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\ Kinh gtri Quy déi tac,
Chdc Mirng Nam Méi 2024 — Xuan Giap Thin!
V@i vai tro |a to chirc tién phong va chuyén nghiép trong linh vuc Quan tri Céng ty (QTCT) va Phat

Vién Thanh vién H6i déng Quan tri Viét Nam (VIOD) kinh gti t6i cac Quy dai tac, cac thanh vién
trong mang luéi cta VIOD Igi Chic Mirng Nam Mdéi d6i dao strc khoe, hanh phuc va thanh cong.

trién Bén virng (ESG) tai Viét Nam, trong gan sau nam qua, VIOD tu hao dugc déng hanh va gop
phan cung céac doanh nghiép niém yét, cac co quan quan ly thi trudng ching khodan va céac doi
tac dé tao dung va phat trién nén QTCT tai Viét Nam. Cac chuong trinh ctia VIOD vé dao tao va
hoi thao, két ndi trong nudc va mang ludi chuyén gia quoc té déu hudng t6i ho trg nang cao nhan
thirc, hanh dong va tao tac dong dén quan tri hiéu qua va bén virng cua cac doanh nghiép.

Bén canh céac chuong trinh danh riéng cho thanh vién H6i déng Quan tri dang dugc cac cong ty
dén nhan va tham gia tich cuc, trong nam 2024, VIOD sé tap trung sau va ma rong pham vi dé
nhan manh téi vai tro ctia Thu ky QTCT (Corporate Secretary — CS). Thu ky QTCT duoc lam ro
la mét chirc ndng ctia QTCT va nhiing nguoi dam nhan cong viéc nay dugce dinh danh ro rang la
ngudi hanh nghé quan tri, tham gia vao cong viéc QTCT. Vuat [én trén cac chirc nang hanh chinh
truyén théng, ho con la “ngudi gac cong” quan trong, ho tro viéc QTCT theo hudng minh bach va
doc lap.

| DE gilp hi€u ré tam quan trong ngay cang gia tang ctia Thu ky QTCT trong viéc hinh thanh va duy
tri mot hé thong QTCT hiéu qua va bén virng, VIOD da danh Bulletin s 4 dé thao luan sau vé chu
dé nay, cung cap cai nhin da chiéu vé vai tro cua Thu ky QTCT ciling nhu xem xét anh hudng cua
‘ cong nghé mdi dai vai linh vuc nay. Ching t6i hy vong rang thong tin va kién thirc dugc chia sé
trong an pham nay sé gop phan “truyén Ira” cho sy phat trién chuyén nghiép cta Thu ky QTCT
‘ tai Viét Nam, gop phan nang cao dong bo hiéu luc va hiéu qua quan tri trong cac doanh nghiép.

Chung t6i tin tudng nhirng déng goép cua VIOD sé tiép tuc nhan dugc su hé tro va hop tac quy bau
tlr Quy vi dai tac, cac thanh vién trong mang ludi va cac cong ty niém yét, dé cung nhau ching ta
tiép tuc xay dung mot méi truong kinh doanh minh bach, doc 1ap va hiéu qua tir QTCT, gép phan
thdc day viéc Nang hang Thi trudng Chirng khodn Viét Nam.

Tran trong,

Chu tich HPQT Phé Cha tich HDQT

Ha Thu Thanh Dominic Scriven
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VIOD - TO CHUC TIEN PHONG VA
CHUYEN NGHIEP VE QUAN TRI CONG TY TAI VIET NAM

Vién Thanh vién Hoi déng Quan tri Viét Nam (VIOD), thanh vién Mang lu6i Vién Thanh vién Hoi
dong Quan tri Toan cau (GNDI) la mét t6 chirc chuyén nghiép, doc lap va tién phong, hoat dong
nham thuc day viéc thuc hién cac chudn muc va théng Ié tot nhat trong Quan tri Cong ty (QTCT)
va Phat trién Bén virng (PTBV) cho doanh nghiép Viét Nam.

Hoat dong cta VIOD hudéng t6i nang cao tinh chuyén nghiép ctia H6i dong Quan tri (HDQT), thuc
day tinh minh bach va hiéu qua, tap hop va két ndi cac thanh vién HDQT, xay dung mang luéi cac
thanh vién HDQT, cac nha lanh dao doanh nghiép, cac khu vuc kinh t€, thong qua QTCT géan véi
PTBV, gép phan xay dung hé sinh thai vé QTCT va PTBV cho thi truong ching khoan néi riéng va
thi truong tai chinh noi chung tai Viét Nam.

» Thuc day tinh chuyén nghiép, nang luc chuyén mon, va vi thé cda céac thanh
vién HDQT tai Viét Nam;

P Chia sé thong |é t6t va tai nguyén tri thirc vé QTCT

» T6 chirc cac dién dan, hoi thao dé trao d6i va md ra co hoi két ndi cho cac
thanh vién HDQT,

» Tao anh hudng déi véi cac chinh sach QTCT va van déng cai cach thi truong

» Cai thién niém tin ctia nha d4au tu trong khu vuc tu nhan cda Viét Nam va trén

TAM NHIN thi truong von.

SU' MENH

(@) » VIOD la t6 chirc nghé nghiép chuyén moén hang dau vé Quan tri Cong ty tai
Viét Nam.
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ky Quan tri Cong ty:
Ho la ai?

Ngay cang co nhiéu qudc gia dang gidi thiéu vi
tri Thu ky Quan tri Céng ty (QTCT) thong qua céc

quy dinh cua luat, tiéu chuan hodc b6 nguyén |

tac QTCT bdi Thu ky QTCT la ngudi dam duong
nhiéu trach nhiém trong t6 churc, cu thé l1a vé:

Xéc dinh va tu van ap dung mot sé thong lé
QTCT 16t nao va ly do tai sao nén ap dung.
Diéu nay cé thé dén tir nhu cau can thiét
phai tuan tha theo luat dinh, tiéu chuén va
b6 nguyén tac cua doanh nghiép, hoac do
céc thong |é dé mang lai hiéu qua van hanh
t6t cho doanh nghiép.

Trién khai nhirng thong |é t6t thong qua viéc
tao dung va duy tri vén hda va cac moi quan
hé trong doanh nghiép. Diéu nay doi hdi Thu
ky QTCT phai tra |6i cau hdi “doanh nghiép
can trién khai céc thong |é t6t nhu thé nao?”.
DE trad 16i cau hoi nay, Thu ky QTCT can sé&

hiru ca tri tué cdm xdc lan k§ ndng chuyén
mon.

Lam cau ndi, truyén tai thong diép gilra cac
thanh vién Hoéi dong Quan tri (HDQT), HDQT
va Ban Diéu hanh (BPH), Chu tich HDQT
va Téng Giam doc, cong ty va cac c6 déng
cling nhu cong ty va cac bén hiru quan.

Céc cong ty niém yét trén thé gidi thuong duoc
yéu cau phai cé Thu ky QTCT. Vi tri nay cling
ngay cang xuat hién nhiéu hon trong cac cong
ty khong niém yét, cac t6 chirc thudc khu vuc
cong va phi lgi nhuan do ho dang dan nhéan ra
tam quan trong cta QTCT cling nhu viéc cé
nhan sy chuyén trach vé QTCT trong t6 chirc
cua ho.
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Vai tro ngay cang phat trién
cua Thu ky Quan tri Cong ty

“Trong thé gidi ngay nay, chirc nang cua Thu ky QTCT khéng phai la mét
céng viéc don lé ma bao gém nhiéu céng viéc va trach nhiém dan xen lan
nhau (multi-tasks). Piéu dé cho thay rang chirc nang cua Thu ky QTCT nam
0 trung tdm hé thong quan tri cua céng ty va dang nhan duoc su quan tam

Ion hon bao gio hét.”

Thu ky QTCT duogc biét dén la nhirng nguoi co
vai trd quan trong trong doanh nghiép. Ho tham
chi con dugc coi la nhirng nguoi bao vé then
chét cho QTCT, dugc tin tudng trong viéc trg
gilip cac cong ty tuan thu cac yéu cau phap ly,
quy dinh ciing nhu duy tri viéc t6 chirc va hoat
dong hiéu qua ctia HDQT. Tuy nhién, vai tro cua
ho thuong bi hiéu 1am va bd qua.

Theo truyén théng, vai tro cia Thu ky QTCT la
ho trg hanh chinh cho HDQT va BDH. Ho thudng
quan ly h6 so cong ty, chudn bi chuong trinh
nghi su va bién ban hop cho céc cudc hop cua
HDQT, déng thoi trg giip céng ty tudn thd luat
phap va quy dinh hién hanh.

Tuy nhién, trong nhitng nam gan day, vai tro cua
ho da co6 nhirng budc tién I6n nhu tap trung hon
vao chién lugc, hop tac chat ché cung BDH va
lam cau noi gitta HDQT va BDPH. Thu ky QTCT
da tham gia nhiéu hon vao viéc thic day tang
trudng kinh doanh va dam bao chién luoc cua
cbng ty phu hop véi cac muc tiéu va gia tri da
dat ra. Gio day, ho dong vai tro I16n hon trong
viéc thac day céac thong |Ié quan tri tét. Ho ciing
co thé trg gitp phat trién, thuc thi cac chinh
sach va thu tuc lién quan dén quan tri, dong thai
ho trg duy tri qua trinh ra quyét dinh moét cach
minh bach va c6 dao durc.

