting decision
making in accordance with SCIC’s benefit based on the principle of securing
and increasing capital efficiency of investee companies, or
(b) report and ask instructions from SCIC/HQ about matters that shall be consulted
with SCIC

[Relationship with the Corporate Governance Code]

(i) Co-function of CGC and VG:

Structure and process for the \
Corporate Governance Code

managerial direction and control

of a company Corporate Management:

Portfolio management,
Directorship development,

Enhancing corporate data base, etc.
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For Reference & Introductory Purpose of the Voting Guidelines

(i)  Purposes and expected outcomes of applying VG:
1) Increase operational efficiency: competitiveness & profitability
2) Ensure the inflow of external capital: access to capital
3) Long-term wealth: grow & expand business frontier

4) Enhance social status: better reputation

(iii)  Governance scheme of a company:

(iv) Target people for the use of CGC/VG:
1) Executives and shareholders
2) Government officials, lawyers, judges
3) Investors
4) Educational institutions

(v)  Key requirements of VG:
1) Transparency
2) Accountability
3) Constructive dialogue among stakeholders

(2) Use of VG

() VG is a reference document that the State Representatives shall mandatory refer to,
in addition to SCIC’s regulations for representatives.
State Representatives shall refer to matters specified in these guidelines as part of
procedures that State Representatives have to follow before and during the AGM:
State Representatives shall refer VG before requesting SCIC’s opinion and vote not

requesting SCIC’s prior opinion in case of issues that are clearly given instructions
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how to vote in VG.
(i) For other issues not specified in VG and regulations for representatives, State

Representatives must request SCIC’s opinion in due course before voting.

Image of the working procedure in line with VG:

i ivities i 2. Refer to VG:
1. Daily activities in ' '
BOM/BOD - before judging how to vote,

- before consulting with SCIC/HQ

I o

[ 4. Vote in AGM ] 3. Request instructions/suggestions
from SCIC/HQ, when necessary

(3) Orientation for operation of VG

(i) SCIC considers VG as a meaningful tool to enhance representative capacity and
strengthen SCIC’s operation efficiency through SCIC'’s state representatives at
enterprises.

(i) VG shall be revised yearly by SCIC/HQ taking into consideration the economic
situation, corporate governance practices of Viethamese enterprises, and feedbacks
from the State Representatives during the guidelines’ application.

In this connection, State Representatives shall feedback SCIC/HQ issues that
were considered to be reflected in VG or necessary to have special
consideration of SCIC each time when they noticed such issues.

(i) SCIC/HQ will review the application of VG annually and announce the actual
results of VG application including issues that the investee companies did not
accept SCIC's voting policy (or instructions given to the State Representatives).

(4) Laws and regulations to be referred to in applying VG
- Law N0.14/2003/QH11 (Law on SE)

- Law N0.67/2011/QH12 (Law on Independent Audit)

- Law N0.68/2014/QH13 (Law on Enterprises)

- Law N0.69/2014/QH13

- Law N0.70/2006/QH11 (Securities Law)
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- Decree No. 60/2015/ND-CP

- Decree N0.61/2013/ND-CP (supervision & disclosure of SOE)
- Decree N0.81/2015/ND-CP

- Decree N0.87/2015/ND-CP

- Decree N0.91/2015/ND-CP

- Circular N0.52/2012/TT-BTC (guiding disclosure)
- Circular N0.121/2012/TT-BTC

- Circular N0.155/2015/TT-BTC

- Circular N0.162/2015/TT-BTC

- Circular N0.200/2015/TT-BTC

- Circular N0.219/2015/TT-BTC
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B. Check points and work flow
1.1 Approval of the Financial Statements and related documents
If

1. Auditor approves with

1) unqualified opinion or

clean opinion vote For
2) emphasis of matters or
insignificant qualified opinion, in principle
but auditor chooses
3) non-expression of opinion or ]
some reserved opinion (significant qualified opinion,
disclaimer of opinion, and adverse opinion), or
4) contents unclean, or — vote
5) SCIC considers that the issues raised by the auditors Against
will not comply with the law on accounting standard or
negatively influence the shareholder value )
If
2. No audit opinion added consult HQ how to vote

(Work steps)

1) Check the auditor’s opinion attached to the financial statement (Ref. KRl Chapter 4-11),
including whether the opinion is comply with the law on accounting standard

2) Review related documents, agenda and discussion minute of BOD meetings, for
verification/confirmation the points raised by the auditor

3) Decide the vote taking the internal evaluation of the influence to the shareholder value by
SCIC, if any, into consideration, and report to the SCIC/HQ

(Law & regulations to be referred)

Compulsory audit: Decree 17, Art 15

Supervision methods & responsibility of SCIC: Decree 87, Art.11-12, Decree 61, Art.3, 6, 9,
21-23;

Supervision of subsidiaries: Decree 87, Art.13-17;
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Supervision of capital invested overseas: Decree 87, Art.18-23;
Special financial supervisions: Decree 87, Art.24, 27, Decree 61, Art. 10, 12;
Assess of operation performance: Decree 87, Art 32-36, Decree 61, Art. 15-17, 24;

1.2 Approval of annual business plan
- Compare the annual business plan with the (mid- or long-term development) strategy of

the company, then

If
1) it is in line with the development strategy

and is appropriately prepared (well discussed vote For

beforehand in BOM or by related stakeholders)

If

2) core issues are different from the development strategy

or major changes were included without discussions in BOM vote Against

or among major stakeholders

(Work steps)

1) Review and compare the annual business plan with the development strategy of the
company whether the plan is consistent with the strategy (Ref. KRl Chapter 4-11)

2) Refer to the mid- and long-term development plan of the government, whether it is in line
with the government policy

3) Collect and study information about market situation/competition

4) Check strategies of other companies active in the same industrial sector or leading the
sector

5) Judge whether the plan is agreeable or not, decide the vote and report it to SCIC/HQ

(Law & regulations to be referred)

Approval of business plan: LOE, Art. 56, 136.

Criteria for assessment of FS: Decree 87, Art.28 -31, Circular 200, Art.12
Development plan & annual plan: Decree 81, Art.12-14,

Profit distribution & fund allotment: Decree 91, Art 31
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1.3 Approval of the long-term development strategy

1) Pay attention whether the internal discussions were made including issues stated below
during preparations for the development strategy:
(i) whether the discussion is about the core-business and core expertise of the
management,
(ii) industry prospect and current market situation
(iiif) well forecasted long-term and annual financial plan
(iv) availability of personnel resources, including participation of experienced
directors or shareholders,
and
2) Propose, if necessary, to invite major shareholders, including strategic shareholders,
for active and constructive discussions, together with requesting efficient
contribution to the discussion by SCIC/HQ

|

As the result of such discussions, if
3) it is considered that the contents of the long-term development strategy will
contribute to increasing shareholder value

vote For

(Work steps)

1) Review the BOD minutes on related discussions and discussion process including
participants to such discussion meetings, issues discussed, advices or references requested
from outside the company, etc.

2) Study information about market situation, in and outside Vietnam, including financial
condition, labor market condition, and possible business alliance/cooperation with other
companies, etc. (Ref. KRl Chapter 4-11)

3) Refer to the government policy

4) Discuss if necessary with SCIC/HQ before voting, decide the vote and report it to SCIC/HO

(Note) Detail procedures for publishing 5 year business and investment plan
= Refer to the Decree N0.81/2015/ND-CP, Articles 12-19.

(Law & regulations to be referred)
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Publishing business, investment plan, report & financial statements: Decree 81, Art.12-19, Law
70. Art.9, 16, Decree 61, Art.25-28;

1.4 Approval of income allocation (including disposal of surplus and decision on

dividend considering dividend ratio)

Check the income allocation policy by the management and if

1) the management demonstrates that the cash option is not
harmful to shareholder value vote For

but if

2) the Financial statement itself shall not be approved because of reasons stated in item
1.1 of this VG, or

3) dividend ratio is going to be lowered, although the own capital ratio is high
enough and there is no need to increase internal reserves, without any reasonable
explanation, or

4) dividend ratio has been continuously low for more than 3 years without any
reasonable justification, or

5) management will increase the allocation to the management fees (remunerations
and bonuses) and increase provision for welfare fund but will not increase the
shareholder value without any reasonable explanation, or

6) the proposed allocation is deemed not to be compliant with the requirements of law
(on this final point, better to consult with SCIC/HQ before making the vote in AGM)

vote Against
7) As for share dividend, consider following issues and consult with SCIC/HQ before

making the vote:

(i) in case the Company prefers to withhold cash available to finance its
investment plan, consider its financing options in general for the investment
plan

(i) if the company plans to pay dividend by shares, review the cash position of the
company such as Cash Ratio (Cash and cash equivalents/Current Liabilities)
and the cost that the company shall bear for paying dividend by shares
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(iiiy consider the impact of share dividends to the liquidity of its stocks and evaluate
the perception from the market and other institutional shareholders with regard
to the company’s share price, as from technical point of view share dividends
will increase the number of outstanding shares and share price will be adjusted
accordingly.

vote case-by-case

8) As for the plan to make interim dividend in cash, if
(i) the interim dividend is made based on the financial statements for the first 6
months which have been reviewed by an auditing firm, or
(i) it is anticipated that the company will make profit for the whole financial year
and there are no extraordinary activities or events that could deteriorate the
profit target of the Company for the year

vote For

(Work steps)

1) Review the income allocation policy and actual performance of the company during recent
year, check the dividend ratio, consider the necessity for the company to reserve cash at
hand and liquidity ratio of the company (ex. Investment plan, or other needs to spend cash
in the near future) (Ref. KRI Chapter 4-11)

2) Consider the performance of rivalry companies in the same sector

3) Judge the appropriateness of the proposed income allocation plan and decide the vote,
consulting with SCIC/HQ when necessary; the vote shall be reported to SCIC/HQ with the
reason(s) of the judgment

4) SCIC/HQ will calculate such ratios as dividend ratio or capital ratio on annual basis and
share the result with the state representatives

(Law & regulations to be referred)

Criteria to assess operational performance of companies: Decree 87, Art.28, Decree 61,
Art.15-17, 24

Performance assessment: Circular 200, Art.12, 14; Circular 219, Art.8; Decree 91, Art 31
Payment of interim dividend or dividend advance: LOE, Article 132, Law 14, Art.17
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1.5 Approval of investment (plan)

1) Review the proposed investment plan and request explanations about the plan in
BOD well in advance to the AGM,
2) Compare the amount of investment with
- the financial capacity of the company,
- check the contents of the investment finance plan
- and the supervision procedure of the plan
and,
consulting with SCIC/HQ if necessary, consider whether
(i) the proposed business strategy and long-term development plan include new
greenfield investments or projects that are not within the core expertise of the
company
(i) expected return from the new investment, such as IRR and NPV
(iii) the plan is made based on reliable feasibility studies and financial plans
prepared by credible person/organization
(iv) hurdle rate such as WACC for the project is acceptable
(v) impact on capital structure cause excessive leverage from the borrowed fund
for new projects which may increase financial risks
then,
3) discuss with the management how to increase the expected rate of return or
how to reduce the necessary capital amount for the investment
with the assistance of SCIC/HQ, if necessary

and if
4) points mentioned above are acceptable, and
reasonable explanations are made by the management

vote For

but if
5) the investment does not comply with the requirements

of law, regulations, the charter of the company, or

6) points mentioned above are not acceptable and vote Against

the investment plan will not increase shareholder value

(Work steps)

4-5-10 — 332 —



For Reference & Introductory Purpose of the Voting Guidelines

1) Follow the process from 1) to 6) mentioned above (Ref. KRI Chapter 4-I1)
2) Report the voting decision to SCIC/HQ before the vote

(Reference 1) Calculation of WACC
(the same as the main body of the VG)

(Reference 2) Analytical composition of ROE
=> refer to Appendix of this document

(Law & regulations to be referred)

Approval of investment plan or sale of assets: LOE Art.135, 149;

Criteria to assess operational performance of companies: Decree 87, Art.28-31;
Performance assessment: Circular 200, Art.12, 14; Circular 219, Art.8; Decree 91, Art 31

1.6 Approval of sales of assets, including approval of divestment of shares in
other companies

1) Review following issues before the vote
(i) The negotiation process of the sales of assets, including whether it is made in
compliance with the existing regulation and charter
(i) Valuation procedures of the asset to be sold
(i) Conflicts of interest, whether the sale is going to be made to related parties
(iv) Impact on the balance sheet and the value of share

and,
2) if such proposal or decision will —
(i) not comply with the law, or

(i) notincrease shareholder value, or

(iii) When SCIC has already decided to divest from the — vote Against

company, such sales might not damage the

competitiveness of its core business activities or

hamper the growth momentum _

(Work steps)
1) Review issues stated 1) above (Ref. KRI Chapter 5)
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2) Decide the vote consulting with SCIC/HQ if necessary (especially 1) (ii) and 3) above) and
report the vote to SCIC/HQ before making the vote

3) When SCIC has already entered into a share purchase agreement with other investor and
the selling price is fixed, the State Representative shall monitor the company not to allow
such conduct that damage the value of the company. The State Representative shall report
to SCIC/HQ when necessary as soon as possible if he/she will notice such conduct by the
company.

(Law & regulations to be referred)
Transfer of capital investments: Circular 200, Art. 3, 6,
Sale of assets: LOE, Art.135

1.7 Ratification of the BOD report, report of the Supervisory Board, and
performance report of each BOD member

If
1) the submitted reports are transparent and objective

. . . te F
with enough information E— vote For

but if

2) although the financial statement has significant qualified opinion, the submitted
report from Supervisory board does not have detailed evaluations and plan to
monitor financial situation in order to reduce significant qualified opinions of auditors

vote Against

(Work steps)

1) Check the contents of the report and collect additional information where necessary

2) If you are not satisfied with the contents or way of submission of such reports, consult with
SCIC/HQ and vote against it

(Law & regulations to be referred)

Approval of reports by AGM: LOE Art.136;, Circular 121, Art.7-8;
Performance assessment: Circular 200, Art.11, 13;
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Disclosure:, Decree 81, Art.10, 13-19, Decree 87, Art. 24-26, 28-36, 39-41; Decree 61,

Art.25-28;

1.8 Election and appointment of BOD members and Supervisory board member

1.8.1 BOD member

In general, SCIC will
1) not vote against the election of a CEO, managing director, executive chairman, or

founder whose removal from the Board would be expected to have a material
negative impact on shareholder value
but
2) In case of companies with the Supervisory Board, if
() BOD member does not have enough experience
or ability in managing a company and fail to meet the,
criteria defined by LOE Art 65, or if a nominee as a
supervisor fails to meet the criteria defined by LOE,
Art 164, or

(i) unfavorable social activities or lawsuits were

reported to be related to the member, or :
— | vote Agains

(iii) the independent member does not meet

t

the criteria for independence provided by law, or
(iv) the person attended less than 75% of the
BOD meetings without any reasonable explanation, or
(v) the number of BOD members is not considered
appropriate (3~11) compared with the size of the company, or
(vi) itis a plan to increase or decrease largely the number

of BOD members without any reasonable explanation. _J

3) if directors are older than 80 years ofage ~————> vote case-by-case

(Work steps)
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For Reference & Introductory Purpose of the Voting Guidelines

Check first the statutory criteria and independence criteria of the BOD members, referring
to the information collected by SCIC/HQ for confirmation when necessary

Review whether the BOD has a practical separation of functions between the management

and supervision, and the supervision of the management is implemented effectively or not.