Trong méi truong kinh doanh phai doi mat véi
cac yéu cau phap ly va giam sat ngay cang
nghiém ngat, vai tro ctia Thu ky QTCT cang tro

10

— David Jackson, Cuu Thu ky QTCT, BP plc

nén quan trong hon. Ho chiu trach nhiém hé trg
duy tri vdn hda tuan thu va dam bao rang cong
ty hoat dong véi tinh than chinh truc. Khi Thu ky
QTCT gilr vai tro trong yéu hon trong viéc duy tri
khuon khé quan tri, cac cong ty sé nhin nhan ho
nhu nhirng chuyén gia QTCT cht chét can thiét
cho su phét trién va thanh céng.
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vai tro va trach nhiém cga
THU KY QUAN TRI CONG Ty

Ngum t6 chuic
cudc hop

Nha tu van

\ doanh nghiép /

Can bo

\ tuan tha /

Ngugi luu giil Cac hé trg khac
\ hosacéngty / \ cho Hoi dong Quan tri /

|

4 2

|

Ngudn: Convene, 2023
Vai tro va trach nhiém cua
Thu ky Quan tri Cong ty

Thu ky QTCT cé thé ddm nhiém nhiéu trach
nhiém trong mot céng ty. Chirc nang cla ho
vuot xa viéc t6 chirc va ghi chép céc cudc hop
HDQT. Dudi day la mot sé vai tro then chét cla
Thu ky QTCT.

Nguoi luu gilr hé so cong ty

V@i tu cach la ngudi luu gitr ho so cong ty, Thu
ky QTCT luu gilr céc tai liéu phap ly ctia céng
ty, bao gom céac bién ban hop, nghi quyét, hop
dong va céc tai liéu luu trir khac theo quy dinh.
Ho can phai dam bao céc tai liéu nay chinh xac,
cap nhat va co thé truy cap duogc bdi HDQT, c6
dong va céc bén hitu quan khac khi can thiét.
Ngoai ra, ho cling chiu trach nhiém luu tri, truy
xuat va quan ly tai liéu cta cong ty va tham chi
c6 thé ho trg trong viéc tao lap ho so.

Ngudi t6 chirc cudc hop

Thu ky QTCT la ngudi chiu trach nhiém lap ké

hoach va o churc cac cubc hop cho cong ty, bao
goébm céac cudc hop ctia HDQT, hop Dai hoi dong
c6 dong va cudc hop cua céc Uy ban chuyén
trach. Ho dam bao rang tat ca céac thanh vién
tham gia déu duogc thong tin day du va cé su
chuan bi cho cudc hop, cling nhu cudc hop
duoc dién ra mét cach sudn sé va hiéu qua.

Ho ciling chiju trach nhiém trg giup xay dung
chuong trinh nghi su, diéu ph6i hau can, ghi
chép bién ban va chuan bi tai liéu cho cudc hop
nhu céc bao cédo va bai thuyét trinh.

Nha tu van doanh nghiép

Thu ky QTCT ciing c6 thé déng vai tro 1a nha tu
van doanh nghiép cho HPQT va BPH. Ho dua
ra y kién tu van chién lugc vé QTCT, tuan thd va
quan tri rdi ro. Ngoai ra, ho cling thuong xuyén
cap nhat cac xu hudng va thong lé quan tri tot
dé dé xuat vaoi HDQT.

11
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CAC CAP NHAT VE QUAN TR| CONG TY

[Thang 09/2023] Vao ngay 11 thang 09 nam 2023, B6 Nguyén tac Quan tri
Cong ty stra doi cia G20/0ECD da dugc cong bd trong mot su kién dac biét
cla Té chirc Hop tac va Phét trién Kinh t& (OECD). Cac muc tiéu chinh cua Bo
Bo Nguyén tdc G20/0ECD gém: (1) thic day kha néng tiép can tai chinh, d6i méi
\ va tinh than khdi nghiép; (2) dé ra khuon kho dé bao vé nha dau tu; va (3) ho tro

Nguyén tac

Quan tri su phat trién bén virng va bén bi ctia cac doanh nghiép.
Cong ty - P Ak . o
sira d&i ctia NhL{ng thay d6i chinh cua Bc_‘) Nguyén 'Eac QTCT G20/O‘ECD stra doi bao gom:
G20/0ECD + B6 sung mot chuong mdéi vé phat trién bén virng va bén bi;
2023 * BG sung cac khuyé&n nghi méi ddi véi cac tap doan (nhém céng ty) va nha dau

tu t6 chrc;

+ B6 sung céc khuyén nghi mai vé trach nhiém va nhiém vu cia HDQT, van dé
cong nghé so;

+ BG sung cac khuyén nghi méi vé ng doanh nghiép va trai chd.

[Thang 10/2023] Vao ngay 16 thang 10 nam 2023, B6 thé diém Quan tri Céng

Bo the diem ty khu vuc Dong Nam A (ACGS) stra ddi da dugc cac Chu tich Dién dan Thi

ann tri trudng Vén khu vie Dong Nam A (ACMF) théng qua. Ban stra ddi nay phan anh
Cong ty nhitng thay d&i trong B6 Nguyén téc G20/0ECD stra d6i va bao ham nhitng van
khu vuc ) dé mai n6i gan day trén thi truong vén va thong |é€ QTCT. Viéc stra d6i nay bao
Pong Nam A gbém cdc tiéu chi mdi va cap nhat tap trung vao quyén cta c6 dong va daoi xir
(ACGS) cdng bang vai ¢ dong, cong bé théng tin va minh bach, trach nhiém cta HDQT
2023 cling nhu néi dung méi duoc gidi thiéu vé phat trién bén virng va bén bi.
Cuébc [Thang 12/2023] Vao ngay 15 thang 12 ndam 2023, hon 50 cong ty xuat sac da
binh f:hon duagc vi’nh danh tai Cuéc binh chon Doanh nghiép niém yét Viét Nam (VLCA)
Yo 2023 t0 churc tai Cam Ranh. B6 tiéu chi danh gia Giai thudng Quan tri Céng ty
doaﬁh ngblep nay da dugc bé sung thém 18 cau hai:
"!fm yet * 1 c&u hdi vé viéc t6 chirc Pai hoi déng cd déng;
Viét Nam + 2 cau hdi vé viéc dé ctr thanh vién HPQT nhdm nang cao da dang hoa;
(VLCA) + 5 cau hdi vé phat trién bén viing va bén bi.
Chién lugc [Thang 12/2023] Vao ngay 29 thang 12 ndm 2023, Phé Tha tuéng L& Minh Khai
phat trién da phé duyét Chién luge phat trién thi trudng chirng khoan Viét Nam dén ndm
thi trwong 2030, tap trung phat trién thj trudng chirng khoan 8n dinh, an toan, hiéu qua va
chirng khoan bén viing. M6t trong 06 muc tiéu cu thé cda chién luge la ndng cao chat lugng
Viét Nam dén quan tri céng ty niém yét trén murc binh quan khu vuc Déng Nam A; 4p dung
r;ém 2030 thong 1é t6t v'é)tiéu chuan Méi truong, Xa hc?i va Quan tri Cong ty (tiéu chuan
(Quyét dinh ESG) tai cac S& giao dich chirng khoan va Tong cong ty luu ky va bu trir ching

khodn Viét Nam huéng téi yéu td phat trién bén virng theo thdng 1é qudc té.
1726/QD-TTg) - gay p g gléq

Ngubn: Téng hop cta VIOD

12



Thu ky QTCT ciling giup giam sat viéc dao tao
cac thanh vién HDQT méi. Ho cé thé dua ra ndi
dung dinh hudng lién quan téi QTCT, tuan thu
phap luat hodac dé xuat cac chuong trinh dao
tao va khoa hoc tot nhat cho cac thanh vién
HDQT dé dugc thuong xuyén cdp nhat nhirng
thong |é tot va dam bao cong ty hoat dong theo
nguyén tac dao dirc va co trach nhiém.

Céan bo tuan thu

Vi tu cach la can bé tuan thd, Thu ky QTCT dam

bdo cong ty tuéan thu cac quy dinh phap luat, |,

tiéu chuan nganh nghé hién hanh. Ho thuong

xuyén cap nhéat cac quy dinh phap luat va phan .

anh nhirng thay doi dé vao diéu lé cong ty, déng
thoi ho tro giam sat viéc tuan thd quy tac ing

xUr clia céng ty. N6i cach khac, ho déng vai tro *

quan trong trong viéc bao vé cong ty trudc cac
rai ro phap ly va danh tiéng.

Cac ho trg khac cho Hoi dong Quan tri

Thu ky QTCT ciing ho trg thém cho HDQT théng .

qua viéc soan thao va xem xét cdc tai liéu cua
HDQT, diéu phdi cac hoat déng cua HDQT va

lam cau ndi, truyén tai thong diép gitta cac .

thanh vién HDQT va BPH. Ho cé thé cung cap
cac hd tro hanh chinh can thiét d& HDQT c6 thé
tap trung vao viéc ra cac quyét dinh chién lugc.