SCIC shall recommend companies in the portfolio of SCIC to include independent BOD

members. In case there is no Supervisory Board, at least in listed companies, they shall

invite independent directors to constitute 20% of the Board members.

(Note) Criteria for Independence defined by law are as follows:

(a) Not being a person currently working for the company or any subsidiary company of
the company; or not being a person having worked for the company or any subsidiary
company of the company for at least three preceding years;

(b) Not being a person who is currently entitled to salary or remuneration from the
company, except for allowances which members of the BOD are entitled to in
accordance with regulations;

(c) Not being a person whose spouse, natural father, adoptive father, natural mother,
adoptive mother, child, adopted child or sibling is a major shareholder of the company,
or a manager of the company or its subsidiary company;

(d) Not being a person directly or indirectly* owning at least one per cent of the total
voting shares in the company;

(e) Not being a person having been a member of the BOD or the Supervisory Board of the
company for at least the preceding five years

*ffoot note) “Indirect” means the owners of the shares are the persons who are
defined in (c) above or having shareholding via some related companies where the
person has its dominant share.

Check also the reasons for a BOD member’s absence are acceptable or not. Generally

acceptable reasons are limited to followings:

> Medical issues/illness;

> Family emergencies;

> The member has served on the board for less than a year; and

> Missed only one meeting (when the total of all meetings is three or fewer).

(Law & regulations to be referred)

Right and obligation of BOD members: LOE Art.149
Structure of BOD: LOE Art.134, 135, 150

Criteria for independence: LOE Art.151

Acceptable reasons for BOD member’s absence: LOE Art.153

4-5-14
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1.8.2 Supervisory Board member

If a nominee fails to meet the criteria defined by law N Y

1) Criteria for being the Supervisory Board member are as follows:
a) be legally competent and not be banned from business administration and
enterprise establishment as prescribed by the LOE;
b) not be a spouse, birth parent, adoptive parent, birth child, adopted child, or sibling
of any member of the Board, Director/General Director, or any other manager;
¢) not hold managerial positions in the company;
d) satisfy other standards and conditions of relevant regulations of law and the
company'’s charter;
2) In case of Joint Stock Company with a Supervisory Board,
a) at least 20% independent members shall be included in BOD
b) there shall be an Internal Auditing Committee affiliated to the BOD

(Work steps)

1) Check compliance of the candidates of BOD members with the criteria defined by law, and

2) Collect information about the candidate and evaluate the person’ conduct in the past and
compliance with the functional requirements before the vote

3) Report the vote to SCIC/HQ

(Law & regulations to be referred)

Criteria for being a Supervisory Board member: LOE Art.164

In case of Joint Stock Company: LOE Art.134, 163

1.9 Discharge or removal of BOD member and Supervisory Board member

1.9.1 BOD member

In principle decide on a case-by-case basis
But if
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- the BOD member is not contributing to increasing

shareholder value for years, or ,
o _ vote Against
- the BOD member has failed in managing a company, or

- is under investigation for company mismanagement

f in case that the company is an investee company of SCIC and if it is the listed
company or large public company, and

if the BOD member has

- not been paying due attention to the requirements N
of the Corporate Governance Code (CGC), and

- not complying for years with the CGC requested by SCIC, or

- not been complying for years with the disclosure of vote For

significant information required by law and regulations

without any reasonable explanation. J

(Note) “large company” here means the company whose charter capital is equal or
more than 120 billion VND and having more than 300 shareholders (the same criteria
of the largeness applied by the Ho Chi Minh Stock exchange).

(Work steps)

1) Confirm the companies’ status

2) Review and evaluate the conduct of the BOD member

3) Consider the possibility of nominating some other person to replace the director, consult
with SCIC/HQ if you are not sure for finding some alternative candidate for the director
and decide the vote

4) Report your vote to SCIC/HQ

(Law & regulations to be referred)

Independence of board members: LOE, Art.151, Law 14, Art.14, 31, 39;

Responsibility & obligations of BOD & control board: LOE, Art. 149, Decree 87, Art.27,
Circular 121, Art.21; Law 14, Art.41-43, 45;

Membership composition: LOE. Art.150, Circular 121, Art.9, 10, 11, 29, 32, Law 14, Art.22-23,
28,

Membership nomination: LOE Art.135, Circular 121, Art.18;

Attendance rate: LOE, Art.149, 153;

Ranking of managerial person: Circular 200, Art 14;
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1.9.2 Supervisory Board member

If the member is

1) nolonger satisfies the standards and conditions for the appointment;

2) fails to perform his/her rights and obligations for 6 consecutive months, except for
force majeure events;

3) tenders a resignation which is accepted,;

4) fails to fulfill his or her assigned duties or work;

5) commits a material breach or committing a number of breaches of the obligations of
a Supervisory Board member as stipulated in the law and the charter of the
company;

6) pursuant to a decision of the AGM

7) other cases prescribed by the company’s charter;

vote For

(Work steps)

1) Collect information about his/her performance, note facts that clearly shows inappropriate
management by the BOD member.

2) If the company is an investee company of SCIC and is a listed company or large* public
company, check whether he/she did not comply with the law or regulations as well as CGC
of SCIC
(Note) Large company” here means the company whose charter capital is equal or more

than 120 billion VND and with more than 300 shareholders (the same criteria of the
largeness applied by the Ho Chi Minh Stock Exchange)

3) Decide vote and, in case of making negative vote to the reappointment of the member,
consult with SCIC/HQ before making the vote or before making a counter proposal to

dismiss or replace the member

(Law & regulations to be referred)

Selection & dismissal: Law 14, Art.25-27, 32-33, 36, 40;

Information disclosure: Circular 155, Art.3-6, Decree 87, Art.38-39, Law 70, Art.28;
Penalty for violation: Circular 155, Art.7;
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Responsibility of parent company: Circular 122, Art.8
Responsibility of directors: Decree 87, Art 27;

1.10 Appointment of Auditors, auditing companies or branch of a foreign
auditing company in Vietnam to audit financial statements

1) First, collect information about the candidate as Auditors, auditing companies or
branch of a foreign auditing company in Vietnam referring to the list of the Vietnam
Association of Certified Public Accountants (VACPA), and evaluate his/her career
and conduct in the past

and if

2) the Auditors, auditing firms, branches of foreign auditing firms in Vietnam are not
qualified for independent audit according to the Law on Independent Auditing, or

3) the Auditors are involved in antisocial conduct in another company, or

4) employing the same Auditor over 3 consecutive years (three times in succession)

vote Against

(Work steps)

1) Implement 1) above, ask his/her reputations to reliable sources of information including
SCIC/HQ or other branches

2) Decide vote checking 2)-4) above and report to SCIC/HQ before making the vote

(Law & regulations to be referred)

Compulsory audit: Law 70, Art. 6, 13;
Independent auditors: Law 67, Art.9 etc;
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1.11 Approval of M&A plan or approval of transforming, restructuring, dividing or
dissolving the company

1) Decide on a case-by-case basis, raising questions to and discuss with the
management of the company to clarify the details of the plan and its expected
outcome

but In principle, if
2) the plan is endorsed by the independent (neutral) third party evaluation organization

vote For

and if
3) it is considered to produce negative influence on the profitability of the company and
shareholder value

vote Against

(Work steps)

1) Check whether the plan is endorsed by independent (neutral) third party evaluation
organization including an established consulting company or a main bank of the company

2) Study related prior discussions in the BOD meeting and consult or discuss if necessary with
other major shareholders about the feasibility of the plan

3) Consult with SCIC/HQ and decide the vote

(Law & regulations to be referred)
Restructuring of administration & organization: Decree 81, Art.16-17;

1.12 Ownership change

If the company requests AGM to approve the increase of ownership of shares by the

foreign investors and

1) the request complies with the articles stipulated by law and regulations including
international agreements that Vietnam is the member, or

2) is doing business in the conditional business sector for foreign investors but no
specific limits are stipulated by law and regulations and foreign ownership in the
company is maximum 49%, or
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3) belongs to the unrestricted foreign ownership limit and the maximum percentage of
the foreign ownership is within the limit stipulated by the charter of the company, or

4) operates in multi-business lines with different provisions on foreign ownership ratio,
then the foreign ownership ratio shall not exceed the lowest level of the line with
provisions on foreign ownership ratio, unless an international treaty contains some
other provision, and

5) in case of private offering, in addition to the conditions above the conditions of the
offering of the company share satisfies the conditions stipulated by law and
regulations

vote For

(Work steps)

1) Review whether the request is comply with the law and regulations, and international
agreements if any the Vietnam is the member

2) In case of the private offering, monitor the process to secure the fairness of the offering

3) |If the state representative is not clear the compliance with law and regulations especially

the international agreement, he/she shall consult SCIC/HQ

(Law & regulations to be referred)
Decree 58/2012/ND-CP, Art.4
Decree 60/2015/ND-CP, Art 2, 4

1.13 Other shareholders’ proposals

1)

If
2)

3) the proposal is to enhance the protection of shareholders,

4-5-20

First, review the contents of the proposal and discuss its acceptability and feasibility
among shareholders prior to the AGM
Vote shall be on a case-by-case basis,

the proposal is considered to contribute to
enhancing the shareholder value and corporate governance

of the company with reasonable cost, or ~— | vote For

including strategic shareholders i
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but if
4) it is not sure whether the expected outcome is positive or not, or |
5) Itis proposed by a shareholder or a group of shareholders
holding less than 10% of total shares of the company or
holding 10% or more of total shares of the company but
shorter than 6 consecutive months (or smaller percentage
in comply with the Company Charter), or
6) the proposal is not sent by document at least 3 working days
before the AGM

vote Against

(Work steps)
1) Implement 1) above and consult with SCIC/HQ for the vote

2) Contact and discuss with the management if necessary informing the opinion of or

instruction from SCIC/HQ
3) Vote and report the outcome to SCIC/HQ

(Law & regulations to be referred)
Shareholders’ proposal: LOE, Art.138;

2 Remuneration

2.1 Approval of remuneration and remuneration cap for BOD members and

Supervisory Board members

If

1) the remuneration plan (cap) includes BOD members and Supervisory Board

members who are responsible for any of the following situation:
() obvious business failure of the company, or

(i) share price of the company have been depressed for years, share price is

declining sharply, or
(i) business performance has apparently worsen, or

(iv) conducted acts against shareholder value, or the percentage of increase in

remuneration is higher than that of the increase of enterprise value, or

(v) the company committed antisocial conduct, or
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2) the payment of remuneration and bonus based on the performance for the year will
be implemented before the termination of the accounting for the year

vote Against
(Work steps)
1) If it is the case of 1) and 2) above report to SCIC/HQ in due course that you will vote against
before AGM

2) Make the vote and report it to SCIC/HQ

(Law & regulations to be referred)
Wage of BOD & SB: Circular 121, Art. 13, 16, 22

2.2 Equity compensation plan

1) Pay attention to the contents of the compensation plan and report in a timely manner
to, and closely communicate with SCIC/HQ to evaluate the impact of the equity
compensation plan and possible dilution of existing stocks

2) and if the proposal to allow stock options

(i) includes giving stock options to independent directors or auditors or persons
who have no involvement with the improvement of the business performance of
the company, or

(i) is exercised by lower price than the market price, or book value except for
cases that law or regulation permit, or

(i) total amount of the proposed stock option will lead to the dilution of existing
shares more than the level specified by SCIC, or

(iv) the total amount of issued shares under the proposed stock option to
employees within 12 months will exceed 5% of the number of currently
circulating shares of the company

vote Against

(Work steps)
1) Review the compensation plan and send it to SCIC/HQ in a timely manner
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2) Study the contents and contact with other major shareholders to ask their opinion about the
plan (Ref. KRI Chapter 4-I1)

3) Consult with SCIC/HQ for the vote informing the opinions of other major shareholders; if
cases are 2)-5) above vote shall be against

4) Make vote and report the result to SCIC/HQ

(Law & regulations to be referred)
Equity compensation by public companies: Circular 162, Art.35;

2.3 Setting or revising the maximum dilution level for the Employee Stock
Ownership Plan (ESOP)

1) the total amount will exceed a percentage (maximum of 5% of the number of
currently circulating shares of the company within 12 months by law or a
percentage specified by SCIC lower than 5%) of paid-up capital of the company, or

2) the criteria of the allocation scheme or the calculation formula is not disclosed, or

3) the company has insufficient capital sources for implementation on the basis of
audited financial statements for the most recent period from the following sources:
(a) surplus capital, (b) investment and development fund, (c) undistributed after-tax
profit, and (d) other funds (if any) used to supplement the charter capital in
accordance with law, or

4) a vesting period for exercising ESOP is not set, or longer than 3 months* without
getting approval by the State Security Commission and condition that these
benefits shall be removed from resigned employees, or the staggered period is not
decided by the company
(*Note that SCIC will recommend a company to allow a staggered period of over 3
years, in line with the international practice.)

vote Against

But if
(i) the issue plan fulfils the requirements of regulations, and

(i) no accumulated loss is recorded in the latest financial
vote For

statements of the company, and

(i) the issue plan is approved by SCIC
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(Work steps)

1) Collect information about the plan and study whether the case is 1)-4) and (i)-(iii) above
(Ref. KRI Chapter 5)

2) Report the plan and your vote to be made to SCIC/HQ before voting

3) SCIC/HQ shall set the percentage limit and calculation formula, and/or criteria for
allocation scheme that SCIC will agree and inform them to State Representatives well
before the AGM ( better to include in this VG)

(Law & regulations to be referred)
Stock option by public companies: Circular 162, Art.35;

3 Article amendments
3.1 Amendment of statute (Charter), including expansion of business activities

1) Decisions shall be made on a case-by-case basis.
2) To evaluate the appropriateness of such proposition
—> discuss in detail the proposed amendment of charter or the plan and question
the purpose and expected outcomes prior to the AGM, and
3) decide how to vote consulting with SCIC/HQ when necessary

When the amendment includes

1) a clause that will enhance and modernize the corporate governance of the company,
including the appointment of independent BOD members, or

2) protection of the rights of shareholders and contribution to the increase of
shareholder value, or

3) a clause that provides rights for a strategic shareholders such as preferred price,
controlling ownership percentage, or veto rights, which are considered as fair
compensation for the obligations imposed on, or the commitment made by, strategic
shareholders

vote For

but if the amendment
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1) is related to the continuous low business performance of the company or

2) aims to let the company enter into a risky business that is not related with the core
business of the company, or

3) includes a clause that will increase the remunerations of BOD members but not
include any increase of shareholder value, or

4) includes issues that do not comply with law and regulations

|

vote Against

(Work steps)

1) Collect information about the amendments; contents, purpose, reasons, and expected
outcomes from the company

2) Consult with SCIC/HQ about the appropriateness of the amendments to be proposed

3) Discuss with major shareholders if necessary

4) Decide the vote and report the result to SCIC/HQ

(Law & regulations to be referred)
Charter amendments: LOE Art.135

3.2 Reduction of BOD members' term in office

1) Term of BOD members exceeds 5 years and

not in comply with regulations unless otherwise defined by vote Against

the company charter

but as for shortening of the term of a BOD member

2) if the impact on the shareholder value is not negative ——> vote For

furthermore,

3) an independent BOD member has been engaging in
) g Ja9ing —— | vote Against

the same company for long-term (5 years and longer)

and
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4) the assignment period as an independent director had better not be too short, so
that make the director have had enough time and opportunity to fulfill his/her
expected role in the company