Nhin chung, vai tro da dién cta Thu ky QTCT rat
can thiét doi vdi hoat dong hiéu qua va tuan thu

VIOD DIRECTORS BULLETIN _

cla bat ky t6 chirc nao. Néu khong co su ho trg
cla ho, céng ty sé gap khd khan trong viéc diéu
hudng hoat dong QTCT trong moi truong day
phure tap nay.

Thoéng tin chi tiét vé vai tro va trach nhiém cua
Thu ky QTCT duoc dé cap trong Chuong trinh
chuyén séu vé Thu ky QTCT (CSMP) kéo dai 1,5
ngay cua VIOD. D€ biét thém théng tin, vui long
truy cdp trang web cua ching téi: https://viod.vn.
Nguon tham khao cho cac bai viét nay:

IFC (2016). Thu Ky Quan tri Céng Ty: Nguoi
hanh nghé Quan tri Céng ty. IFC.

Barao, J. (2023). Vai Tro cta Thu Ky Quan trj
Céng ty nam 2023. Convene.

Noia, C.D. (2023). B6 Nguyén tac Quan tri
Céng ty stra doi cua OECD. OECD.

ACFM (2023). B6 thé diém Quan Trj Céng Ty
khu vuc Déng Nam A 2023 stra dbi . Dién
dan Thi trudng Vén khu vuc D6ng Nam A.
Aravn (2023). Théng cdo bdo chi VLCA 2023.
Cuéc binh chon Doanh nghiép niém yét Viét
Nam.

Thu vién phép luat (2023). Quyét dinh phé
duyét Chién lugc phat trién thj trudng ching
khodan Viét Nam dén nam 2030. Thu vién
phap luat.
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PHAN li
CONG NGHE MGI VA TAC PONG
DEN THU KY QUAN TRI CONG TY




Su phat trién clda cong nghé s6 hda va tri tué

nhan tao (Al) da c6 nhitng tdc dong manh mé

dai vai céc chirc ndng cua nhan vién bao gom

Thu Ky QTCT. M6t sé nguoi cho rang cong nghé

mdi nay co thé thay thé con ngudi & méot so vai

tro. Tuy vay, céng nghé mdi ciing dang mang

lai co hoi to I6n dé tai dinh nghia hoé&c cai thién
cong viéc cua chung ta.

Cong nghé so hda da kich thich sy cai tién cua

nhiéu quy trinh trong hoat dong kinh doanh va

HDQT c6 thé da trai nghiém su cai tién nay khi

ho chuyén sang s héa. Thuc t€ chirng minh

rang viéc ap dung cac cong nghé méi da cai
thién cach HDQT truyén thong cac quy trinh
quan tri & ca trong va ngoai phong hop ra sao.

Dudi day la moét sé vi du vé cdac giai phap so cé

thé gilp nang cao QTCT:

« Cong thong tin Hoi dong Quan tri tién tién
co thé nang cao hiéu qua hoat déng cla
HDQT bang céach quan ly cac hoat dong
nay mot cach cé cau tric hon. La mét nén
tang an toan va tap trung dé dé quan ly cac
tai liéu bao mat va quy trinh cia HDQT, nén
tang nay cho thay tinh an ninh, hiéu qua va
don gian vé maét tha tuc cho cdac thanh vién
HDQT, BDH va quan ly hanh chinh, cho phép
su phéi hop lién mach gitra cac thanh vién
HDQT va BbH.

Cong nghé madi:

VIOD DIRECTORS BULLETIN _

« Giai phap hop truc tuyén an toan vdi tich
hop cac tinh nang nhu Gy quyén truc tuyén
c6 thé tao ra su khac biét bang cach chuyén
déi cac cudc hop truyén thong sang hinh
thirc s6 héa co tinh ndng mé rong, co thé
dugc sir dung cho cac cubc hop Dai hoi
déng cd dong, hop HDQT, héi nghi truc
tuyén, dao tao theo cach thic két hop
(hybrid) hodc tryc tuyén toan bo. Viéc thich
nghi v&i cong nghé lam cho viéc tham gia
céac cudc hop quan trong trd nén dé dang
hon, tir d6 khuyén khich sy tham gia va tinh
minh bach.

« Ky két dién tr, cac cong cu nhan su so va
cac giai phap sd héa khac co thé giup don
gian héa cac hoat dong hang ngay, dong
thoi nang cao kiém soat quy trinh.

~
“Cac vai tro hanh chinh [cua Thu Ky
QTCT] sé khéng bién mat; ma ching
sé duoc thuc hién theo moét cach
khac.”

—Waweru Mathenge, Chu tich
Vién Thu ky Quan tri Céng Ty tai Kenya

Cd hdi cho Thu ky Quan tri Cong ty

Su tién bd cla cong nghé, dac biét la tri tué

nam 2018, lgi ich cua Al doi véi Thu ky QTCT

nhan tao (Al), mang lai co hoi dang ké cho Thu bao gom:

ky QTCT dé cai thién hiéu qua cong viéc, giam
thi€u 16i sai va don gian héa cac nhiém vu hanh
chinh. Diéu nay gilp ho c6 thé tap trung nhiéu
hon vao cac céng viéc mang tinh chién luagc,
khong chi nang cao vi tri ciia ho trong cau tric
doanh nghiép ma con tang cuong gia tri ctia ho
déi véi t6 chirc.

Theo hudng dan théng |é t6t cia CSSA do Hiép
héi Thu ky Cong chirng Nam Phi phat hanh vao

« Tang cuong hiéu qua cong viéc: Cong nghé
Al cé thé xtr ly cac nhiém vu hanh chinh
thong thuong, cho phép cac Thu ky QTCT
tap trung vao cac trach nhiém phuec tap va
thach thare hon.

+  Caithién do chinh xac: Al c6 thé giam dang
k€ 16i trong xtr ly dir liéu, chuan bi tai liéu va
xtr ly cac thu tuc mang tinh tuan thd, nang
cao chat lugng ctia QTCT.
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Cho két qua nhanh chéng: Cac quy trinh x&r -«

ly thong tin clia Al gitp dua ra quyét dinh
nhanh chéng va thic day qud trinh phéan
tich, nghién ct, tir d6 gia téng toc do thuc
hién céc nhiém vu khac nhau.

Tu dong héa cac nhiém vu cé tinh chat lap
lai: Cac nhiém vu nhu luu trir tai liéu, guri
bién ban, soan thao chuong trinh nghi su va
xtr ly céc diéu khoan hop déng cé thé dugc
tu déng hoa, tiét kiém thoi gian va giam

Quan ly tai liéu gon gang hon: Al c6 thé tu
dong hoa viéc luu trir va gui tai liéu, dam
bdo tuan thu quy dinh cla cac co quan quan
ly va giam thi€u su can thiép thd céng.

Hé tro qua trinh nghién ctru: Al c6 thé ho trg
trong viéc nghién ctru va thu thap dir liéu, vi
du nhu tim hiéu vé ly lich cta céc thanh vién
HDQT tiém nang ciing nhu céc chd dé lién
quan khac, tir d6 ho trg dua ra quyét dinh
théng minh.

ganh néng tir nhiing cong viéc thi cong.  Mat s8 cong cu hiru ich ma Thu ky QTCT c6 thé
str dung dé t6i wu hoa quy trinh lam viéc, cai
thién giao tiép, dam bao rang céng ty hoat déng

hiéu qua duac liét ké trong hinh dudi day.

« Tang cudng ho trg nhitng budi hop: Al co
thé cung céap dir liéu va thong ké trong céac
cubéc hop, thdm chi phan tich biéu cam
khuén mat dé danh gia HDQT, gép phan vao
viéc ra quyét dinh mot cach hiéu qua hon.

6 Cong cu hitu ich cho Thu ky QTCT

16

Coéng théng tin Phan mém Phan mém
Hoi dong Quan tri quan ly van ban tuan thu
4 &5
Coéng cu Phan mém Coéng cu
hop truc tuyén chii ky s6 quan ly email

Ngudn: Convene, 2023
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Cong nghé mdéi: Thach thic doi véi
Thu ky Quan tri Céong ty

Cong nghé sd da tai dinh hinh cach thic lam
viéc cta Thu ky QTCT, bao gém ca pham vi lan
cach thire thuc hién. Do Thu ky QTCT gilr vai tro
quan trong trong viéc dam bao hiéu qua va hiéu
suat clia HDQT, dac biét la trong cac cudc hop
HDQT, viéc HDQT chuyén déi sang moi trudng
s0 doi hdi Thu ky QTCT cung lam viéc chat ché
véi HDQT dé dam bao su tron tru, giam thiéu ri
ro va gian doan trong qua trinh chuyén dai.

Theo Nitin Potdar, Phé Téng Giam doc M&A tai
J. Sagar Associates, Thu ky QTCT thuong doi
mat véi ba loai thach thdre chinh trong qua trinh
chuyén d6i so:

* Chon lua cong nghé phu hop: Thu ky QTCT
can phai la nguoi dan dat trong viéc ho tro
HDQT Iua chon va ap dung cac céng nghé
m&i. Dudi sy dinh hudng cua Thu ky QTCT,
HDQT co thé Iya chon san phdm cong nghé
phu hop dé dau tu. Co thé HPQT khéng lua
chon dugc céng nghé phu hop ngay tir [an
dau tién. Do vay, Thu ky QTCT nén thuc hién
budc danh gid nhu cau ban dau, sau doé
HDQT sé két hop két qua danh gia nay vai
phan mém quan ly ma HDQT cam thay phu
hop dé str dung.