(Work steps)

1) Study the need of the amendment; whether the case is 1)-4)

2) If case is 1)-3), report SCIC/HQ that you will vote against to such proposal before making
vote

3) SCIC/HQ will decide the appropriate assignment period for independent directors and
inform it to State Representatives in advance to the AGM (better to clearly state it in this
VG)

(Law & regulations to be referred)
Term of BOD members: LOE, Art.150, 151;

3.3 Board structure and decrease in the maximum board size

1) Collect detailed information prior to the AGM and consult with SCIC/HQ on how to
vote, and whether to vote for or against

and

2) judging the appropriateness of the amendments about the Board structure, including
the addition of more conditions to remove a BOD member or a significant change in
the number of BOD members

vote case-by-case

(Work steps)

1) Collect information about the needs and discussions related to the revision of the BOD
structure and consider the appropriateness of the restructuring

2) Discuss with BOD members about the needs, if necessary, and consult with SCIC/HQ about
your decision to vote for or against the proposal

(Law & regulations to be referred)
Board structure: LOE, Art.150, 163; Decree 81, Art. 17-18, Circular 121, Art.11, 19, 30;
Sub-department: Circular 121, Art.32
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3.4 Disclosure of information

1) Pay attention to the contents and methodology of disclosure of the company,

2) Discuss with SCIC/HQ about the disclosure practices by other companies in the
portfolio of SCIC,

3) Exchange opinions with other shareholders about the contents and methodology of
supplying information to external investors

and when

4) BOD proposes to the AGM an amendment of charter that includes a clause to
improve the contents of annual report, financial statement, etc., which will level up
the disclosure of activities of the company and contribute to enhancing dialogue with
shareholders

[ vote For

(Work steps)

1) Study about the disclosure requirements by law and those of the Stock Exchange in case of
listed companies, review the contents of disclosure of the company and check the procedure
of deciding the contents as well as the compliance with the required procedures for
disclosure (refer to the Circular No.155/2015/TT-BTC, Articles 3-11, and the Decree No.
81/2015/ND-CP, Articles 12-19.

2) Discuss with SCIC/HQ and exchange opinions about the contents and procedure of
disclosure of the company with other major shareholders if necessary before the vote

3) In case that you will disagree the contents and/or procedure of deciding the contents of
disclosure of the company, inform SCIC/HQ about your decision to vote against the agenda
of the AGM before the vote

(Law & regulations to be referred)

Rules & methods of disclosure: Circular 155, Art.3-11, Law 70, Art.100-104, Decree 61, Art.
25-28, Circular 52, Art.3-13, 15-17, 33 etc;

Publishing method: Decree 81, Art.12-19
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4 Share Issuance Request

4.1 Increase of the charter capital

1) Collect detail information and reasonable explanation about the plan of the increase
of charter capital from the management

2) consult with SCIC/HQ to calculate the expected level of the limit of share issuance (to
avoid the dilution of the value of shares and for protecting the rights of SCIC as a
shareholder)

and if

3) it is obvious that the issuance will damage the shareholder value, or

4) the case is as follows, without any reasonable explanation:
(i) the dilution of the shares is large and damages the shareholder value, or
(ii) the order of SCIC among shareholders will be changed as the result of the share
issuance and SCIC will be placed into a more disadvantageous position than before
as a result of the issuance

vote Against

5) Case-by-case but if
(i) the purpose of the increase is proposed as an anti-takeover defense measure, or

(i) the company is listed as a company to be divested in a year by SCIC, or
(iii) the implementation time of issuance of share is not-Specified

|

in principle vote Against

(Work steps)

1) Check the explanation/reasons about the plan to increase the charter capital, consult with
SCIC/HQ whether to accept the plan or not

2) Decide the vote based on the cases 3) - 5) indicated above and inform your decision of the
vote to SCIC/HQ before AGM

(Law & regulations to be referred)
Issuance of shares: LOE, Art.113, 117
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4.2 Approval to authorize the Board to issue or repurchase shares or grant a
general mandate to the BOD to issue shares

1) Monitor related discussions in the BOD and understand the objective of such
decisions to consider the appropriateness

If it is proposed
2) to entrust such decisions to the BOD ~ ————> | i principle vote Against

but if it is proposed

3) to redeem its own share to use as treasury shares of more than 10% but not more
than 30% of the total number of issued ordinary shares, or to ask for the approval of
the BOD for redeeming 10% or less of the total number of issued ordinary shares in
each 12-month period, and if the impact of such redemption might not be negative
for SCIC

vote For

(Work steps

1) Review the reasons of the proposal and judge whether they are appropriate or not

2) If the case is as 3) stated above vote for but it is not such a case, vote against

3) Inform your judgment to vote for or against to SCIC/HQ before making the vote in AGM

(Law & regulations to be referred)
Repurchase of shares: LOE, Art.130, 135; Decree 58, Art.37; Decree 60

4.3 Approval to repurchase shares

If
1) the repurchase of shares of the company will increase shareholder value of the
company and comply with law and the charter of the company

in principle vote For

But as repurchase of shares is an easy way to increase nominal return on equity (ROE)
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2) the increase of ROE is not the result of increase of profit as the result of strengthened

competitiveness of its core business it will not help strengthen the real profitability of
the company

vote Against

(Work steps)

1)

2)

3)

Review the plan of repurchasing shares, consult with SCIC/HQ about the expected outcome,
whether it will increase the value of shareholders or not

If it is obvious that the plan will increase the value, vote for and inform SCIC/HQ about the
vote

But if it is not clear whether the repurchase will increase shareholder value, consult with
SCIC/HQ before making the vote to decide for or against

(Law & regulations to be referred)
Repurchase of shares: LOE, Art.130, 135; Decree 58, Art.37;

4.4 Creation or modification of preferred shares

1)

2)

Require an explanation from the BOD about the purpose of the creation or
modification of shares of different classes

evaluate the effect that it will cause to the existing shareholder value, consulting with
SCIC/HQ if necessary

If it is requested

3)

4)

5)

to create or modify shares of different classes without any reasonable explanation
about the purpose of the creation or modification

the expected holding entities/person of the voting preference shares are not the
organizations authorized by the government and founding shareholders, or

the persons to buy shares with preferred dividends, redeemable preferred shares,
and other preferred shares are not prescribed by the company’s charter or the AGM

vote Against

(Work steps)
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1) Review the explanation/reasons of the purpose of creating preferred shares or modifying
them

2) Evaluate the effects to the existing shares as the result of such plan, if the cases are such as
stated 1)-3) above vote against

3) Inform the vote to SCIC/HQ before making the vote at the AGM

(Law & regulations to be referred)
Creation of shares: LOE, Art.113, 117
5 Miscellaneous items related to the AGM (related to the items considered to be

AGM approval matters by the Charter of the company)

5.1 if the item does not satisfy the requirements in the Charter, Law on Enterprise and
other regulations

vote Against

5.2 Approval of establishing branches & representative offices, when if the size of
related investments is considered too large compared to the financial or business
capability of the company

vote case-by-case

(Work steps)

1) Incase of 5.1, your vote shall be against

2) In case of 5.2, collect data of other companies in the same industrial sector, consulting with
SCIC/HQ if you do not have enough information, and compare the size of the investment
and business capacity of the company, such as availability of human resource, financial
capability, support from its parent or related company, etc.

3) When you decide the vote for case-by-case issues, report SCIC/HQ before making the vote
at AGM

(Law & regulations to be referred)
Establishing branches & representative offices: LOE, Art.56, 149;

(End)
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Annex: Analytical breakdown of ROE

ROE = net profit / own capital = EPS (earnings per share) / BPS (book-value per share)
= PBR (price to book-value ratio) / PER (price earnings ratio)

ROE = (net profit / sales) x (sales / total assets) x (total assets / own capital)
Factors that affect ROE are:

(1) Net profit rate -------- (1-1) profit rate before tax
(1.1.1) gross profit margin
(1.1.2) ratio of cost to sales
(1.1.3) ratio of administrative and selling expense to sales
(1.1.4) operating income to sales
(1.1.5) EBIT margin
(1.1.6) EBITDA margin

(1-2) effective income tax rate

(2) Turnover ratio of sales--- (2-1) current asset turnover ratio
(2.1.1) stock (inventory) turnover period (days)
(2.1.2) collection period of cash
(2-2) fixed asset turnover ratio
(2.2.1) operating ratio (percent of capacity use)
(2.2.2) yield rate
(2.2.3) investment

(2.2.4) sales per unit space

(3) Financial leverage---- (3-1) interest bearing liability ratio
(3-2) interest bearing liability / EBITDA
(3-3) interest coverage ratio
(3-4) core-Tier 1 ratio

(3-5) foreign currency funding
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Quy vij chiu trach nhiém trong viéc &p dung cac théng tin dwoc dé cap trong tai liéu nay.
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Chwong I. Muc dich

Tai liéu nay dwoc bién soan nhdm mé t& moét co ché Quan ly rdi ro (“QLRR”) ctia doanh nghiép trong
d6 cha yéu st dung Bo chi sb6 Quan 1y rdi ro dbi véi hoat ddng dau tw méi ctia SCIC (“Bo chi sd QLRR?).

e B0 chi sb QLRR la cong cu do lwéng st dung trong quan ly véi muc tiéu ddm bdo mic dd an
toan cho céc khoan dau tw méi.

Chwong II. Péi twong ap dung, phwong phap kiém soéat va co ché quan ly rai ro theo mé hinh
t6 churc

1. Péi twong ap dung
Déi twong ap dung thudc khudn khd QLRR véi trong tam 1a Bé chi s6 QLRR bao gém:
e Hoat dong dau tw dy an (hoat déng dau tw trong yéu tir day dén ndm 2020)
e Hoat déng dau tw vao cac tai san tai chinh nhw trai phiéu va cb phiéu (hoat déng dau tw trong
yéu sau ndm 2020)

*  Cac muc tiéu dau tw khdng bao gdbm céc giao dich lién quan dén:

0 Quy Hb tro sép xé&p va phat trién doanh nghiép (quy tai co cAu SOE)
o Nhirng khodn loai trir hoac khdng hach toan 16 cia SCIC

2. Phwong phéap kiém soét
Phwong thirc kiém soat dwoc &p dung dbi véi cac dbi twong |a st dung cac diém gidi han dé kiém
soat.

M6 ta

Hé tro gidm sat viéc tuan tha

Trwong hop phat sinh sai pham, nguyén nhan sai pham phai
dwoc gidi trinh hop ly; tir d6 chd trvong hanh déng sé duoc
quyét dinh.

Gi®i han mém

Gi¢i han bét budc phai tuan tha

Gidi han cing - Trwdng hop phét sinh sai pham, thwe hién viéc ban tai san sai
pham do.
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3. M6 hinh té chirc

Investment Department shall apply the KRI to investment decisions. After the investment
execution, Investment Department shall monitor the KRI in order to consider whether to
continue that investment.

If Investment Department makes investment decision, Risk Management shall monitor the
KRI independently in order to oversee the Investment Department’s decision. After the
investment execution, Risk Management shall monitor the KRI independently for the
confirmation of Investment Department’s observance of the KRI.

Then Risk Management shall give the warning in case of the judgment between
Investment Department and Risk Management is different.

Internal Audit shall review the status described above.

Chwong lll. Gi&i han dau tw

Can ¢ vao chinh sach va chién lwoc dau tw ctia SCIC, SCIC nén thiét 1ap cac gidi han dau tw cho cac
muc sau day, va dong théi dam bao viéc tuan tha cac chi s QLRR nay:

*Viéc quan ly dwa vao viéc dinh gia dau tw theo gia trj thj trwéng gan nhét

1. Gi&i han dau tw theo nganh kinh té va theo déi twong tai san

SCIC nén thiét lap gi¢i han dau tw theo “Cac nganh va linh viec quan trong”, “Cac dy an, nganh va linh
vue ¢6 hiéu qua kinh t&”, “Déi twong tai san”, “Nganh kinh té” va theo “Gi¢i han mém/gi¢i han cing”.

Kiém Chi s6 QLRR Tan suéat
) Hang muc . .
soat 2016 | 2017 | 2018 | 2019 | 2020 | 2030 | 9lamsat
Gigi | €ac nganh va linh vuc quan trong 70%
han | cac dy an, nganh va finh vuc ¢6 hiéu 0%
cung qua kinh té °
C6 phiéu, Pau tv dw an 74.0% | 75.7% | 78.3% | 79.2% | 81.2% | 82.0%
13.0% | 15.2% | 16.9% | 16.0% | 14.0% | 15.0%
* The investment ratio of fixed-rate bonds | \Whenever
and floating-rate bonds will not be KRI for | transaction
Gisi the time being. SCIC should consider to is
iGi . . .
han Boi | Trai make KRI to regulate the investment ratio | executed
mém | 1¥ong | phieu of fixed-rate bonds and floating-rate bonds | / Annualy
tal san . . . .
if the investment to fixed rate bond will be
increased.
Ngay déo han Trai phiéu co lai suat co dgr}h: thoi gian nam gilr tw
1-5 nam
Tai san co6 tinh thanh khoan 13.0% | 9.1% | 48% | 48% | 4.8% | 3.0%
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Dich vu tai chinh 8%
Coéng nghiép — Xay dwng 11%
Y té 15%
Dién t&r vién théng 14%

Nganh

kinh t& | Hang tiéu dung 13%
Cdng nghé thdéng tin 15%
Nwéc — Dién luc - Gas 13%
iy

(Tai liéu tham khao)

° “‘Céc nganh va linh vic quan trong” va “Céc dw an, nganh va linh vuc ¢6 hiéu qua kinh té”
Phan 2/1/3/3.3 Dinh hwdéng dau tw

o “Péi tuong tai sdn”: Bang ty trong tai sén giai doan 2016-2020 va dinh huéng 2030

e “Nganh kinh t”: Bang ty trong tai sén giai doan 2016-2020 va dinh huéng 2030
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2. Gi®i han dau tw tap trung vao mét hang muc

Nham gidm thiéu ri ro khi dau tw, SCIC nén thiét Iap gi¢i han dau tw tap trung vao mét hang muc nhuw
sau:

e Ty lé dau tw vao mét cha thé
phat hanh khéng dwgc vuwot
qua 10%.

Tuy nhién,

e Tbng gia tri chrng khoan do
SCIC ném giir tai cac cha thé
phéat hanh ma SCIC d4u tw trén

. J 2 5% khéng duoc vwot qua N s
Gii | Chung khoan g due L AUR ) T4t caty 16 dhutw )
40%. S e iAo R ik Hang
han L . i } la ty I& phan tram R
e DOivéi cac chirng khoan khac, ngay

mém tai san rong

ty I& nay khdng quéa 5%
*  Gi6i han dau tw tap trung
khoéng bao gébm cac Khoan

dau tw/Ching khoan do
Chinh pha nadm git

Tién givi va trai

phiéu chinh ph 20%

(Tai liéu tham khao)

e Khoan 10 Biéu 22, Sac Iénh 2001/108/EC
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Chwong IV. Quan ly radi ro cho hoat ddng dau tw dw an, dau tw cé phiéu va dau tw trai phiéu
(Sau day khéng bao gém hoat déng dau tw Trai phiéu Chinh phu)

SCIC nén thiét Iap Bo chi s QLRR trén nén tang “Quy ché vé quyét dinh dau tw ctia SCIC” va “Chinh

sach Quan ly rdi ro doanh nghiép”.