« Dao tao dé stir dung cong nghé: Trong nhiéu
cong ty, Thu ky QTCT la nguoi d4u tién hiéu
ro tiém nang cua bat ky cong nghé nao co
thé ng dung trong céc cudc hop. Chinh vi

thé&, ho nén danh du thoi gian dé daotaova °

hi€u rd tat ca tinh ndng cda hé théng mdi.
Hon nita, Thu ky QTCT can dam bao rang
luébn c6 mot ké hoach ho trg du phong trong
qué trinh HDQT chuyén doi va st dung hé
thdng chinh thirc.

« HoO tro cac thanh vién HPQT: Trong qua
trinh s6 hda cudc hop HPQT, viéc nha cung

cdp coéng nghé thuc hién dao tao céc thanh '

vién HDQT la rat quan trong. Thu ky QTCT
luén can y thirc vé mét khong gian phong
hop HDQT cé tinh dam bao va bao mét. Ho
nén cung tham gia cac khéa dao tao vdi

HDQT d€ moi ngudi cé thé sir dung cong cu
mot cach hiéu qua nhat. Diéu nay gilp cac
thanh vién tham gia phoi hgp nhip nhang vé
mét cdng nghé va duy tri sy kiém soét trong
moi cudc hop truc tuyén.
Mac du cac cong nghé dua trén tri tué nhan tao
mang lai nhiéu lgi ich nhu da néu trén, ching cé
thé khong hoan toan thay thé dugc céc khia canh
phtrc tap trong vai tro tu van cua Thu ky QTCT,
nhitng khia canh doi hdi chuyén mén (dac biét la
chuyén mon phap ly), tri tué cam xuc, kha nang
phan tich va danh gia sau sac, quan ly thong tin
bao mat. Vi vay, Thu ky QTCT ddng vai trd quan
trong trong viéc dam bao rang céng nghé dugc
str dung nhu mét cong cu hé trg, chir khéng
phai dé thay thé yéu t6 con ngudi trong quan tri.
Nhiém vu ctia cac Thu ky QTCT la phai tim ra sy
can bang gitra viéc ap dung tién bé cong nghé
dé tang cuong hiéu qua hoat dong va viéc gilr
gin cac yéu t6 con ngudi nham bao vé tinh chinh
truc va toan dién cua quy trinh quan tri. Diéu nay
doi hdi viéc danh gia mét cach can trong lgi ich
va rui ro cua cong nghé mai (bao gém ca rui ro
vé bao mat riéng tu va an ninh mang), dong thai
dam bao rang ching phu hop vdi chinh sach va
muc tiéu dai han cla cong ty, trong khi van duy
tri su gan két con nguai trong viéc tuong tac vdi
cac bén hiru quan.

Nguon tham khao cho cac bai viét nay:

Walker, D. (2021). Cong nghé s6 héa va vai
tro cua Thu ky Quan tri Céng ty. Convene.

CS Shilpi Thapar (n.d). Tuong lai cua Thu
ky Quan tri Cong ty trong mét thé gidi duoc
dan dat bdi Al. Coéng ty Thu ky Quan tri Cong
ty Shilpi Thapar and Associates (STA) tai
Ahmedabad.

CGJ. Coéng nghé dang thay déi vai tro cua
Thu ky Quan tri Cong ty. CGJ HKCGI.

USA Wire (2023). Vai tro ngay cang phat trién
cua Thu ky Quan tri Céng ty trong ky nguyén
ky thuat s6. USA Wire.
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Cac nang luc va
cua Thu ky Quan tri Cong ty
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ky nang can cé

Céc yéu cau veé trinh do cua cac Thu ky QTCT
c6 thé khac nhau tuy thudc vao cac quy dinh
va yéu cau cu thé cda céng ty. Thong thudng,
HDQT chiu trach nhiém b6 nhiém hodc tuyén
chon Thu ky QTCT. Trong moét so truong hap,
Giam d6c diéu hanh hodc Chu tich cong ty dam
nhan viéc nay do ho hop tac chat ché véi Thu ky
QTCT trong cac hoat dong hang ngay. Quy trinh
b6 nhiém hoac tuyén chon Thu ky QTCT c¢6 thé
khac nhau tuy thudéc vao quy dinh, chinh sach
noi bo cla cong ty cling nhu quy dinh phap luat
hién hanh.

Mot nghién ctu & Vuong quéc Anh chi ra rang
dé Thu ky QTCT thuc hién vai trd cia minh mét
cach hiéu qua, ho phai cé “tu duy thuong mai”
hodc co y thirc vé diéu nay. Day cé thé coi la
mot dac diém quan trong trong cong viéc cua
Thu ky QTCT, dac biét khi ho tu van cho HDQT
vé cac van dé QTCT. D€ co tu duy thuong mai,
mot ca nhan phai hi€u rd hoat dong kinh doanh
va tlr d6 dua ra nhitng quyét dinh mang tinh
thuc té€ va phu hop. Doi véi Thu ky QTCT, diéu
nay déng nghia vai viéc c6 kha nang tu van dé
ho trg HDQT dua ra cac quyét dinh hiéu qua.
Theo d6, Thu ky QTCT can c6 kha nang thuc
hién nhirng viéc sau:

Hi€u rd cach cong ty tao ra doanh thu va gia
tri.

Hi€u rd cong ty cta ho can gi & hién tai va
trong tuong lai d€ tiép tuc tao ra doanh thu
va gia tri.

Cé6 su hiéu biét thau dao vé lgi thé canh
tranh ctia cong ty.

Ludn cap nhat thong tin vé nganh nghg, linh
vuc ma cong ty hoat dong.

Mot s6 nang luc chuyén mén hang dau céac Thu
ky QTCT can quan tam bao gém:

Kién thirc QTCT va phap luat

Su hiéu biét sau rong vé cac nguyén tac QTCT,
céac yéu cau luat dinh ciling nhu céc quy trinh
hanh chinh |a diéu can thiét. Thu ky QTCT phai
thanh thao viéc diéu hudng nhirng van dé phirc
tap trong hoat dong ctia HPQT va c6 kién thirc
sau rong vé luat phap, quy dinh trong nudc va
quoc té dé dua ra khuyén nghi cho HPQT va
dam bao su tuan thd. Ho dong vai trdo quan
trong trong viéc quan ly rai ro phap ly va dam
bao rang cac hanh dong cua cong ty tuan thu
quy dinh phép luat va tinh dao dic. Diéu nay
gilip ngan nglra cac van dé rdi ro phap ly va anh
hudng i uy tin cua cong ty.

Chimng chi hoac giay phép hanh nghé

Theo quy dinh phap ly cia mot so khu vuc, Thu
ky QTCT cé thé dugc yéu cau phai cé ching
chi hoac gidy phép hanh nghg, chang han nhu
bang cap cua Vién Thu ky va Quan tri vién Cong
chirng (ICSA) hodc tu cach thanh vién trong
mot t6 chirc chuyén mon co lién quan. Viéc co
cac ching chi va gidy phép hanh nghé thé hién
uy tin va nang luc cda Thu ky QTCT cling nhu
viéc ho tuén thu céc tiéu chudn dao duc nghé
nghiép.

Pao dirc va su tin cay

Khi Thu ky QTCT xtr ly thong tin nhay cam, ho
phai duy tri céc tiéu chuan dao dirc cao nhat
dé tao dung niém tin vd&i cac bén hiru quan. Ho
phai hanh déng vi lgi ich t6t nhat cda té chirc
va tranh xung dét lgi ich. Hanh vi c6 dao durc va
su tin cdy cla ho rat quan trong trong viéc nang
cao danh tiéng cla cong ty trong mat céc bén
hitu quan.

Ki nang truyén thong

Thu ky QTCT dam nhiém vai tro la ngudi lién
lac chinh gitra HPQT, BDH va cac bén hiru quan
khac. Vi vay, k§ ndng t6t trong truyén thong la
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rat quan trong. D€ truyén thong hiéu qua vai
HDQT va BDH trong céc bdi canh khac nhau,
chéng han nhu cac cudc hop HDQT va céc cudc
hop Dai héi d6ng cd dong, k§ nang truyén thong
bang ca |6i noi lan van ban déu rat can thiét.
Cac khia canh quan trong khac cua truyén
thong hiéu qua bao gém kha nang duy tri tinh
bdo mat va truyén tai ro rang nhirng thong tin
phtrc tap (c6 thé la khuyén nghi ciia HDQT hoéc
cac thong lé tot).

Ky nang t6t trong quan ly thoi gian

Thu ky QTCT phai c6 kha nang sap xép thir tu
uu tién cac nhiém vu va quan ly thai gian cua
minh mot cach hiéu qua, dung han va dam bao

20

tuan thu céc yéu cau phap ly va quy dinh. Ho
cling phai cé kha nang lam viéc tot trong diéu
kién ap luc va thich &ng nhanh khi cé thay doi
vé cac van dé uu tién.