Nham bd sung nhirtng diém chwa dwoc bao quat trong cac quy ché/chinh sach trén, SCIC bd sung

thém Bo chi s6 QLRR véi phwong thire tiép can khac biét véi cac quy ché nay.

1. Hoat déng dau tw dw an

a. Tiéu chi dinh lvgng

Kiém . o Tan suét
, Chiso QLRR Chi tiet . .
soat giam sat
L&i suét trai phiéu chinh phd VN ky han 5 nam + 2%
Ty suét hoan
vbn noi bo . ) ) By half-year
(IRR) * SCIC shall implement the interest rates depending
on the investment period as IRR in the future.
Thoi gian can thiét cho cac tha tuc theo quy dinh phap
luat: 6 thang hoac hon.
Th&i han tri N .
N . . j o i .. Hang thang
hoan Théi han thye hién: Kéo dai trén 12 thang ké tw
thdi diém ra quyét dinh dau tw
Gidi han ] . . ]
mém Chi phi vuot Chi phi vwot dinh mirc bang hoac hon 30% so voi
dinh mere ngan sach ban dau
- Loi nhuan sau thué th&p hon 95% ké hoach ban dau
Loi nhuan sau | * T6n thét do rdi ro (nhuw tri hodn, chi phi virot dinh mirc
thué va céc rui ro khac) tr 0.2% loi nhuan sau thué ky trudc . )
tr& 1én. Hang quy
- Doanh thu thap hon 95% ké hoach ban dau
- Tén that do rdi ro (nhw tri hodn, chi phi vwot dinh
Doanh thu e n i L\ e . o
mcrc va céc rui ro khac) tr 1% doanh thu ky truéce tré
Ién.
Hard ‘ In compliance with the existing law on the equity ratio. As soon as
Limit Quy mé dau tw an event
occurs
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b. Tiéu chi dinh tinh

Gidi han
mém

Céc chi sb néu
tai Diéu 5
Chuong 2, Quy
ché vé quyét
dinh dau tw cha
SCIC

Céac tiéu chi dinh tinh dwoc quy dinh trong muc “Hoat
dong dau tw dy an”

Project analysis

e SCIC c6 thé tryc tiép tham gia vao cong tac quan
ly tai cac Céng ty trong danh muc dau tw. Chang
han nhw viéc ngwdi dai dién cta SCIC dwgc tham
gia vao Hoi dong quan tri (“HDQT”).

e  Khdng c6 dy &n xay dwng nao trwdc day bi cham
tién dd. Nha thau c6 kha nang hoan thanh dy an.

. Dy an duwoc thwe hién phu hop véi chi trwong
cta Chinh phd.

e Khoéng c6 nguyén nhan dang ké nao lam cham tién
do cha dw an, chang han nhuw viéc thu hbi dét dai.

Kiém tra sw tuan
tha

Khoéng c6 thdng tin b4t loi nao vé Cong ty va cac can
bd quén ly cép cao.

Hang quy

— 362 —




2. Hoat dong dau tw c6 phiéu va trai phiéu

a. Tiéu chi dinh lvgng
e Hoat déng dau tw cb phiéu

Gigi han
mém

Ty sb loi nhuan
trén voén chd so&
hitu (ROE)

ROE cao hon gi4 tri binh quan cta nganh va téc do
tang trwdng kinh té.

Ty l& hoan vén dau
tw (ROI)

ROI cao hon gia tri binh quan ctia nganh.

Xép tin

nhiém

hang

T BBB tré 18n(néu co).

Hang quy

e Hoat ddng dAu tw trai phiéu

Gi&i han
mém

Xép hang tin )
nhiém Tw BBB tr& 1én(néu co). Hang quy
Lai suét Lai suét trai phiéu chinh pha Viét Nam ky han 5
nam + 2%
e Chi dau tw vao trai phiéu cé ky han hoan tra con
lai trong vong 5 nam Hang ngay
Ky han o Dbivéi danh muc tréi phiéu 1ai suét cb dinh, ty &

ném gilr cac trai phiéu theo tirng ky han (ttr 1
dén 5 n&m) la bang nhau.
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b. Tiéu chi dinh tinh
e Hoat ddng dau tw trai phiéu va cb phiéu

Kiem Chi sé QLRR Chi tiét Tan suat
soat giam sat
Chi d3u tw vao trai phiéu va cd phiéu thuéc mirc dau
tw(néu co).
Mirc dau tw/
khong dau tw * Trong twong lai, néu SCIC 4p dung Hé théng
xac dinh mdrc dau tw, khi dé SCIC c6 thé can
nh&c viéc chuyén tiéu chi t&r Gidi han mém
sang Gi&i han cing.
biéu 6, 7, 8
Chuwong 2, Quy Céac tiéu chi dinh tinh dwgc quy dinh trong muc “Hoat
ché vé quyét dinh | déng dau tw cb phiéu va trai phiéu”.
dau tw ctia SCIC
CAc thong tin tai chinh dwoc céng bb dinh ky
(theo 6 thang hoac theo quy)
G:i‘é:qan Khong cé y kién tiéu cuwc cha kiém toan Hang quy

Phan tich doanh
nghiép

Ké hoach kinh doanh dwoc cong khai

Doanh thu va xu hwéng loi nhuan khéng thap
hon mdc binh quan nganh

L6 cudi ky lién tiép dwdi 2 nam. LS nay mang
tinh chat tam thoi.

Hé s6 an toan vén (CAR) cao hon gia tri trung
binh nganh.

Can thwc hién moét sb phan tich vé doanh
nghiép khac (Vi du: phan tich tién do cac dw an
ddi vai Cong ty vé bat dong san).

Kiém tra sy tuan
tha

Khoéng c6 thdng tin bat lgi nao vé Cong ty va cac
can bo quan ly cap cao.

5-10
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Chwong V. Nguyén tac cat 16

SCIC nén thiét lap nguéng cat 16. Tlr d6, can nhac viéc &p dung céc chinh sach “dinh hwéng viéc ban
cb phiéu/trai phiéu”.

C6 phiéu niém yét (*)

T 5% dén dwdi 10%

( Thwe hién bao cao cho: cac phong ban

R lién quan, quan ly cép trung)
Gi&i han mém

Ty & gidam gid | T 10% dén dwai 21%
cb phiéu tinh
tlr ngay mua

i A A 2 , A H 3 =
( Thye hién bao céo cho: quan ly cap cao) ang ngay

Twr 21% tré I€n

Gi¢i han cing ( Thwe hién bao céo cho: HDQT/ Giam dbc
didu hanh)

(*) Loss-Cut Rule will not be applicable to the medium/long term stock owned by the strategic
reason. It shall be regulated by other quantitative and qualitative criteria.
In this case, the investment purpose must be specifically defined as "medium/long term
stocks" and segregated management is required.

(**) Loss-Cut Rule will not be applicable to unlisted stock. Unlisted stock shall be regulated by
other quantitative and qualitative criteria.
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Tréai phiéu (ngoai trtr trai phiéu Chinh pha)

Tw 5% dén dwéi 10%
(Thyc hién bao céo cho: cac phong ban Binh ky 6
Gisih N lién quan, quan ly cép trung) thang/lan
i&i han mém n
Ty 1& gidam gia | _. - B (Tuy nhién,
Tréi phléu T 10% dén duwéi 21% SCIC sé tién
tinh tr ngay | (Thwe hién b&o cao cho: quén ly cap cao) hanh viéc
mua gidm séat ngay
T 21% tré l1én khi co su kién
o . e y . lién quan xay
Gi®i han cirng (Thwc hién bao cdo cho: HPQT/ Giam doc ra)
diéu hanh)

(*)  Loss-Cut Rule will not be applicable to unlisted Bond. Unlisted bond shall be regulated
by other quantitative and qualitative criteria.
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Chwong VI. Thei gian tai chirc ctia can b phu trach dau tw

SCIC nén thiét 1ap B6 chi s6 QLRR lién quan dén thoi gian tai chive clia cac can bd nham han ché céac
rdi ro vé cac hanh vi bat chinh cé thé xay ra trong théi gian tai chire.

Theo quy dinh cta phép luat Viét Nam, thdi gian tai chire dbi véi cong chire & vi tri quén ly la ba (03)
nam. Thoi gian nay thich hop dé& cong chie tich Ity dd kinh nghiém va kién thirc phuc vu cho cong
viéc, ddng thei gép phan han ché cac hanh vi thiéu trung thwe va vi pham phép luat.

SCIC nén tham khao thoi gian tai chirc cta can bd tlr cac quy dinh va luat phap Viét Nam.

Déi v&i can bod phu trach dau tw, thdi gian dé can bd da kinh nghiém va thanh thao trong cong viéc can
bay (07) nam, do do:

Chtrc vu quan ly: 3 nam

Thoi gian tai
chure Cén bo phu trach dau tw: 10 nam

Gi¢i han mém Hang nadm
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Chwong VII. Khudn khé Quan Iy rai ro trong td chirc
1. Phan quyén

Dé giam thiéu cac sai pham va giao dich bét chinh, viéc cac phong ban va ca nhan lién quan thyc hién
kiém tra/giam sat 1an nhau la thue sw can thiét.

2. Tach bach giira té chirc va quyén han

Dam bao viéc tach bach gira nhan vién kinh doanh (dealer) va nhan vién van hanh (back office)
dé giam thiéu rdi ro c6 thé xay ra do hanh vi bat chinh.
Ngan cdm can bd ra quyét dinh dau tw thwe hién dat [énh mua ban.

3. Xac nhan néi dung giao dich

B& phan van hanh (back office) tién hanh déi chiéu néi dung giao dich, dwoc cung cép truc tiép
tr d6i tac giao dich, véi van phong giao dich, nham han ché cac giao dich bt chinh.

4. Kiém soéat khu vwe van phong giao dich

Kiém soat viéc ra vao khu vic van phong giao dich (Vi du: quén ly bang van tay)

5. Han ché céac giao dich ndi gian

Céc quy dinh ngan chan giao dich ca nhan dwa trén théng tin néi bé nén dwoc ap dung cho khéng chi
cac can bo truc tiép phu trach dau tw, ma con ap dung cho tat ca nhan vién va can bo quan Iy cap cao
cua SCIC.

Nhirng ndi dung can lwu y nhw sau:

5-14

Ngan cdm céc nhan vién va can bo quan ly cap cao ndm gilr théng tin quan trong thwc hién dat
lénh mua ban cb phiéu va trai phiéu.

*Thong tin quan trong: cac théng tin chwa céng bé lién quan mat thiét dén ké hoach dau tw cha

SCIC.

Ngay ca khi khéng cé bét ky sw lién quan nao gitra giao dich va thdng tin quan trong, giao dich
d6 cting khéng dwoc tién hanh (Vi du: giao dich nhdm thu hdi tién mat va giao dich dwa trén viéc
tw dinh gia ciing khéng duoc tién hanh)

Nhan vién va cac can bd quan ly cip cao phai bao céo vé viéc nam gitr cb phiéu/trai phiéu va
cac giao dich ca nhan ctia ho cho SCIC.

Viéc béao céo phai dwoc thuc hién ngay khi giao dich mua va ban cé phiéu/trai phiéu dwoc dién
ra.

Céc giao dich c6 gia tri tir 50 triéu ddng phai dwoc bao céo ngay khi giao dich dwoc dién ra. Viéc
béo céo nay dwoc quy dinh trong Tiéu chudn béo céo thuwéng nién cia SCIC.

Nguyén tac chung

Kiém toan ndi bo thwc hién ra soat va danh gia dinh ky hang ndm céng tac trién khai cac co ché
guan ly dwoc quy dinh tai van ban nay.

Khuén khé quan ly dwoc quy dinh tai van ban nay sé dwoc diéu chinh khi c6 sy thay dbi trong
chinh sach va chién lwoc dau tw ctia SCIC.
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Chwong VIII. C4c van dé vé Quan ly rai ro va hoat déng

SCIC can can nhac nang cao co ché Quan ly rdi ro déi voi cac tai san dang ndm gilr, dwa trén nén
tdng Quan ly rdi ro thj trwdng, rdi ro thanh khoan, rdi ro tin dung va cac rui ro tiém an khéc.

Céc diém can lwu y nhu sau:

1. Céc van dé vé Quan ly rai ro

a.

Rui ro thj trwdng
Trudng hop dau tw va mé rdng tai san, SCIC can can nhac cai tién md hinh dinh lwong rdi ro,
chang han nhw &p dung mé hinh VaR (Value at Risk).

Ruai ro thanh khoan

Co céu tai chinh

0 SCIC can xac dinh chinh xac nhu cau tai chinh dwa vao viéc xem xét co' ciu tai chinh.

o Mét khi ndm ré nhu cu tai chinh, SCIC c6 thé quyét dinh dau tw vao tai san c6 tinh thanh
khoan cao hoac tai san khéng c6 tinh thanh khoan.

Vi du: néu co cAu tai chinh cia SCIC phu thudc hoan toan vao vén gop, toan bd déi twong
tai sdn déu khong c6 tinh thanh khoan.

o Hién tai, co cAu tai chinh cla SCIC chi yéu la vén gop chi s& hivu, dinh xem la déi twong tai
san khong c6 tinh thanh khoan. Tuy nhién, néu SCIC mé réng phwong thirc diu tw tai chinh
khac ngoai phuong thire gop vén dau tw, SCIC can phai nang cao quan ly rdi ro thanh khoan
lién quan dén co cAu tai chinh mai.

Thay thé cé phiéu

o Néu SCIC thuce hién viéc thay thé tai san trong mét khodn thdi gian ngan, diéu nay cé nghia
la SCIC nam gitr mét ty 1& nhat dinh tai san c6 tinh thanh khoan cao. Trong trwéng hop nay,
trén co sé thj trwong va tinh thanh khoan, ty 1& phan trdm nam giir so véi lwong phéat hanh
can dwoc giam sat chat ché.

o Méc du hién tai chién lwoc dau tw ctia SCIC la ndm gil tai san trong dai han (trai phiéu dwoc
nam gi®r dén déo han), néu SCIC thuc hién viéc thay thé tai san trong thdi gian ngan, SCIC
can nang cao bién phap dam bao an toan thanh khoan.

Rui ro tin dung
Dé xéac dinh rui ro tin dung cla cac déi twong tai san, SCIC can xem xét Co ché Quan ly rdi ro
nh&m cai tién md hinh tinh diém.
Dé 4p dung va cai tién Hé théng cham diém tin dung, can cé sy tich Ity cac di liéu vé cac rdi ro
lién quan dén v& no/tdn that.
Viéc cai tién Hé thdng chdm diém tin dung trén ciing hd tro' cong tac quan ly rdi ro ddi tac, déc
biét ddi v&i cac Cong ty méi gi¢i chirng khoan.

RUi ro van hanh

Ghi am va lwu gi@r ndi dung ddi thoai qua dién thoai ctia cac giao dich vién

Ngan cAm mang theo dién thoai di ddng va cac vat dung ca nhan khac (chi dwoc mang theo vat
dung can thiét dung trong tdi trong subt)

Ngan cAm mang theo théng tin théng qua cac thiét bj lwu trir trung gian

Xay dwng S tay nghiép vu va thac day kiém tra chéo nhdm ngan chan cac sai pham.

2. CAc van dé vé co ché van hanh

a.

Uy thac dau tu:
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Dé han ché tdn that I&n khi rdi ro xay ra, viéc Gy thac dau tw can phai dwoc can nhic va xem xét.
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