Ky nang t6 churc t6t cling rat can thiét dé Thu
ky QTCT co thé thuc hién nhiéu cong viéc mot
cach kip thai va dap (ng tuan tha cac thong 1é
tot. Diéu nay lién quan dén cac nhiém vu nhu
quan ly ho so cong ty, diéu phdi cac cudc hop,
ho tro HDQT va BDH.
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Pinh vi dé giup Thu ky Quan tri
Cong ty thanh cong

Khi ngay cang c6 nhiéu quy dinh va yéu cau doi
véi HDQT, vai tro quan trong cua Thu ky QTCT
dai vai quan tri cang trd nén rd rang hon. Trong
bai viét ctia minh cho An pham Quan trj Cong ty
s0 34 cua IFC, Loren Wulfsohn — Thu ky Quan
tri Tap doan kiém Trudng bo phan Quan tri cta
mot Tap doan Dich vu Tai chinh va Ngan hang
|6n & luc dia Chau Phi da goi Thu ky QTCT la mot
“nha théng thai” — mdét ngudi cé chuyén mon
trai rong trén nhiéu linh vuc. Mot ngudi nhu vay
duoc biét la cé kha nang van dung nhitng khoi
kién thirc phirc tap dé gidi quyét cac van dé cu

thé. La mot “nha théng thai”, Thu ky QTCT nén
biét cach t6 chirc, uu tién, x(r ly cong viéc gon
gang; két ndi; khong ngai thr thach; gir binh
tinh; va lién tuc phat trién.

D€ dam bao su phat trién chuyén nghiép cua
Thu ky QTCT, viéc nang cao ky nang la bat budc
nham lién tuc dao tao va hoc hdi cac ky ndng
ma&i. Lam nhu vay c6 thé nang cao gia tri cla
Thu ky QTCT vi diéu d6 giup nang cao hiéu suat
cong viéc cho chinh ho va HDQT.

“Khi Thu ky Quan tri Cong ty c6 thé nang cao ky nang, ban sé tao ra nhiéu
gia tri hon trong c6ng viéc minh lam. Khi ban tao ra nhiéu gia tri hon, ban sé
thay vai tro cua minh tré nén cé6 gia tri hon.”

—Raymond Lam, Giam déc diéu hanh cua CrewCorp Services

Déc biét, viéc sd hoa déi véi cac cude hop HDQT
da mé ra kha nédng phat trién vé han cho Thu ky
QTCT ciling nhu céac vai tro ma ho dam nhan.
Thyc hién dao tao lién tuc va tan dung céng
nghé dé cai thién céch thirc lam viéc khong chi
la mot loi thé bd sung ma con la diéu can thiét
dé Thu ky QTCT hoan thanh vai trd cia minh
t6t hon. Ho can phai thanh thao trong viéc st
dung cac céng nghé méi va linh hoat dé€ vuot
qua nhitng thach thic trong béi canh kinh
doanh dang thay d&i nhanh chéng hién nay. Do
do, Thu ky QTCT can mau le trong viéc ap dung
céac cong nghé dé nang cao hiéu qua, dam bao
tuan thd quy dinh va cung cép nhiing hiéu biét
sau réng co gia tri gitp dinh hinh céac chién luoc
QTCT va ho tro viéc ra quyét dinh tot hon.
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LO1 KHUYEN DANH CHO THU KY QUAN TRI CONG TY NHU'MOT “NHA THONG THAI”

T6 chdec,

uu tién va xar
ly cong viéc
gon gang

* Tap trung vao
cac van dé
quan trong
bang cach
dam bao rang
cac hé théng
cong nghé
dugc ap dung
dé thuc hién
cho cac nhiém
vu hanh chinh
“thdng
thudng”.

+ Nam bat cong
nghé va thic
day dau tu
cho cong nghé
dé mang lai
nhiéu lgi ich
trong cong
viéc.
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*+ Tao mang ludi
noi bo: xay
dung cac moi
quan hé tao
diéu kién cho
viéc tiép can
tat ca cac
thong tin lién
quan va dam
bao rang luén
c6 day du céac
luéng thong
tin.

« Kién tao mang
ludi bén ngoai:
thdng qua cac
nhém hoac
cac chuyén gia
c6 madi quan
tam dac thu.
Céc to chuc
I6n c6 thé kién
tao nén tang
kién thirc trong
doanh nghiép;
nhing t6 chirc
nhd hon céan
chu dong dan
dau xu hudng
dé du doan
trudce sy phat
trién cling nhu
tac dong cua
ching dén
cong ty.

* Tim kiém co
van khi can
thiét.

Khong ngai
thir thach

+ Cothé kho dé
duoc lang
nghe, dac biét
[a khi ban gap
kho khan trong
viéc dat duoc
su tin nhiém
hodc cé mot
Chu tich/Giam
ddc diéu hanh

kho tinh, nhung

diéu quan
trong la phai
gilr duoc sy
quyét tam va
long can dam.

+ Khong tlr b,
hay tim cach
giai quyét cac
thach thuec,
bao gom ca
viéc tim kiém
nhirng nguGi

6 van phu hop
c6 thé gilp giai

quyét cac kho
khan dé.

* Noi khong véi
nhitng trach
nhiém méi néu
chuing c6 thé
can trg cong
viéc quan tri va
nhirng nhiém
vu c6t 16i cla
ngudi Thu ky
QTCT.

Ludn gilr trang
thai binh tinh
va khach quan
trong cudc hop
HDQT, dam
bao rang Chu
tich, Giam doc
diéu hanh va
HDQT duara
cac quyét dinh
dua trén tinh
hop ly va su
cén trong.

» Bao dam tinh

khach quan khi
dua ra khuyén
nghi v6i HDQT
va cac thanh
vién.

Ngudn: An phdm Quan trj Cong ty #34 cta IFC

Lién tuc
phat trién

+ Cap nhat
nhing thay doi
vé |uat phap va
thong lé tot
nhat.

Hiéu biét nhiéu
[inh vuc dé
phat trién, tim
kiém cac
chuong trinh
gilp b6 khuyét
vé mat kién
thirc lién quan
dén nganh
nghé va vai tro
cta Thu ky
QTCT.

* Theo sat su
phat trién &
cac thj truong
va cac nganh
nghé lién quan
sé la chidan
tot trong cac
xu hudéng quan
tri.
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Thu ky Quan tri Cong ty:
Thué ngoai hay khéng thué ngoai?

Trong khi mét so t6 chirc str dung Thu ky QTCT
ndi bd, mot s6 t6 chirc chon thué ngoai mot
nguai hanh nghé doc lap, moét cong ty luat hoac
ké toan dé thuc hién vai tro va chirc nang cua
Thu ky QTCT. Moi cach lam déu c6 nhirng uu
diém riéng. Céc cong ty nén can nhac can trong
theo thong 1é quan tri vé van dé nay, nhu cau
va nguon luc hién tai cda minh dé dua ra quyét
dinh phu hop nhat vé viéc cé nén thué ngoai
Thu ky QTCT hay khong.

Khi Thu ky QTCT dugc thué ngoai, cac thanh
viéen HPQT sé chiu trach nhiém déi véi céac
nhiém vu ma Thu ky QTCT phai thuc hién néu
ngudi dé dugc tuyén dung ndi bo. Vi vay, yéu
cau giam sat duoc dat ra néu bén thir ba thuc
hién vai tro nay.

NHUNG LY DO NEN THUE NGOAI

1. Dam bao viéc tuan tha cac quy dinh
phap luat déu dugc dap ng bdi mot
c6ng ty c6 chuyén mén. Nhirng yéu cau
nay tai mét s6 quoc gia thuong xuyén
thay dai khi céac luat va quy dinh mdi
duoc ban hanh.

2. Gidam chi phi tuyén dung ngugi cé
trinh d6 chuyén mén cao, dac biét la &
cac cong ty mdi thanh lap.

3. C6 thé thuc hién dugc trong truong
hop yéu cau nop tai liéu cia cong ty co
thé duoc thuc hién truc tuyén néu chi
can c6 ma PIN bao mét. Cling cé thé co
nhitng yéu cau rang viéc nop ho so phai
duoc thuc hién béi mot cong ty chuyén
nghiép. Doi vGi cac cong ty nhd hon,
viéc thué mot cong ty chuyén nghiép
dam nhan vai tro nay sé tiét kiém chi phi
hoac dam bao hiéu qua hon.

NHUNG LY DO KHONG NEN THUE NGOAI
Khi c6 Thu ky QTCT la ngudi ndi bo:

1. C6 dugc kién thirc va hiéu biét sau
sac vé cong ty cling nhu lich st cua
cong ty, dong thoi cé madi quan hé tot
v6i HDQT va BDH ma mét céng ty bén
ngoai khéng co.

2. Luén san sang thao luan céc van dé
QTCT. Mot cong ty thué ngoai co thé
cham tré hon nhiéu trong viéc cung cap
cac dich vu ho trg hodc tra 161 cac cau hoi.

3. Trong mot cong ty mdai thanh [ap hoac
cong ty nhd, vi tri nay ¢ thé cé thé dam

nhan cac trach nhiém khac nhau. Vi du,
ICSA thuc hién dao tao cho ngudi tham
gia chuong trinh vé quan ly, luat va ké
toan.

4. C6 thé hd trg HPQT nhirng nhiém vu
ma mét cong ty bén ngoai khoé cé thé
dap (rng, vi du nhu hé tro Chu tich chuan
bi cho cac cuoc hop.

5. bam bao tinh bao mat. Trong nhiéu
truong hop, Thu ky QTCT ndi bd cla
cong ty c6 thé phai chiu trach nhiém
phap ly lién quan dén tinh bao mat,
trong khi van dé nay cé thé kho xur ly
trong truong hop str dung dich vu thué
ngoai.

Nguon tham khao cho céac bai viét nay:
IFC (2016). Thu Ky Quan tri Céng Ty: Nguoi
hanh nghé Quan trj Céng ty. IFC.
Barao, J. (2023). Vai Tro cua Thu Ky Quan trj
Céng ty nam 2023. Convene.
Walker, D. (2021). Céng nghé sé héa va vai
tro cua Thu ky Quan trj Céng ty. Convene.
Wulfsohn, L (n.d). Thu ky Quan tri Céng ty la
nha thong thai. An pham kién thirc vé Quan
tri Coéng ty cua IFC.
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Dear Distinguished Readers,
Happy New Year — Spring of Giap Thin!

The Vietnam Institute of Directors (VIOD) would like to extend our warmest wishes for a New Year
full of health, happiness and success to our valued partners and network members.

As a pioneering and professional organization in Corporate Governance (CG) and Sustainable
Development (ESG) in Vietnam, VIOD is proud to accompany listed enterprises, stock market
management agencies, and partners to contribute to the creation and development of CG in
Vietnam for almost six years. VIOD's programs on trainings, seminars, and connecting local
and international networks of experts all aim to support awareness raising and actions taking,
creating impacts on effective and sustainable governance of businesses.

In addition to programs specifically for board members that are being welcomed and actively
participated by companies, in 2024, VIOD will expand our scope to emphasize the role of the
Corporate Secretary (CS). The CS is clarified as a function of CG and those who undertake the
CS job are clearly identified as governance professionals, participating in the CG work. Beyond
traditional administrative functions, they are also important “gatekeepers,” assisting in CG with
the aim of transparency and independence.

To help understand the increasing importance of the CS in forming and maintaining an effective
and sustainable CG system, VIOD dedicates Bulletin No. 4 to deep dive into this topic, providing
a multi-dimensional perspective on the role of the CS as well as considering the impacts of
emerging technologies on this profession. We hope that the information and knowledge shared
in this publication will help ignite the professional development of CS in Vietnam, contributing to
the synchronous improvement of CG effectiveness and efficiency in businesses.

We believe VIOD’s contributions will continue to receive valuable support and cooperation from
our partners, network members and listed companies so that together we continue to build a
transparent, independent and effective business environment through CG, promoting the upgrade
of the Vietnam Stock Market.

Yours sincerely,

Chairperson Vice Chairperson

St =" 7l

Ha Thu Thanh Dominic Scriven
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VIOD - A PIONEERING AND PROFESSIONAL ORGANIZATION
IN CORPORATE GOVERNANCE IN VIETNAM

The Vietnam Institute of Directors (VIOD), a member of the Global Network of Director Institutes
(GNDI), is a professional, independent, and pioneering organization to promote standards and best
practices in corporate governance and sustainability for Vietnamese corporations.

VIOD's activities aim to improve the professionalism of the board of directors, promote
transparency and efficiency, gather and connect board members, and build a network of board
members, business leaders, and economic sectors through corporate governance associated with
sustainability, and thereby contributing to building a corporate governance and sustainability
ecosystem for the stock market in particular and the financial market in general in Vietnam.

Enhance the professionalism, expertise and status of Vietnamese Directors.
Share best corporate governance practices and resources.

Create a peer exchange and networking platform.

Influence corporate policies and advocate for market reforms.

Boost investor confidence in Vietnam'’s private sector and capital markets.

OUR MISSION

OUR VISION
To be the pioneering and leading corporate governance professional

D organization in Vietnam.

OUR COMMITTED ,
VALUES 2] Compliance

Transparency

@ 5 Integrity

FOUNDING PARTNERS

c Schweizerische Eidgenossenschaft ..
IF c International SRy afs State Securities
Finance Corporation ; . .
WoRip B oL Confeeraziun svra S NYE8 Commission
Creating Markets, Creating Opportunities Swiss Confederation Of Vletna m

Federal Department of Economic Affairs,
Education and Research EAER
State Secretariat for Economic Affairs SECO

3

HANOI STOCK EXCHANGE
HOSE 5O GIAO DICH CHUNG KHOAN HA NOI
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Corporate Secretaries:
Who are they?
More and more countries are introducing the question, which  requires corporate

position of the Corporate Secretary, whether in
law or through regulations, standards, or codes
of corporate governance. The reason is that the
Corporate Secretary is the person responsible
in an organization for:

« lIdentifying what and advising why certain
corporate governance best practices
should be adopted by the organization. This
may be as a result of compliance with laws,
regulations, standards and codes orbecause
the practices make good operational sense
for the organization.

Implementing within the organization those
best practices through the creation and
maintenance of cultures and relationships.
This usually requires the corporate secretary
to answer the how do we implement

secretaries to have emotional intelligence
skills as well as technical skills.

« Facilitating communication between board
members, the board and management, the
chairman and the chief executive officer,
the company and its shareholders, and the
company and its stakeholders.

Listed companies in the world are usually
required to have Corporate Secretaries. They
are also found more and more in non-listed
companies and in organizations in the public
and not-for-profit sectors. This is because
these organizations are also recognizing the
importance of corporate governance and of
having someone responsible for it within their
organization.
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The evolving role of
Corporate Secretaries

“In today’s world, the role of the Corporate Secretary has no one meaning
and covers a multitude of tasks and responsibilities. That said, the role lies
at the heart of the governance systems of companies and is receiving ever

great focus.”

—David Jackson, Former Corporate Secretary, BP plc

Corporate Secretaries are known to be
essential players in the corporate world. They
are even considered key guardians of corporate
governance, trusted to help companies comply
with legal and regulatory requirements and
keep its board well-organized and functional.
But their roles are often misunderstood and
overlooked.

Traditionally, the role of Corporate Secretaries
has been to provide administrative support to
boards of directors and senior management.
They typically manage company records,
prepare board meeting agendas and minutes,
and help with the company’s compliance with
applicable laws and regulations.

In recent years, however, their role has evolved
to include a more strategic focus, working
closely with senior management and serving
as a vital link between the board of directors
and senior management. Corporate Secretaries
have become more involved in driving business
growth and ensuring that the company’s
strategy is aligned with its objectives and
values. They now play a bigger role in promoting
good governance practices. They can also help
in the development and implementation of
governance policies and procedures and assist
in maintaining transparent and ethical decision-
making.

In today's business environment, where
companies face increased scrutiny and

34

regulatory requirements, the role of the
Corporate Secretary has become even more
vital. They are responsible for maintaining a
culture of compliance and ensuring that their
organization operates with integrity in mind.
As Corporate Secretaries become more crucial
in maintaining the corporate governance
framework, companies now see them as key
governance professionals essential to its
growth and success.
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Roles and responsibilities of
Corporate Secretaries

Corporate Secretaries can have multiple
responsibilities within an organization. Their
functions go beyond simply organizing board
meetings and taking notes. Here are a few of
the key roles that Corporate Secretaries play.

Record Keeper

As the record keeper, the Corporate Secretary
maintains the company’s legal documents,
including meeting minutes, resolutions,
contracts, and regulatory filings. They ensure
that all documents are accurate, up-to-date,
and accessible to the board of directors,
shareholders,and other stakeholders asneeded.
They are responsible for storing, retrieving, and
managing corporate documents, and can even
help in creating the records as well.

Meeting Organizer

Corporate Secretaries are responsible for

planning and executing meetings for the
organization, such as board meetings,
shareholder meetings, and committees’
meetings. They make sure that all participants
are fully informed and prepared for the meeting,
and that meetings run smoothly and efficiently.

They are also responsible for creating meeting
agendas, coordinating meeting logistics,
recording the minutes, and preparing meeting
materials, such as reports and presentations.

Corporate Advisor

The Corporate Secretary may also act as a
corporate advisor to the board of directors and
senior management. They provide strategic
advice on corporate governance, compliance,
and risk management. Plus, stay up-to-date
with governance trends and best practices to
recommend to the board.
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The revised
G20/0ECD
Principles of
Corporate
Governance
2023

RECENT CORPORATE GOVERNANCE UPDATES

revised G20/0ECD
Principles of Corporate Governance were launched during a special
event at the OECD. The key objectives of the G20/0OECD Principles are
(1) to promote access to finance, innovation and entrepreneurship; (2)
to provide a framework to protect investors; and (3) to support corporate
sector sustainability and resilience.

[Sep. 2023] On September 11, 2023, the

The key changes to the revised G20/0OECD Principles are as follows:

+ A new chapter on sustainability and resilience;

+ New recommendations on company groups and institutional investors;

+ New recommendations on board responsibilities and duties, and
digital technologies;

+ New recommendations on corporate debt and bondholders.

ASEAN
Corporate
Governance
Scorecard
(ACGS)
2023

[Oct. 2023] On October 16, 2023, the revised Asian Corporate Gover-
nance Scorecard (ACGS) was endorsed by the ASEAN Capital Markets
Forum (ACMF) Chairs. This revision aligns with the updated G20/0ECD
Corporate Governance Principles and addresses recent developments
in the capital markets and corporate governance practices. The
amendments include new and updated criteria focusing on shareholder
rights and equitable treatment, transparency and disclosure, board
responsibilities, and the newly introduced area of sustainability and
resilience.

Vietnam
Listed
Company
Awards
(VLCA)

[Dec. 2023] On December 15, 2023, more than 50 outstanding companies
were honored at the Vietnam Listed Awards (VLCA) 2023 held in Cam
Ranh. This year, the Corporate Governance Awards’ Assessment Criteria
set was supplemented with 18 additional questions:

+ 1 question about organizing shareholders' general meetings;
* 2 questions about nominating board members to enhance diversity;
*+ 15 questions about sustainability and resilience.

|
|
|

The Vietnam
Stock Market
Development
Strategy until
2030
(Decision

1726/QD-TTg)

[Dec. 2023] On December 29, 2023, Deputy Prime Minister Le Minh
Khai approved the Vietham Stock Market Development Strategy until
2030, which focuses on developing a stable, safe, efficient, and
sustainable stock market. One of the six specific objectives is to improve
the Corporate Governance quality of listed companies to be above the
ASEAN region’s average; apply good practices on environmental, social
and governance (ESG) standards in the operational and monitoring
activities at the stock exchanges and Vietham Securities Depository and
Clearing Corporation towards sustainable development in accordance
with international practices.

Source: VIOD’s consolidation




A Corporate Secretary also helps in overseeing
the training of new directors. They may provide
orientation on corporate governance and legal
compliance, or suggest the best training and
education programs to keep the board informed
on best practices and ensure the company
operates ethically and responsibly.

Compliance Officer

As the compliance officer, the Corporate
Secretary ensures the organization complies
with all applicable laws, regulations, and
industry standards. They remain up to date with
the relevant by-laws, reflect those updates in the
corporate charters and administer compliance
with the company’s code of conduct. In other
words, they play a critical part in protecting the
organization from legal and reputational risks.

Additional Board Support

Corporate Secretaries also give additional
support to the board of directors through
drafting and reviewing board materials,
coordinating board activities, and facilitating
communication between board members and
senior management. They may provide any
necessary administrative support to ensure
that the board can focus on strategic decision-
making.

VIOD DIRECTORS BULLETIN _

Overall, the multifaceted role of Corporate
Secretaries is essential to the effective
operation and compliance of any organization.
Without their support, a company would
struggle to navigate the complex world of
corporate governance.

Details on the roles and responsibilities of
Corporate Secretary are covered in VIOD's
1.5 day Corporate Secretary Master Program
(CSMP). For further information, please check
our website: https://viod.vn.

References:

« IFC (2016). The Corporate Secretary: The
Governance Professional. IFC.

+ Barao, J. (2023). The Role of a Corporate
Secretary in 2023. Convene.
Noia, C.D. (2023). The revised OECD
Principles of Corporate Governance. OECD.

«  ACFM (2023). ASEAN Corporate Governance
Scorecard Revised 2023. ASEAN Capital
Market Forum.

« Aravn (2023). VLCA 2023 Press Release.
Vietnam Listed Company Awards.

« Law Library (2023). Decision Approving The
Vietnam Stock Market Development Strategy
until 2030. Law Library.
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The rise of digitalization and artificial
intelligence (Al) have had profound effects on
existing employee functions such as assistants
or Corporate Secretaries. Some see emerging
technologies can potentially render certain
roles futile. On the flip side, they also offer a
wealth of opportunities to redefine or improve
people’s work.

Digitalization has triggered the improvement of
various processes in business operations and
the boards also experienced this improvement
as they went digital. They have proven how
adopting new technologies has improved their
communication of governance processes in
and out of the boardroom. Following are a few
examples about how digital solutions can help
raise corporate governance:

* An advanced board portal can enhance
board efficiency by managing board
activities in a more structured way. As a
secure and centralized platform to manage
sensitive board materials and processes, it
offers security, efficiency and administrative
ease for board members, management and
administrators alike, enabling seamless

VIOD DIRECTORS BULLETIN _

collaboration between board members and
management.

A secure e-meeting solution with integrated
functions such as e-proxy can make a
difference by transforming traditional
meetings digitally with scalability, and can
be used for shareholder meetings, board
meetings, online conferences, trainings
in either hybrid or virtual approach. The
adaptation of technology makes it easier for
people to attend important meetings, thus
encouraging participation and transparency.

E-signing, digital HR tools and other
electronic solutions can help streamline
daily operations, while enhancing process
control.

~
“Its not so much that the
administrative roles [of Corporate
Secretaries] will fall away; rather,

they will be done in a different way.”

—Waweru Mathenge, Chairman of the
Institute of Corporate Secretaries in Kenya

Emerging technologies:
Opportunities for Corporate Secretaries

Technological advancements, especially Al,
present significant opportunities for Corporate
Secretaries to improve efficiency, reduce errors,
and streamline administrative tasks. This, in
turn, allows them to focus more on strategic
tasks, which not only elevates their position
within the corporate structure but also amplifies
their value to the organization.

As per CSSA best practices guide issued by

Chartered Secretaries, Southern Africa in 2018, .

Al's benefits for Corporate Secretaries include:

Increased efficiency: Al technologies can
handle routine administrative tasks, allowing
company secretaries to focus on more
challenging and complex responsibilities.

Improved accuracy: Al can significantly
reduce errors in data processing, document
preparation, and compliance procedures,
enhancing the quality of corporate
governance.

Speedy outcomes: Al's cognitive processes
enable faster decision-making and research,
expediting various tasks.
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Automation of repetitive tasks: Tasks like
filing documents, distributing minutes,
drafting agendas, and handling routine
contract clauses can be automated, saving
time and reducing manual overload.

Enhanced meeting support: Al can provide
data and statistics during meetings and
even track facial expressions for board
evaluations, contributing to more effective
decision-making.

Streamlined document management:
Al can automate document filing and

distribution, ensuring compliance with
regulatory authorities and reducing manual
intervention.

* Research support: Al can assist in
extensive research on potential directors’
backgrounds and other relevant topics,
aiding in informed decision-making.

Some useful tools Corporate Secretaries can
use to streamline their workflow, improve
communication, and ensure that their company
operates more effectively are listed in the figure
below.

6 Useful Tools for Corporate Secretaries

Document .
Board Portals Management Software Compliance Software

2 e

Virtual Meeting Tools

N

4 o

Digital Signature Email Management
Software Tools

Source: Convene, 2023
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Emerging technologies: Challenges
for Corporate Secretaries

Digitalization has undoubtedly reimagined the
way Corporate Secretaries work — both in scope
and execution. Since Corporate secretaries
play a vital role in ensuring the effectiveness
and efficiency of the board, especially during
board meetings, as boards go digital, Corporate
Secretaries must work closely with the board to
ensure a seamless transition by minimizing the
risks and disruptions brought about by doing so.

According to Nitin Potdar, M&A Partner at
J. Sagar Associates, Corporate Secretaries
typically face three distinct challenges in the
boardroom digitalization process:

* Adopting the right technology: Corporate
Secretaries should lead the board in
choosing and ultimately utilizing the new
technologies. With the right guidance from
the Corporate Secretary, the board decides
ontheright producttoinvestin. However, the
board may not get the right product the first
time. Thus, the Corporate Secretary should
initially conduct a needs assessment. The
board can then match it with the appropriate
board management software to use.

* Training to handle the technology: In many
companies, the Corporate Secretary is the
first person to grasp the potential of any
implemented boardroom technology fully.
He or she should spend enough time to
train and understand all the new system’s
functionalities. On top of this, the Corporate
Secretary should ensure that there will
always be a backup line of support through
the transition process and formal system
utilization of the board.

* Supporting the board members: As part
of the boardroom digitalization process,
the board members must be trained by the
technology provider. Corporate Secretaries
must cultivate a complete sense of

assurance and confidentiality within the
board. They should train together with the
board to ensure that everyone can maximize
the use of the tool. This holds everyone
technologically aligned and kept in check
during every virtual meeting.

In addition, while Al-driven technologies offer
many benefits as mentioned above, they may
not fully replace the complex and advisory
aspects of Corporate Secretaries’ role, which
rely on expertise (especially legal expertise),
emotional intelligence, critical analysis and
judgement, and confidentiality management.
As such, Corporate Secretaries play a vital role
in ensuring that technology is used as a tool to
enhance, rather than substitute, these human
aspects of governance. They must strike a
balance between leveraging technological
advancements to increase operational
efficiency and preserving the human elements
to safeguard the integrity of the governance
processes. This involves critically evaluating
emerging technologies’ benefits and risks
(including data privacy and cybersecurity risks),
ensuring they align with the company’s policies
and long-term objectives while maintaining a
human touch in stakeholder interactions.

References:

+  Walker, D. (2021). Digitalization and the Role
of the Corporate Secretary. Convene.

+ CS Shilpi Thapar (n.d). Future of Company
Secretaries in an Al-Driven World. Shilpi
Thapar and Associates (STA) Company
Secretary Firm in Ahmedabad.

*  CGJ. How technology is changing the role of
the corporate secretary. CGJ HKCGI.

« USA Wire (2023). The Evolving Role of a
Company Secretary in the Digital Age. USA
Wire.
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Required competences and
skills of Corporate Secretaries

The qualifications of a Corporate Secretary may
vary depending on the organization’s jurisdiction
and specific requirements. Generally, the board
of directors is responsible for the appointment
or selection of a Corporate Secretary. In some
cases, the CEO or Company President may have
a role in this, as they may also work closely
with the Corporate Secretary in managing day-
to-day operations. The process for appointing
or selecting a Corporate Secretary may vary
depending on the company’s bylaws, internal
policies, and applicable laws and regulations.

A study in the United Kingdom determined that
for Corporate Secretaries to carry out their
role effectively they should be “commercially
minded” or aware. This they saw as being an
important feature of the job, especially as
they advise the board on governance issues.
To be commercially aware, an individual must
understand the business he or she is in and
make good practical decisions as a result. For
the Corporate Secretary, this means having the
ability to advise the board in a way that supports
the board in making effective decisions. To
be commercially aware a corporate secretary
should be able to do the following:

* Understand how their organization makes
money and creates value.

« Understand what their organization needs,
now and in the future, to continue to make
money and create value.

Have a thorough understanding of their
organization’s competitive advantage.

+  Keep up to date with the industry/sector
that their organization operates within.

Some of the top qualifications for a Corporate
Secretary that companies should look for are as
follows:

Corporate Governance and legal knowledge

A deep understanding of Corporate Governance
principles, legal and regulatory requirements,
and administrative processes is essential.
A Corporate Secretary should be adept at
navigating the intricacies of board dynamics
and have extensive knowledge of local and
international laws and regulations to provide
advice to the board and assure compliance.
They play an important role in managing legal
risks and ensuring that the company’s actions
are ethical and lawful, which prevents legal and
reputational issues.

Professional certifications or licenses

In some jurisdictions, Corporate Secretaries
may be required to hold professional
certifications or licenses, such as the Institute
of Chartered Secretaries and Administrators
(ICSA) qualification or membership in a relevant
professional organization. Having professional
certifications and licenses demonstrates
the Corporate Secretary’s credibility and
competence, as well as their adherence to
ethical standards.

Ethical behaviors and trustworthiness

As Corporate Secretaries handle sensitive
information, they must maintain the highest
ethicalstandardstobuildtrustwith stakeholders.
They must act in the best interests of the
organization and avoid conflicts of interest.
Their ethical behaviors and trustworthiness are
vital in upholding the reputation of the company
in the eyes of its stakeholders.

Communication skills

A Corporate Secretary serves as a key liaison
between the board of directors, senior
management, and other stakeholders. As such,
excellent communication skills are crucial. Both
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verbal and written communication is essential
to effectively communicate with the board and
senior executives in various contexts, such as
board meetings and shareholder meetings.

Other  critical aspects of  effective
communication include the ability to maintain
confidentiality and clearly convey complex
information, may it be board recommendations
or best practices.

Strong time-management skills

Corporate Secretaries must be able to prioritize
tasks and manage their time effectively to
meet deadlines and ensure that all legal and
regulatory requirements are met. They must

44

also be able to work well under pressure and
adapt to changing priorities.

Strong organizational skills are also essential
for a Corporate Secretary to deliver multiple
responsibilities in a timely manner and ensure
the company complies with best practices. This
involves tasks like managing company records,
coordinating meetings, and providing support
to the board and senior management.
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Positioning Corporate
Secretaries for success

In an age of ever-increasing regulations and
demands on boards, the importance of the
governance role to be played by the Corporate
Secretary is apparent. In her paper for IFC
Corporate Governance Publication #34, Loren
Wulfsohn, Group Secretary and Head of
Governance of a major Banking and Financial
Services Group on the African continent, refers
to the Corporate Secretary as a “polymath” -
a person whose expertise spans a significant
number of different subject areas; such a
person is known to draw on complex bodies

of knowledge to solve specific problems. As a
“polymath,” the Corporate Secretary is advised
to organize, prioritize and declutter; connect;
never be afraid to challenge; keep calm; and
keep growing.

To ensure the professional growth of Corporate
Secretaries, upskilling is imperative to train and
learn new skills continuously. Doing so can
raise the value of Corporate Secretaries as they
help raise the efficiency and effectiveness of
the board.

“Once Corporate Secretaries are able to upskill, you create more value in
the work that you do. Once you create more value, then you know your role

becomes more valuable.”

Particularly, boardroom digitalization has
opened up limitless possibilities for growth
for Corporate Secretaries and the roles they
take on. Embracing ongoing education and
leveraging technology to enhance the way
they work are not just an added advantage
but a necessity for Corporate Secretaries to
fulfill their roles better. They need to be adept
at handling emerging technologies and flexible
enough to navigate the challenges of today’s
rapidly changing business landscape. Corporate
Secretaries must therefore be agile in adopting
these technologies to drive efficiency, ensure
regulatory compliance, and provide valuable
insights that shape corporate governance
strategies and facilitate better decision-making.

~

—Raymond Lam, CEO of CrewCorp Services
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ADVICE FOR THE CORPORATE SECRETARY AS A “POLYMATH”

Organize,
prioritize and
declutter

* Focus on
important
issues by
ensuring that
systems are in
place to
facilitate the
more
‘ordinary"
administrative
tasks

+ Embrace
technology
and motivate
for
expenditure
where
technology
will lead to
clear benefits
for the
function
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+ Networks:

build
relationships
that will
provide access
to all relevant
information
and ensure
that
information
flows are
adequate

+ Create external

networks:
Through
organized
special-interest
groupings or
like-minded
professionals.
Large
organizations
can create a
knowledge
base, but
smaller
organizations
need to find
ways to stay
ahead of the
knowledge
curve to
anticipate
developments
and
understand
their impact on
company

Seek out
mentors where
relevant

Never be
afraid to
challenge

* It can be

difficult to be
heard
especially
where you have
challenges in
achieving
credibility or
thereis a
difficult Chair/
CEO, but it is
critical to
retain resolve
and courage

+ Without

waivering, find
ways to handle
challenges,
including
seeking out
appropriate
mentors that
can help you
deal with tricky
situations

+ Say no to the

addition of
responsibilities
to your
portfolio that
will hamper
performance
of governance
and core duties

Keep calm

« Remain a calm

and objective
voice both
around the
boardroom
table and in
ensuring that
the Chair, Chief
Executive and
board make
appropriate
and carefully
reasoned
decisions

* Objectivity is

required in
providing
advice to board
and individual
directors

Source: IFC Corporate Governance Publication #34

Keep growing

* Keep current

with
developments
in legislation
and best
practices

Understand
areas for
development
and seek out
programs that
can close your
knowledge
gaps, both in
relation to the
industry and
the role itself

* Follow

developments
in similar
markets and
industries that
will be good
indicators of
governance
trends
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Corporate Secretaries:
To outsource or not to outsource?

While some organizations have in-house
Corporate Secretaries, some choose to
outsource the role and functions of Corporate
Secretaries to an independent practitioner or
a law or accountancy firm. Each approach has
its own benefits. Companies should carefully
consider their current governance practices,
needs, and resources to make the best informed
decisions as to whether to outsource Corporate
Secretaries or not.

Where the role of the Corporate Secretary is
outsourced, the directors maintain responsibility
for the duties that should be carried out by the
Corporate Secretary if one were employed in-
house. Therefore, there needs to be oversight
of the third party fulfilling the role.

REASONS TO OUTSOURCE

1. To ensure that all of the statutory and
regulatory requirements are met by a
specialized firm. These requirements in
some countries are changing regularly
as new laws and regulations are
introduced.

2. To reduce costs of employing a
person with a specific qualification,
especially in a company start-up.

3. To fulfill a requirement that company
documents be filed online, which
requires a PIN for security reasons.
There may also be requirements that
filings be done by a professional firm.
For smaller companies, it may be more
cost effective or efficient to outsource
the role to a professional firm.

REASONS NOT TO OUTSOURCE
An in-house Corporate Secretary:

1. Acquires an in-depth knowledge and
understanding of the company and its
history and also develops relationships
with the board and management that an
external firm lacks.

2. Is available at all times to discuss
corporate governance issues. An
outsource firm may be much slower
in providing assistance or response to
questions.

3. Offers a wide range of services and

is able to take on other responsibilities
in a start-up or smaller company. For
example, ICSA educates people in
management, law, and accountancy.

4. May provide support that is difficult
for an external firm to provide, for
example, assisting the Chairman in
preparing for meetings.

5. Can be relied on to maintain
confidentiality. In-house corporate
secretaries can in many cases be held
liable for any breaches in confidentiality,
whereas this may be problematic in
cases of an outsourced service.
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